Tyler will submit to Client an amendment containing an estimate of the charges for the additional work. Client
will have thirty (30) calendar days from the date the estimate is provided to approve the amendment.

4. Limitation of Liability. In no event shall Tyler be liable for special, indirect, incidental, consequential, or
exemplary damages, including, without limitation, any damages resulting from loss of use, loss of data,
interruption of business activities, or failure to realize savings arising out of or in connection with the provision
or quality of the services or the use of the Tyler Software Products. Tyler's liability for damages and expenses
arising out of this Professional Services Agreement, whether based on a theory of contract or tort, including
negligence and strict liability, will be limited to the amount of Consulting, Training, Conversion, and other
miscellaneous Services fees set forth in the Investment Summary and paid by Client. Such fees reflect and are
set in reliance upon this limitation of liability.

5. Cancellation. In the event Client cancels services less than two (2) weeks in advance, Client is liable to Tyler
for (1) all non-refundable expenses incurred by Tyler on Client's behalf; and (ii) daily fees associated with the
canceled services if Tyler is unable to re-assign its personnel.

6. Services Warranty. Tyler warrants that it shall perform services in a professional, workmanlike manner,
consistent with industry standards. In the event Tyler provides services that do not conform to this warranty,
Tyler will re-perform the services at no additional cost to Client.

SECTION C - MAINTENANCE AGREEMENT

1. Scope of Agreement. Client agrees to purchase and Tyler agrees to provide maintenance services for the
Tyler Software Products in accordance with the following terms and conditions.

2. Term of Aoreement. This Maintenance Agreement is effective on installation (installation occurs on the
loading of the Tyler Software Products on the Client’s hardware) of the Tyler Software Products and will remain
in force for an initial one (1) year term, which will renew automatically for additional one (1) year terms at
Tyler’s then-current Maintenance fees unless terminated in writing by either party at least fifteen (15) days prior
to the end of the then-current term.

3. Payment.

a) Maintenance fees will be invoiced by Tyler annually in advance. Tyler shall provide Client with not less than
forty-five (45) days written notice of any change in annual Maintenance fees.

b) Additional Charges. Any maintenance services performed by Tyler for Client which are not covered by this
Maintenance Agreement, as set forth in Section C(3), including materials and expenses, will be billed to Client
at Tyler's then current rates.

c) Tyler reserves the right to suspend maintenance services if Client fails to pay undisputed Maintenance fees
within sixty (60) calendar days of the due date. Tyler shall reinstate maintenance services upon Client's
payment of all past due Maintenance fees, including all such Maintenance fees for the periods during which
services were suspended.

4. Maintenance Services Terms and Conditions. For as long as a current Maintenance Agreement is in place,
Tyler shall:

a) In a professional, good and workmanlike manner, perform its obligations in accordance with Tyler’s then-
current support call process (Tyler’s current support call process is set forth in the document attached hereto as
Exhibit 3) in order to conform the Tyler Software Products to the applicable warranty under this Agreement. If
Client modifies the Tyler Software Products without Tyler's prior written consent, Tyler's obligations to provide
maintenance services on and warrant the Tyler Software Products will be void.

b) Provide telephone support on the Tyler Software Products. Tyler personnel shall accept telephone calls
during the hours set forth in Exhibit 3 - Support Call Process.




c¢) Continuously maintain a master set of the Tyler Software Products on appropriate media, a hardcopy printout
of source code to the Tyler Software Products, and Tyler User Guides.

d) Maintain personnel that are appropriately trained to be familiar with the Tyler Software Products in order to
provide maintenance services. )

e) Provide Client with all releases Tyler makes to the Tyler Software Products that Tyler makes generally
available without additional charge to customers possessing a current Tyler annual Maintenance Agreement.
Third Party Products; and installation, Consulting and Training services related to the new releases will be
provided to Client at Tyler’s then-current rates. Client acknowledges and agrees that a new release of the Tyler
Software Preducts is for implementation in the Tyler Software Products as they exist without Client
customization or modification.

f) Support prior releases of the Tyler Software Products in accordance with Tyler’s then-current release life
cycle policy.

5. Limitations and Exclusions. Maintenance fees do not include installation or implementation of the Tyler
Software Products, onsite support (unless Tyler cannot remotely correct a defect in a Tyler Software Product),
application design, other consulting services, support of an operating system or hardware, and support outside
Tyler's normal business hours.

6. Client Responsibilities.

a) Client shall provide, at no charge to Tyler, full and free access to the Tyler Software Products; working space;
adequate facilities within a reasonable distance from the equipment; and use of machines, attachments, features,
or other equipment necessary to provide maintenance services set forth herein.

b) Tyler currently utilizes “Go To Assist” as a secure commercial PC to PC remote connectivity tool to provide
remote maintenance services. Client shall maintain for the duration of the Agreement a high-speed Internet
connection capable of connecting to Client's PC's and server. Tyler strongly recommends that Client also
maintain a modem or VPN for backup connectivity purposes. Tyler, at its option, will use the connection to
assist with problem diagnosis and resolution.

7. Limitation of Liability. In no event shall Tyler be liable for special, indirect, incidental, consequential, or
exemplary damages, including, without limitation, any damages resulting from loss of use, loss of data,
interruption of business activities, or failure to realize savings arising out of or in connection with the provision
or quality of maintenance services or use of the Tyler Software Products. Tyler's liability for damages and
expenses arising out of this Maintenance Agreement, whether based on a theory of contract or tort, including
negligence and strict liability, will be limited to the Maintenance fees paid to Tyler during the twelve (12)
months prior to the claim. Such Maintenance fees reflect and are set in reliance upon this limitation of liability.

SECTION D - THIRD PARTY PRODUCT AGREEMENT

1. Agreement to License or Sell Third Party Products. For the price set forth in the Investment Summary, Tyler
agrees to license or sell and deliver to Client, and Client agrees to accept from Tyler the System Software and
Hardware set forth in the Investment Summary (collectively, the “Third Party Products™).

2. License of System Software.

a) Upon Client's payment in full of the System Software fees, Tyler shall grant to Client and Client shall accept
from Tyler a non-exclusive, nontransferable, non-assignable license to use the System Software and related
documentation for Client's internal business purposes, subject to the terms and conditions set forth herein.

b) The developer of the System Software (each a “Developer”, collectively “Developers™) shall retain ownership
of the System Software.

¢) The right to transfer the System Software to a replacement hardware system 1s governed by the Developer.
The cost for new media or any required technical assistance to accommodate the transfer would be billable
charges to Client. Client shall provide advance written notice to Tyler of any such transfer.




