


management, and system monitoring activities that Tyler performs for the Tyler Software, and
includes the right to access and use the Tyler Software, receive maintenance and support on the
Tyler Software, including Downtime resolution under the terms of the SLA, and Data storage and
archiving. SaaS Services do not include support of an operating system or hardware, support
outside of our normal business hours, or training, consulting or other professional services.

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

e “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
attached as Exhibit E.

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

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

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

e “Third Party Products” means the Third Party Software and Third Party Hardware.

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

¢ “Third Party Services” means the third party services, if any, identified in the Investment
Summary.

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

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

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

e ‘“you” and similar terms mean Client.

SECTION B — SAAS SERVICES

1.

3.

Rights Granted. We grant to you the non-exclusive, non-assignable limited right to use the SaaS
Services solely for your internal business purposes for the number of Defined Users only. The Tyler
Software will be made available to you according to the terms of the SLA. You acknowledge that we
have no delivery obligations and we will not ship copies of the Tyler Software as part of the SaaS
Services. You may use the SaaS Services to access updates and enhancements to the Tyler Software,
as further described in Section C(8).

Saa$ Fees. You agree to pay us the SaaS Fees. Those amounts are payable in accordance with our
Invoicing and Payment Policy. The Saa$ Fees are based on the number of Defined Users and amount
of Data Storage Capacity. You may add additional users or additional data storage capacity on the
terms set forth in Section H(1). In the event you regularly and/or meaningfuily exceed the Defined
Users or Data Storage Capacity, we reserve the right to charge you additional fees commensurate
with the overage(s).

Ownership.




3.1 We retain all ownership and intellectual property rights to the SaaS Services, the Tyler Software,
and anything developed by us under this Agreement. You do not acquire under this Agreement
any license to use the Tyler Software in excess of the scope and/or duration of the Saa$ Services.

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

3.3 You retain all ownership and intellectual property rights to the Data. You expressly recognize
that except to the extent necessary to carry out our obligations contained in this Agreement, we
do not create or endorse any Data used in connection with the Saa$S Services.

Restrictions. You may not: (a) make the Tyler Software or Documentation resulting from the Saa$S
Services available in any manner to any third party for use in the third party’s business operations;
(b) modify, make derivative works of, disassemble, reverse compile, or reverse engineer any part of
the Saa$ Services; (c) access or use the SaaS$ Services in order to build or support, and/or assist a
third party in building or supporting, products or services competitive to us; or (d) license, sell, rent,
lease, transfer, assign, distribute, display, host, outsource, disclose, permit timesharing or service
bureau use, or otherwise commercially exploit or make the Saa$ Services, Tyler Software, or
Documentation available to any third party other than as expressly permitted by this Agreement.

Software Warranty. We warrant that the Tyler Software will perform without Defects during the
term of this Agreement. If the Tyler Software does not perform as warranted, we will use all
reasonable efforts, consistent with industry standards, to cure the Defect in accordance with the
maintenance and support process set forth in Section C(8), below, the SLA and our then current
Support Call Process.

Functionality Replacement. For a period of five (5) years from the Effective Date, if a new release of
the Tyler Software removes functionality that was originally provided under this SaaS Agreement,
we will provide alternative means for performing the same function, at no additional cost to you
beyond payment of the annual SaaS Fees.

Saa$ Services

7.1 Our SaaS Services are audited at least yearly in accordance with the AICPA’s Statement on
Standards for Attestation Engagements (“SSAE”) No. 18. We have attained, and will maintain,
SOC 1 and SOC 2 compliance, or its equivalent, for so long as you are timely paying for SaaS
Services. Upon execution of a mutually agreeable Non-Disclosure Agreement (“NDA”), we will
provide you with a summary of our compliance report(s) or its equivalent. Every year
thereafter, for so long as the NDA is in effect and in which you make a written request, we will
provide that same information.

7.2 You will be hosted on shared hardware in a Tyler data center, but in a database dedicated to
you, which is inaccessible to our other customers.

7.3 We have fully-redundant telecommunications access, electrical power, and the required
hardware to provide access to the Tyler Software in the event of a disaster or component
failure. In the event any of your Data has been lost or damaged due to an act or omission of
Tyler or its subcontractors or due to a defect in Tyler’s software, we will use best commercial
efforts to restore all the Data on servers in accordance with the architectural design’s




capabilities and with the goal of minimizing any Data loss as greatly as possible. In no case shall
the recovery point objective (“RPO”) exceed a maximum of twenty-four (24) hours from
declaration of disaster. For purposes of this subsection, RPO represents the maximum tolerable
period during which your Data may be lost, measured in relation to a disaster we declare, said
declaration will not be unreasonably withheld.

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

7.5 We conduct annual penetration testing of either the production network and/or web
application to be performed. We will maintain industry standard intrusion detection and
prevention systems to monitor malicious activity in the network and to log and block any such
activity. We will provide you with a written or electronic record of the actions taken by us in the
event that any unauthorized access to your database(s) is detected as a result of our security
protocols. We will undertake an additional security audit, on terms and timing to be mutually
agreed to by the parties, at your written request. You may not attempt to bypass or subvert
security restrictions in the SaaS Services or environments related to the Tyler Software.
Unauthorized attempts to access files, passwords or other confidential information, and
unauthorized vulnerability and penetration test scanning of our network and systems (hosted or
otherwise) is prohibited without the prior written approval of our IT Security Officer.

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

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

7.8 We provide secure Data transmission paths between each of your workstations and our servers.

7.9 For at least the past twelve (12) years, all of our employees have undergone criminal
background checks prior to hire. All employees sign our confidentiality agreement and security
policies. Our data centers are accessible only by authorized personnel with a unique key entry.
All other visitors must be signed in and accompanied by authorized personnel. Entry attempts
to the data center are regularly audited by internal staff and external auditors to ensure no
unauthorized access.

7.10 Where applicable with respect to our applications that take or process card payment data, we
are responsible for the security of cardholder data that we possess, including functions relating
to storing, processing, and transmitting of the cardholder data and affirm that, as of the
Effective Date, we comply with applicable requirements to be considered PCI DSS compliant and
have performed the necessary steps to validate compliance with the PCI DSS. We agree to
supply the current status of our PCI DSS compliance program in the form of an official
Attestation of Compliance, which can be found at https://www.tylertech.com/about-
us/compliance, and in the event of any change in our status, will comply with applicable notice
requirements.




SECTION C— OTHER PROFESSIONAL SERVICES

1. Other Professional Services. We will provide you the various implementation-related services
itemized in the Investment Summary and described in 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. You acknowledge that the fees stated in the Investment Summary are good-faith
estimates of the amount of time and materials required for your implementation. We will bill you
the actual fees incurred based on the in-scope services provided to you. Any discrepancies in the
total values set forth in the Investment Summary will be resolved by multiplying the applicable
hourly rate by the quoted hours.

3. Additional Services. The Investment Summary contains, 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 quotesin the
addendum or change order will be valid for thirty (30) days from the date of the quote.

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

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

6. Site Access and Requirements. At no cost to us, you agree to provide us with full and free access to
your personnel, facilities, and equipment as may be reasonably necessary for us to provide
implementation services, subject to any reasonable security protocols or other written policies
provided to us as of the Effective Date, and thereafter as mutually agreed to by you and us.

7. 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 ieast 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).

8. Personnel i,
8.1 Project Manager. Each party shall appoint a project manager. The project managers shall meet
as agreed upon and reasonably necessary to coordinate, review, and ensure Tyler’s performance




under this Agreement. Client’s project manager will oversee the administration of Tyler’s tasks
under this Agreement. The foregoing notwithstanding, Tyler shall direct its personnel in the
performance of services required under this Agreement.

8.2 Personnel. Tyler shall exercise commercially reasonable efforts to not reassign its personnel
assigned to Client’s project. Client may request personnef changes with cause. Client shall
permit Tyler reasonable opportunity to cure requests to remove personnel that Client deems is
performing unsatisfactorily. Any replacement personnel assigned by Tyler shall have sufficient
experience and familiarity with the Client’s project so as to provide services in accordance with
the requirements of this Agreement prior to said replacement personnel performing billable
services under this Agreement. If Client disputes that Tyler personnel assigned to the Client
have sufficient experience and familiarity with the Client’s project so as to provide services in
accordance with the requirements of this Agreement, then the dispute will be resolved by
proceeding with the dispute process set forth in Section H, Subsection 3 of this Agreement.

9. Maintenance and Support. For so long as you timely pay your SaaS Fees according to the Invoicing
and Payment Policy, then in addition to the terms set forth in the SLA and the Support Call Process,
we will:

9.1 perform our maintenance and support obligations in a professional, good, and workmanlike
manner, consistent with industry standards, to resolve Defects in the Tyler Software (limited to
the then-current version and the immediately prior version);

9.2 provide telephone support during our established support hours;

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

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

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

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




For the avoidance of doubt, SaaS Fees do not include the following services: (a) onsite support (unless
Tyler cannot remotely correct a Defect in the Tyler Software, as set forth above); (b) application design;
(c) other consulting services; or (d) support outside our normal business hours as listed in our then-
current Support Call Process. Requested services such as those outlined in this section will be billed to
you on a time and materials basis at our then current rates. You must request those services with at »
least one (1) weeks’ advance notice.

SECTION D — THIRD PARTY PRODUCTS

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

2. Third Party Software. As part of the SaaS Services, you will receive access to the Third Party
Software and related documentation for internal business purposes only. Your rights to the Third
Party Software will be governed by the Third Party Terms.

3. Third Party Products Warranties.

3.1 We are authorized by each Developer to grant access to the Third Party Software.

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

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

4. Third Party Services. If you have purchased Third Party Services, those services will be provided
independent of Tyler by such third-party at the rates set forth in the Investment Summary and in
accordance with our Invoicing and Payment Policy.

SECTION E - INVOICING AND PAYMENT; INVOICE DISPUTES

1. Not To Exceed Contract Amount. The City and Tyler agree that the total not-to-exceed contract
amount for the contract Term (as described in Section F(1)) is $3,978,212.00. This amount equals
the sum of the one time fees and ten-year Saa$ fees associated with the modules listed in the .
Investment Summary. The not to exceed contract amount includes travel expenses for the Saa$ and
services in scope as of the Effective Date. The not to exceed commitment is contingent on your
timely performance of your obligations under this Agreement, as well as the scope of the
Agreement upon the Effective Date. Tyler reserves the right to require adjustment of the not to
exceed amount for any changes in scope.

2. Invoicing and Payment. We will invoice you the SaaS Fees and fees for other professional services in
the Investment Summary per our Invoicing and Payment Policy, subject to Section E(2).

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 SaaS
Services, including maintenance and support services, if you fail to pay an invoice not disputed as
described above within fifteen {15) days of notice of our intent to do so.

SECTION F— TERM AND TERMINATION

1. Term. Theinitial term of this Agreement is seven (7) years from the first day of the first month
following the Effective Date, unless earlier terminated as set forth below. Upon expiration of the
initial term, this Agreement will renew automatically for up to three (3) additional one (1) year
renewal terms. Annual Saa$ fees for the first of these three annual renewals shall increase no more
than five percent (5%) over the annual Saa$ fees in force at the end of year seven, with no further
increase to the applicable SaaS fee for the remaining two (2) annual renewals. Thereafter, the SaaS
term may be renewed for additional one (1) year terms, at our then-current pricing, by mutual
consent of the parties, and the Client may indicate its agreement to renew the SaaS term by timely
payment of the SaaS renewal invoice. Your right to access or use the Tyler Software and the SaaS
Services will terminate at the end of this Agreement.

2. Termination. This Agreement may be terminated as set forth below. In the event of termination,
you will pay us for all undisputed fees and expenses related to the software, products, and/or
services you have received, or we have incurred or delivered, prior to the effective date of
termination. Disputed fees and expenses in all terminations other than your termination for cause
must have been submitted as invoice disputes in accordance with Section E(2).

2.1. Failure to Pay SaaS Fees. You acknowledge that continued access to the SaaS Services is
contingent upon your timely payment of SaaS Fees. If you fail to timely pay the SaaS Fees, we
may discontinue the Saa$ Services and deny your access to the Tyler Software. We may also
terminate this Agreement if you don’t cure such failure to pay within forty-five (45) days of
receiving written notice of our intent to terminate.

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

2.3. Force Majeure. Either party has the right to terminate this Agreement if a Force Majeure event
suspends performance of the Saa$ Services for a period of forty-five (45) days or more.

2.4. Lack of Appropriations. If you should not appropriate or otherwise make available funds
sufficient to utilize the SaaS Services, you may unilaterally terminate this Agreement upon
thirty (30) days written notice to us. You will not be entitled to a refund or offset of previously
paid, but unused SaaS Fees. You agree not to use termination for lack of appropriations as a
substitute for termination for convenience.




3.

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

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

3.2. if you terminate during the second year of the initial term, 100% of the Saa$S Fees through the
date of termination plus 10% of the Saa$ Fees then due for the remainder of the initial term; j
and ‘

3.3. if you terminate after the second year of the initial term, 100% of the Saa$S Fees through the
date of termination plus 5% of the SaaS Fees then due for the remainder of the initial term.

SECTION G — INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE

1.

Intellectual Property Infringement Indemnification.

1.1 We will defend you against any third party claim(s) that the Tyler Software or Documentation
infringes that third party’s patent, copyright, or trademark, or misappropriates its trade secrets,
and will pay the amount of any resulting adverse final judgment (or settlement to which we
consent). You must notify us promptly in writing of the claim and give us sole control over its
defense or settlement. You agree to provide us with reasonable assistance, cooperation, and
information in defending the claim at our expense.

1.2 Our obligations under this Section G(1) will not apply to the extent the claim or adverse final
judgment is based on your use of the Tyler Software in contradiction of this Agreement,
including with non-licensed third parties, or your willful infringement.

1.3 If we receive information concerning an infringement or misappropriation claim related to the
Tyler Software, we may, at our expense and without obligation to do so, either: (a) procure for
you the right to continue its use; (b) modify it to make it non-infringing; or (c) replace it with a
functional equivalent, in which case you will stop running the allegedly infringing Tyler Software
immediately. Alternatively, 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; or (c) replace it with a functional
equivalent. This section provides your exclusive remedy for third party copyright, patent, or
trademark infringement and trade secret misappropriation claims.

General Indemnification.

2.1 We will indemnify and hold harmless you and your agents, officials, and employees from and ‘
against any and all third-party claims, losses, liabilities, damages, costs, and expenses (including {
reasonable attorney's fees and costs) for (a) personal injury or property damage to the extent
caused by our negligence or willful misconduct; or (b) our violation of PCI-DSS requirements or a :




law applicable to our performance under this Agreement. You must notify us promptly in
writing of the claim and give us sole control over its defense or settiement. You agree to
provide us with reasonable assistance, cooperation, and information in defending the claim at
our expense.

2.2 To the extent permitted by applicable law, you will indemnify and hold harmless us and our
agents, officials, and employees from and against any and all third-party claims, losses,
liabilities, damages, costs, and expenses (including reasonable attorney's fees and costs) for
personal injury or property damage to the extent caused by your negligence or willful
misconduct; or (b) your violation of a law applicable to your performance under this Agreement.
We will notify you promptly in writing of the claim and will give you sole control over its defense
or settlement. We agree to provide you with reasonable assistance, cooperation, and
information in defending the claim at your expense.

3. 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.

4, LIMITATION OF LIABILITY. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT,
OUR LIABILITY FOR DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER BASED ON A THEORY
OF CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO
YOUR ACTUAL DIRECT DAMAGES, NOT TO EXCEED (A) DURING THE INITIAL TERM, AS SET FORTH
IN SECTION F(1), TOTAL FEES PAID AS OF THE TIME OF THE CLAIM; OR (B) DURING ANY RENEWAL
TERM, THE THEN-CURRENT ANNUAL SAAS FEES PAYABLE IN THAT RENEWAL TERM. THE PARTIES
ACKNOWLEDGE AND AGREE THAT THE PRICES SET FORTH IN THIS AGREEMENT ARE SET IN
RELIANCE UPON THIS LIMITATION OF LIABILITY AND TO THE MAXIMUM EXTENT ALLOWED UNDER
APPLICABLE LAW, THE EXCLUSION OF CERTAIN DAMAGES, AND EACH SHALL APPLY REGARDLESS
OF THE FAILURE OF AN ESSENTIAL PURPOSE OF ANY REMEDY. THE FOREGOING LIMITATION OF
LIABILITY SHALL NOT APPLY TO CLAIMS THAT ARE SUBJECT TO SECTIONS G(1) AND G(2).

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

6. Insurance. During the course of performing services under this Agreement, we agree to maintain
the following levels of insurance: (a) Commercial General Liability of at least $1,000,000; (b)
Automobile Liability of at least $1,000,000; (c) Professional Liability, including cyber and privacy
liability of at least $5,000,000; (d) Workers Compensation complying with applicable statutory
requirements; and (e) Excess/Umbrella Liability of at least $5,000,000. We will add you as an
additional insured to our Commercial General Liability and Automobile Liability policies, which will
automatically add you as an additional insured to our Excess/Umbrella Liability policy as well. We
will provide you with copies of certificates of insurance annually, at least 30 days prior to certificate
expiration.

SECTION H — GENERAL TERMS AND CONDITIONS

1. Additional Products and Services. You may purchase additional products and services at the rates
set forth in the Investment Summary for twelve (12) months from the Effective Date by executing a




mutually agreed addendum. If no rate is provided in the Investment Summary, or those twelve (12)
months have expired, you may purchase additional products and services at our then-current list
price, also by executing a mutually agreed addendum. The terms of this Agreement will control any
such additional purchase(s), unless otherwise specifically provided in the addendum.

Optional Items. Pricing for any listed optional products and services in the Investment Summary will
be valid for thirty (30) months from the Effective Date.

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

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

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

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

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

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




10.

11.

12.

13,

14.

15.

16.

17.

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

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

Entire Agreement; Amendment. This Agreement represents the entire agreement between you and
us with respect to the subject matter hereof, and supersedes any prior agreements, understandings,
and representations, whether written, oral, expressed, implied, or statutory. Purchase orders
submitted by you, if any, are for your internal administrative purposes only, and the terms and
conditions contained in those purchase orders will have no force or effect. 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.

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

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

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

Confidentiality. Both parties recognize that their respective employees and agents, in the course of
performance of this Agreement, may be exposed to confidential information and that disclosure of
such information could violate rights to private individuals and entities, including the parties.
Confidential information is nonpublic information that a reascnable person would believe to be
confidential and includes, without limitation, personal identifying information (e.g., social security
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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) isin the public domain, either at the time of disclosure or afterwards, except by breach of
this Agreement by a party or its employees or agents;

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

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

(d) is the subject of a legitimate disclosure request under the open records laws or similar
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. The City of Alameda requires firms doing business with the City to obtain a
business license. Tyler will be responsible for the timely submission of a business license application
and obtaining said license prior to beginning work on the City’s project.

Governing Law. This Agreement will be governed by and construed in accordance with the laws of
the State of California, without regard to its rules on conflicts of law. The Agreement and any
obligation of the parties are subject to all valid laws, orders, rules, and regulations of the authorities
having jurisdiction over and applicable to either party’s performance pursuant to this Agreement.
Any suits brought pursuant to this Agreement shall be filed with the state or federal Courts of the
County of Alameda, State of California.

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

Cooperative Procurement. To the maximum extent permitted by applicable law, we agree that this
Agreement may be used as a cooperative procurement vehicle by eligible jurisdictions. We reserve
the right to negotiate and customize the terms and conditions set forth herein, including but not
limited to pricing, to the scope and circumstances of that cooperative procurement.

Contract Documents. This Agreement includes the following exhibits:

Exhibit A Investment Summary

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

Exhibit C Service Level Agreement
Schedule 1: Support Call Process

Exhibit D Third Party Terms

Exhibit E Statement of Work

























All primary values quoted in US Dollars
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Comments

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

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

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

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

Tyler's prices do not include applicable local, city or federal sales, use excise, personal property or other similar taxes or duties, which you are responsible for determining and
remitting.

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

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

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

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

Payroll library includes: 1 PR check, 1 direct deposit, 1 vendor from payroll check, 1 vendor from payroll direct deposit, W2, W2¢, ACA 1095B, ACA 1095C and 1099 R.
Financial library includes: 1 A/P check, 1 EFT/ACH, 1 Purchase order, 1 Contract, 1099M, 1099INT, 1099S, and 1099G.

General Billing library includes: 1 invoice, 1 statement, 1 general billing receipt and 1 miscellaneous receipt.

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

Tyler Forms Payroll Core library includes: 1 PR check, 1 direct deposit, 1 vendor from payroll check, 1 vendor from payroll direct deposit, W2, W2¢, 1099 R, ACA 1095B and
ACA 1095C.

Personnel Actions Forms Library includes: 1 Personnel Action form - New and 1 Personnel Action Form - Change.
Tyler's cost is based on all of the proposed products and services being obtained from Tyler. Should significant portions of the products or services be deleted, Tyler reserves the
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Comments
right to adjust prices accordingly.

Tyler Content Manager SE includes up to 150GB of storage. Should additional storage be needed it may be purchased as needed at an annual fee of $2,500 per TB.
Financial library includes: 1 A/P check, 1 EFT/ACH, 1 Purchase order, 1099M, 1099INT, 1099S, and 1099G.

The Munis SaaS fees are based on 100 concurrent users. Should the number of concurrent users be exceeded, Tyler reserves the right to re-negotiate the SaaS fees based upon any
resulting changes in the pricing categories.

Development modifications, interfaces and services, where applicable, shall be invoiced to the client in the folléwing manner: 50% of total upon authorized signature to proceed
on program specifications and the remaining 50% of total upon delivery of modifications, interface and services.
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and 2.4 above.

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

2.7 Other Fixed Price Services: Other fixed price services are invoiced upon complete delivery of
the service. For the avoidance of doubt, where “Project Planning Services” are provided,
payment will be due upon delivery of the Implementation Planning document. Dedicated
Project Management services, if any, will be billed monthly in arrears, beginning on the first
day of the month immediately following initiation of project planning.

2.8 Change Management Services: If you have purchased any change management services,
those services will be invoiced in the following amounts and upon the following milestones:

Acceptance of Change Management Discovery Analysis 15%
Delivery of Change Management Plan and Strategy Presentation 10%
Acceptance of Executive Playbook 15%
Acceptance of Resistance Management Plan 15%
Acceptance of Procedural Change Communications Plan 10%
Change Management Coach Training 20%
Change Management After-Action Review 15%

3. Third Party Products.

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

3.2 Third Party Software Maintenance: The first year maintenance for the Third Party Software
is invoiced when we make it available to you for downloading.

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

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

4. Expenses. The service rates in the Investment Summary do not include travel expenses.
Expenses for Tyler delivered services will be billed as incurred and only in accordance with our
then-current Business Travel Policy. Our current Business Travel Policy is attached to this Exhibit
B at Schedule 1. Copies of receipts will be provided upon request; we reserve the right to
charge you 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







2. Ground Transportation
A. Private Automobile

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

B. Rental Car

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

C. Public Transportation

Taxi or airport 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.







*7:00 p.m. is defined as direct travel 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.

6. International Travel

All international flights with the exception of flights between the U.S. and Canada should be
reserved through TMC using the “lowest practical coach fare” with the exception of flights
that are six (6) or more consecutive hours in length. In such event, the next available seating
class above coach shall be reimbursed.

When required to travel internationally for business, employees shall be reimbursed for
photo fees, application fees, and execution fees when obtaining a new passport book, but
fees related to passport renewals are not reimbursable. Visa application and legal fees,
entry taxes and departure taxes are reimbursable.

The cost of vaccinations that are either required for travel to specific countries or suggested
by the U.S. Department of Health & Human Services for travel to specific countries, is
reimbursable.

Section 4, Meals & Incidental Expenses, and Section 2.b., Rental Car, shall apply to this
section.
















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

group

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

Remote Support Tool

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







ATTENTION: THE SOFTWARE PROVIDED UNDER THIS AGREEMENT 15 BEING LICEHWSED TO YOU BY
ECLIPSE CORPORATION WSL, INC. {Eclipse Corporation) AND IS HOT BEING SOLD. THIS SOFTWARE IS
PROVIDED UNDER THE FOLLOWING AGREEMENT THAT SPECIFIES WHAT YOU MAY DO WITH THE
SOFTWARE AND CONTAIMS BPORTANT LIMITATIONS ON REFPRESENTATIOGNS, WARRANTIES,
CONDITIONS, REMEDIES, AND LIABILITIES.

DooCrigin

SOFTWARE LICENSE

IMPFORTAMNT-READ CAREFULLY: This End-User License Agreement (“Agreement’ or "EULA") is a legal
agreement between you (either an individual person or a single fegal entity, who will be refered to in this EULA as
*You®} and Eclipse Corporation WEL, Inc. referred to in this EULA as Edlipse Corporatfion, for the Docrigin scftware
product that accompanies this EULA, inclading any associated media, prinfed matersals and elecironic documentation
{the "Software™}. The Software also encompasses any software updates, add-on componenis, web services andior
supplements that may be provided to you or made available to you after the date you obtsin the initial copy of the
Gofiware to the extent that such items are not accompanied by a separate license agreement or terms of use. if you
meceive the Sofiware under separate femns from your distributor, those temms will take precedence over any
conflicting terms of this EULA.

By installing, copying. downloading, acocessing or othensise using the Soflware, you agree o be bound by the terms
of this EULA. If you do not agree fo the terms of this EULA, dao not install, access or use the Software; instead, you
should remove the Sofiware from all systems and receive & full refund.

IF ¥OU ARE AN AGENT OR EMPLOYEE OF ANOTHER ENTITY YOU REPRESENT AND WARRANT THAT {i)
THE INDBADUAL ACCEFPTING THIS AGREEMENT 15 DULY AUTHORIZED TO ACCEPT THIS AGREEMENT ON
SUCH ENTITY'S BEHALF AND TO BIND SUCH ENTITY. AND (i} SUCH ENTITY HAS FULEL POWER,
CORPORATE OR OTHERWISE, TO ENTER INTO THIS AGREEMENT ANHD PERFORM ITS OBLIGATIONS
HEREUNDER.

1. LICENSE TERMS

1.4 In this Agreement 3 "License Key™ means any license key, activation code, or similar instsliaiion, access or
usage contiel codes, including sedal numbers digitafly ereated and or provided by Edipss
Corporafion .designed io provide unlecked access to the Software and its functionality.

1.2 Evaluation License. Subjeci o all of the ferms and conditions of this Agreement, Eclipse Corporation
granis You a limited, royalty-free, non-exclusive, non-transferable license to download and insiall a copy of
the Sofiware from www docoriginicom on a single machine and use i on a royaity-<ree basis for no more
than 120 days from the dale of installation (the "Evaluation Period™. You may use the Software during the
Ewvaluation Perad solely for the purpose of testing and evsiuating it to detennine if You wish fo obtain 2
commercial, production license for the Software. Thiz ewvaluation license grant will automatically end an
expiry of the Evaluation Perod and you acknowledge and agree that Eclipse Corporation will be under no
obligation to renew or exdend the Evaluation Perod. If vou wish to continue using the Software You may, on
paymeni of the applicable fees, upgrade to a full license {as further described in seclion 1.3 balow} on the
iemns of this Agreemsant and will be issued with a License Key for the same. If you do not wish ic continue
iz Hicense the Software after expiry of the Evalvation Peried, then You agree to comply with the termination
obligations set out in seciion [7.3] of this Agreement. For greater ceriainty, any document generated by you
under an evaluation license will have & "spoiler or watermark om the oufput document. Doswments
generated by DocOrigin software that has a valid ficense key file also installed will not have the “spoiles
produced. You are not permitted o remove the watermark or “spofler’ from decuments genervated wsing the
sofivars under an evaluation ficense.

1.3 Development and Testing Licenses. Development and tasting licenses are available for purehase theough
autharized distributors and resellers of Eclipee Corporation only. Subject to sl of the terms and conditicns
of this Agreement, Eclipse Corporation gramts Yow, a perpetual {subject to fermination by Eclipse
Corporation due o your breach of the terms of this Agreement}, non-exclusive, non-transferable, woddwide
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ron-subr ficense able license io download and install 2 copy of the Sofiware fram www.daocorigin.com on a
single machine and use for development and testing io creaie collateral deployable to Your production
systemis). You are nof entifed to use a development and testing Bcense for ive production purposas.

Production Licenses. Production licenses are available for purchase through authorized distibutors and
reseflers of Eclipse Corporation ondy. Subject fo all of the terms and condifions of this Agreement, Eclipse
Caorporation granis You, a perpeiual {subject io iemination by Echipse Compemation due to your breach of the
temas of this Agreement), non-exclusive, non-transierable, worldwide non-sub fcense sble license {o use the
Software in accordance with the Heense type purchased by you as set out on your purchase arder as further
described below. For greater certainty, unless otherwise agreed in 2 purchase arder concluded with an
approved distributor of the Software, and approved by Eclipse Corporation, the default license to the
Software is a per-CPU license as deseribad in A, below:

A Per-CPLL. The total number of CPUs on a computer used to operate the Software may noi exceed
the licensed quantity of CPUs. For purposes of this ficense metric: {3} CPUs may contain more
than cne processing core, sach group of fwo {21 processing cores is consider one (1) GPU., and
any remaining unpaired processing core, will be deemed a CPU. (b} alf CPUs on & computer on
which the Software is installed shall be deemed o operate the Software unless You configure that
computer {using s reliable and verfiable means of hardware or software pariiiioning) such that the
tatat number of CPUs that aciually operaie the Software is less than the total number on that
compataer. Virtual Machines {VB's") are considered as a server. Installing and coefiguring the
software on multiple VM's requires one license per VM server. An enterprise Hoense iz available
upon request. Pricing vares based on the size of the company.

8. Per-Docoment. This is defined as a fee per document hased on the total number of documents
generated annually by merging data with a template created by the Software. The combined data
and template produce documents of one or more pages. A document may contain 1 or more
pages. For instance, a bakeh of invoices for 250 cusiomars may confain 1,000 pages, this will be
counied as 250 documents which should correspond to 250 invoices.

c. Per-Sarface. This is dafined as a fee per surface based on the toial number of surfaces generated
annually by menging data with a template created by the Software. The combined data and
template produce doouments of cne or more pages, the pages may be peinted one side (one
sutface} or duplexed {2 surfaces). The documents may be rendered io 5 compaiier file (.e. PDF],
aach page placed in the §ile is considered a surface. A document enay contain 1 or more surfaces.
For instance, a bateh of invoices for 280k eustomers may contain 500 pages duplexed, this will be
counted as 1000 surfaces.

Disaster Recovery Licemse. You may request a Disaster Recavery license of the Software for each
production license You have purchased as 3 fallover in the eveni of loss of use of the pmoduction server{s}.
This license is for disaster recovery purposes only snd under no circumstance may the disaster recovery
ficense be used for praduction simultanecusly with a production licensse with which if is paired.

Bachup Copies. After installation of the Sofovare pursuant to this EULA, yvou may store a copy of the
installation fles for the Software solely for backup or archival purposes. Excepl as expressly provided in this
EULA, you may not otherwise make copies of the Software or the printed malerals accompanying the
Software.

Third-Party Sofbware License Righis. If & separaie license agreement periaining to an item of third-party
sofiwars is: delivered to You with the Sofwsre, included in the Soltware download package, or referenced in
any material that is provided with the Sofiware, then such separate icense agreemsnt shall govern Your use
of that itemn or version of Third-Pany Bofiware. Your rights in respect to any thivd-party software, third-parny
data, third-party software or other thind-party content provided with the Software shall be limiled fo those
rights necessary to operate the Software as permitted by this Agreement. No other rights in the Software or
third-party software are granied to You.

!
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3.1

3.2

LICENSE RESTRICTIONS

Any capies of the Sofiware shall inchide 3l frademarks. copyright notices, restricted rights legends, proprietary
markings and the like exactly as they appear on the copy of the Sofiware originally provided fo You. You may
not remove of alter any copyright, rademark and/or proprieiary nofices marked on any part of the Soffware or
related documentation and must reproduce all such noffices on all authotized copies of the Sofiware and related
documeniatiocn. You shall not sublicense, disiibute or otherwise make the Sofiware available to any third party
{including, without Emitation. any contracior, franchisee, agent or dealer] without first oblaining the written
agresment of {3} Eclipse Corpaoration to that use, and {B) such third party to comply with this Agreement. You
further agree not o (i} rent, lease, sell, sublicense. assign, or otherwise ransfer the Software fo anyone else; (i}
directly or indirectly use ihe Software or any information about the Sofiware in the development of any software
that is competitive with the Software, or {iii) use the Software to operate or as a part of & fime-sharing service,
outsowrcing service, service bureau, application service provider ar managed service provider offering. You
further agree not o reverse enginesr, decompile, or disassemble the Sofiware.

UPDATES, MAINTENANCE AND SUPPORT

During the validity period of Your License Key, You will be enfitled to downioad the latest wersion of the Softwane
fram the DocOrigin website www.docorigin.com. Use of any updates pravided to You shall be govemed by the
terms and conditions of this Agreement. Ecfipse Corporation reserves the sight at any fime to not release or o
discontinue release of any Scfiware and io alter prices, features, specifications, capabilities, funciions, licensing
terms, refeass dates, general availability or other characterstics of the Soflware.

On expiry of your maintenance and support contraci, you will have the right to confinue using the current
version(s) of the Software which you downloaded prior io the daie of expiry of your License Key, However, you
will nesd o renew mainienance and support in order to receive a new License Key that will unlack the more
current version{s} of the Software. For greater cedainty, i you affempt lo wse an expired License Key o
downlfoad the latest version of the Software, the Scitware will revert io being a locked, evaluation copy of that
version of the Sofiware.

INTELLECTURL PROPERTY RIGHTS.

This EULA does not gramt you any rights in connection with any trademarks or service marks of Eclipse
Corporation or DocQOrigin. Al fitle and intellectus! property rights in and to the Software, the accompanying
printed materials, and any copies of the Software are owned by Eclipse Corporation or its suppliers. Alk tide and
intelfectust property righis in and 1o the confeni that is not contained in the Sofiware, but may be accessed
through use of the Software, is the propery of the respective content owners and may be protected by applicable
copyright or other intellectual properiy laws and treaties. This EULA grante you no rights to use such confent, If
this Sofiwsre contsins. documentation that is provided only in elecironic form, you may prind one copy of such
electronic documentation.

DISCLAIMER OF WARRANTIES.

TO THE GREATEST EXTENT PERMITTED BY LAW, THE LICENSED SOFTWARE AND TECHNICAL
SUPFORT PROVIDED BY ECLIFSE CORPORATION HEREUNDER ARE PROVIDED ON AN "AS IS®BASIS
AND THERE ARE HO WARRANTIES, REPRESENTATIONS OR CONDITIONS, EXPRESS OR IMPLIED,
WRITTEN OR ORAL, ARISING BY STATUTE, OPERATION OF LaW, COURSE OF DEALING, USAGE OF
TRADE CR OTHERWISE, REGARDING THEM OR ANY OTHER FPRODUCT OR SERVICE PROVIDED
UNDER THIS AGREEMENT OR IN COMNECTION WITH THIS AGREEMENT BY ECLIPSE CORPORATION
ECLIPEE CORPORATION DISCLAIM ANY IMPUED WARRANTIES OR CONRMTIONS OF QUALITY,
MERCHANTABILITY, MERCHANTABLE QUALITY, DURABILITY, FITHESS FOR A PARTICULAR PURPOSE
AND NOW-INFRINGEMENT. ECLIPSE CORPORATION DOES NOT REPRESENT OR WARRANT THAT THE
SOFTWARE SHALL MEET ANY OR ALL OF YOUR PARTICULAR REQIIREMENTS, THAT THE SCOFTWARE
WILL OPERATE ERROR-FREE OR UMNINTERRUPTED OR THAT AlLL ERRORE OR DEFECTS IN THE
BOFTWARE CAN BE FOUND OR CORRECTELR.

I certain jurisdicticns, some or all of the provisions in this Section may not be effective or the applicable law may
mandate 5 mone extensive warranty in which case the applicable law will prevail over this Agreement.
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T.2

INDEMHIFICATION & LIMITATIONS OF LIABILITY.

Eclipse Corporation shall defend andfor settle ai s expense, any cfaims, astions, allegations or proceedings
againsi You io the extent arising out of or relaiing to misappropriation or infringement by the Sofiware of any third
party’s proprietary ar infellectual propesty right ("Claims"}, and Ecdlipse Corporation shall pay alf damages finally
awarded by a court of competent jurisdiction 1o such thind party against You, or any settiement amounts agreed
by Eclipse Corporation; subject to the conditions that, You shall notify Eclipse Cosporation promptly of any You
Claims, permit Eclipse Corporafion to conirot the defense and sefifement of such Claims and assist Edlipse
Corporation, at Eclipse Corporation’s expense, in defending or seitling such Claims. Eclipse Corporation shall
not be fiable for any settlement amouris antered into by You without Eclipse Corparation’s prior written approval.
If Eclipse Carporation has reason o believe that &8 would be subject to an injunction or continuing damages
based on the Sofiware, then Eclipse Corporation may {and if Eclipse Corporafion or any of itz customers or third
party soffware suppliers is subject t¢ an injunciion or continuing damages based on the Sofiware), then
nomwithstanding any other provision in this Agreement, Eclipse Corporation shall be eniifled to either modify the
Sofware to make it non-infiinging andlor remove the misappropriated material, replace the Software or portien
thereof with a service or materials that provide substaniially the same functionality or information, or, if neither of
the foregoing is commencially practicable, require You 1o cease using the Software and refund to You {a) a pro
rata portion of any one {1} ime fees (based on a three (3} year, straight{ine degreciation schedule from the date
of payment}, and ¢(b) any fees that have been pre-paid by You but are unused. The foregoing nobtwithstanding,
Eclipse Corposation shall have no lability for a claim of infingement or misappropriation to the extent caused by
(i) the combination of the Saftware with any other service, sofiware, data or products not provided or approved
by Eclipse Corporation; or {ii} the use of any material provided by You or any end users, (iii} any breach by You
of this Agreement. THE FOREGOING IS ECLIFSE CORPORATION'S S0LE aND EXCLUSIVE LIABILITY, AND
YOUR S0OLE AND EXCLUSIVE REMEDY FOR ANY INFRINGEMENWNT OF MISAPPROPRIATION OF ANY
THIRD-PARTY INTELLECTUAL PROPERTY RIGHTS.

THE GREATEST EXTENT PERMITIED BY APPLICABLE LAW, M NO EVENT SHALL ECLIPSE
CORPORATION BE LIABLE TO YOU OR ANY OTHER PERSON FOR ANY DIRECT, INDIRECT,
INCIDENTAL, SPECIAL, PUNITVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES WHATSOEVER,
INCLUDING WITHOUT LIMITATION, LEGAL EXPENSES, LOSE OF BUBINESS, LOSS OF PROGFITS, LOSS
OF REVENUE, LOST OR DAMAGCED DATA, LOSS OF COMPUTER TIME, COST OF SUBSTITUTE GOODS
OR SERVICES, OR FAILURE TO REALIZE EXPECTED SAVINGS OR ANY OTHER COMMERCIAEL OR
ECONOMIC LOSSES ARISING OUT OF OR [N CONNECTION WiTH THIS AGREEMENT, EVEN IF ECLIFSE
CORPORATION HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGES, OR SUCH
LOSSES OR DAMAGES ARE FORESEEABLE.

THE ENTIRE LIABILITY OF ECLIPSE CORPORATION AND YOUR EXCLUSIVE REMEDY WITH RESPECT
TO THE SOFTWARE AND TECHNICAL SUPPORT AND ANY OTHER PRODUCTS OR SERVICES SUPPLIED
By ECLIPSE CORPORATION IN COWNECTION WITH THIS AGREEMENT FOR DAMAGES FOR ANY
CAUSE AND REGARDLESS OF THE CAUSE OF ACTION, WHETHER IN CONTRACT OR IN TORT,
INCLUDING FUNDAMENTAL BREACH OR NEGLIGENCE, WILL BE LIMITED IN THE AGGREGATE TO THE
AMOUNTS PAID BY ¥YOU FOR THE SOFTWARE, TECHMIC AR SUPPORT OR SERVICES GIVING RISE TO
THE CLAIR.

THE DMSCLAIMER OF REPRESENTATIONS, WARRANTIES AND COMDITIONS AND LIMITATION OF
LIABILITY CONSTITUTE AN ESSENTIAL PART OF THIS AGREEMENT. YOU ACKNOWLEDGE THAT BUT
FOR THE DISCLAIMER OF REPRESENTATIONS, WARRANTIES AND COMDITIONS AND LIMITATION OF
LIABILITY, NEITHER ECLIPSE CORPORATIOM NOR ANY OF ITE LICENSORS OR SUPPLIERS WOULD
GRANT THE RIGHTS GRANTED IN THIS AGREEMENT.

TERM AHMD TERMINATION

The term of this Agreement will begin on download of the Sofware and, in respect of an Evaluation License,
shall continue for the Evaluation Period, and in respect of all other license fypes defined in Secfion 1, shall
continue for a5 long as You use the Softwars, unless earier terminated sooner under this sestion 7.

Eclipse Corporation may terminate this Agreement in the ewen: of any breach by You if such breach has not
been gured within thirty (30} days of nofice to You. Mo termination of this Agreement will entitle You io a refund
of any amounts paid by You io Eclipse Corporatien or its applicable distibutor or reseller or affect any obligations
You may have to pay any ouistanding amounts owing to Eclipse Corporation or its distributor.,





































































































































































































































