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CONTRACT BETWEEN
COUNTY OF GLOUCESTER
AND
TYLER TECHNOLOGIES, INC.

THIS CONTRACT is made effective the 1st day of September, 2021, by and between
the COUNTY OF GLOUCESTER, a body politic and corporate, with principal offices at 2. S.
Broad Street, Woodbury, New Jersey 08096, hereinafter referred to as “County”, and TYLER
TECHNOLOGIES, INC., with offices at 2160 Satellite Boulevard, Duluth, Georgia 30097,
hereinafter referred to as “Vendor”.

RECITALS

WHEREAS, the County has a need to contract for an annual license for use, hosting,
support, maintenance and related services of the Environmental Health Data Management
System for the Gloucester County Department of Health and Human Services; and

WHEREAS, the services related to this contract are proprietary in nature and are an
exception to the Local Public Contracts Law as described and provided in N.J.S.A. 40A:11-
5(1)(dd); and

WHEREAS, this contract has been awarded pursuant to the terms and provisions of
N.J.S.A. 19:44A-20.4 and N.J.S.A. 19:44A-20.26, with Contractor having certified that it has not
previously made and will not make a disqualifying contribution during the term of contract; and

WHEREAS, the Vendor represents that it is qualified to perform said services pursuant
to the terms and provisions of this Contract.

NOW THEREFORE, in consideration of the mutual promises, agreements and other
consideration made by and between the parties, the County and the Vendor do hereby agree as
follows:

TERMS OF AGREEMENT

1. TERM. The contract shall be for a period of onc (1) year, from July 1, 2021 to June 30,
2022,

2. COMPENSATION. Vendor shall be compensated in the total amount of $21,126.66, as
per Vendor’s Invoice No. 025-334510 dated June 1, 2021 identified as Vendor’s Exhibit A
“Investment Summary” to Vendor’s Attachment “B” Terms and Conditions of the patties’
Agreement, A/K/A Software as a Service Agreement.

Vendor shall be paid in accordance with this Contract document upon receipt of an
invoice and a properly executed voucher. After approval by County, the payment voucher shall
be placed in line for prompt payment.
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Each invoice shall contain an itemized, detailed description of all work performed during
the billing period. Failure to provide sufficient specificity shall be cause for rejection of the
invoice until the necessary details are provided.

3. DUTIES OF CONTRACTOR. The specific duties and obligations of the Vendor shall
be as set forth in this Contract and all of its parts identified in “Paragraph 22. Contract Parts”
and collectively referred to as the “Agreement.”

The parties acknowledge that the software that is the subject of this Contract has been
implemented.

4. FURTHER OBLIGATIONS OF THE PARTIES. During the performance of this
Contract, the Vendor agrees as follows:

a. The Vendor or subcontractor, where applicable, will not discriminate against any of its
employees or applicants for employment because of age, race, creed, color, national origin,
ancestry, marital status, affectional or sexual orientation, gender identity or expression,
disability, nationality, sex, veteran status or military service. The Vendor will ensure that equal
employment opportunity is afforded to such applicants in recruitment and employment, and that
employees are treated during employment, without regard to their age, race, creed, color,
national origin, ancestry, marital status, affectional or sexual orientation, gender identity or
expression, disability, nationality, sex, veteran status or military service. Such equal employment
opportunity shall include, but not be limited to the following: cmployment, upgrading, demotion,
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeship.

b. The Vendor or subcontractor, where applicable will, in all solicitations or
advertisements for employees placed by or on behalf of the Vendor, state that all qualified
applicants will receive consideration for employment without regard to age, race, creed, color,
national origin, ancestry, marital status, affectional or sexual orientation, gender identity or
expression, disability, nationality, sex, veteran status or military scrvice.

¢. The Vendor or subcontractor will send to each of its labor unions with which it has a
collective bargaining agreement, if any, a notice, to be provided by the agency contracting
officer, advising the labor union of the Vendor’s commitments under this chapter and shall post
copies of the notice in conspicuous places, available to employees and applicants for
employment.

5. LICENSING AND PERMITTING. If the Vendor or any of its agents is required to
maintain a liccnse, or to maintain in force and effect any permits issued by any governmental or
quasi-governmental entity, in order to perform the services which are the subject of this Contract,
then prior to the effective date of this Contract, and as a condition precedent to its taking effect,
Vendor shall provide to County a copy of its current license and permits required to operate in
the State of New Jersey, which license and permits shall be in good standing and shall not be
subject to any current action to revoke or suspend, and shall remain so throughout the term of
this Contract.



Vendor shall timely notily County in the event of suspension, revocation or any change
in status (or in the event of the initiation of any action to accomplish such suspension, revocation
and/or change in status) of license or certification held by Vendor or its agents.

6. TERMINATION. This Contract may be terminated as follows:

a. If Vendor is required to be licensed in order to perform the services which are the
subject of this Contract, then this Conlract may be terminated by County in the event that the
appropriate governmental entity with jurisdiction has instituted an action to have the Vendor's
license suspended, or in the event that such entity has revoked or suspended said license.

b. If, through any cause, the Vendor or subcontractor, where applicable, shall fail to
fulfill in timely and proper manner his obligations under this Contract, or if the Vendor shall
violate any of the covenants, agreements, or stipulations of this Contract, the County shall
thereupon have the right to terminate this Contract by giving written notice to the Vendor of such
{ermination and specifying the effective date thereof, subject to Scction 6(F) below. In such
event, all finished or unfinished documents, data, studies, and reports prepared by the Vendor
under this Contract, shall be forthwith delivered to the County.

¢. The County may terminate this Contract for public convenience at any time by a
notice in writing from the County to the Vendor in accordance with the subsection F. below. If
the Contract is terminated by the County as provided herein, the Vendor will be paid for the
services rendered to the time of termination, in addition to whatever obligations otherwise exist
below.

d. Notwithstanding the above, the Vendor or subcontractor, where applicable, shall not
be relieved of liability to the County for damages sustained by the County by virtue of any
breach of the Contract by the Vendor.

e. Termination shall not operate to affect the validity of the indemnification provisions of
this Contract, nor to prevent the County from pursuing any other relief or damages to which it
may be entitled, either at law or in equity, but subject to the terms and conditions of this
Contract.

f. Additional Termination Provisions:

i. Any termination requires no less than thirty (30) days advance writlen notice.

ii. Terminations for cause require reasonable opportunity to cure, including resort to
Dispute Resolution Process indicated in Attachment B.

iii. In the event of any termination, County will pay Vendor for all undisputed fees
and expenses related to the software, products, and/or services County has reccived, or Vendor
has incurred or delivered, prior to the effective date of termination. Disputed fees and cxpenses
in all terminations other than termination for cause must have been submitted as invoice disputes
in accordance with Section E(2) of Attachment B,

iv. Inthe event of a termination for public convenience, County will not be entitled



to a refund of prepaid but unused annual SaaS Fees,

7. NOQ ASSIGNMENT OR SUBCONTRACT. This Contract may not be assigned
without the prior written consent of the other party; provided, however, that the County’s consent
is not required for an assignment by Vendor as a result of a corporate reorganization, merger,
acquisition, or purchasc of substantially all of Vendor’s assets. Except as indicated above, any
atlempted assignment or subcontract without such written consent shall be void with respect to
the other party.

8. INDEMNIFICATION. See Vendor’s Terms and Conditions, Attachment “B”, Section
G - INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE, PAGES 6 to 7.

9. POLITICAL CONTRIBUTION DISCLOSURE AND PROHIBITION. This
contract has been awarded to Vendor based on the merits and abilities of Vendor to provide the
goods or services described in this Contract. This contract was awarded through a non-
competitive process pursuant to N.J.S.A. 19:44A-20.4 et seq. The signer of this Contract docs
hereby certify that Vendor, its subsidiaries, assigns or principals controlling in excess of 10% of
the Vendor will not make a reportable contribution during the term of the contract to any
political party committee in Gloucester County if a member of that political party is serving in an
elective public office of Gloucester County when (he contract is awarded, or to any candidate
committee of any person serving in an elective public office of Gloucester County when the
contract is awarded.

10. INSURANCE. Vendor shall maintain Comunercial General Liability, Automobile
Liability, Professional Liability, Workers Compensation and Excess/Umbrella Liability for the
time indicated and in no lesser amounts than are represented in Attachment “B” Vendor’s Terms
and Conditions in SECTION G - INDEMN IFICATION, LIMITATION OF LIABILITY AND
INSURANCE, Page 7, Paragraph 6. Insurance. The coverages must also comply with any
applicable requirements of the State of New Jersey. Vendor shall, simultaneously with the
execution of this Contract, deliver cextificates of all of the insurance policies referenced in the
aforementioned Attachment “B”, Vendor’s Terms and Conditions, Section G - #6. Insurance,
Page?, to County. The County shall be named as an additional insured for the Commercial
General Liability and Automobile Liability policies.

The County shall review the certificate of professional liability insurance for sufficiency
and compliance with this paragraph, and approval of said certificate shall be necessary prior to
this Contract taking effect. Vendor also hereby agrees to continue said policy in force and effect
for the period of the applicable statute of limitations following the termination of this Contract
and shall provide the County with copies of certificates of insurance as the certificates may be
renewed during that period of time.

11. PREVENTION OF PERFORMANCE BY COUNTY. See Attachment “B” Vendor’s
Terms and Conditions, SECTION H — GENERAL TERMS AND CONDITIONS, Pagc 8,

Paragraph 9. Force Majeure.

12. METHODS OF WORK. Vendor agrecs that in performing its work, it shall employ




such methods or means as will not cause any unreasonable interruption or interference with the
operations of County or infringe on the rights of the public.

13. NON-WAIVER. Sce attachment ‘B” Vendot’s Terms and Conditions, SECTION H -
GENERAL TERMS AND CONDITIONS, Page 8, Paragraph 13. No Waiver.

14. PARTIAL INVALIDITY. In the event that any provision of this Contract shall be or
become invalid under any law or applicable regulation, such invalidity shall not affect the
validity or enforceability of any other provision of this Contract.

15. CHANGES. This Contract may be modified only by mutually approved change orders
or as otherwisc agreed by the parties, consistent with applicable laws, rules and regulations. The
cost or credit to the County from change in this Contract shall be determined by mutual
agreement before executing the change involved.

16, NOTICES. Notices required by this Contract shall be cffective upon mailing of notice
by regular and certified mail to the addresses set forth above, or by personal service, or if such
notice cannot be delivered or personally scrved, then by any procedure for notice pursvant to the
Rules of Court of the State of New Jersey.

17. GOVERNING LAW, JURISDICTION AND VENUE. This agreement and all
questions relating to its validity, interpretation, performance or enforcement shall be governed by
and construed in accordance with the laws of the Statc of New Jersey. The parties each
irrevocably agree that any dispute arising under, relating to, or in connection with, directly or
indirectly, this agreement or related to any matter which is the subject of or incidental to this
Contract (whether or not such claim is based upon breach of Contract or tort) shall be subject to
the exclusive jurisdiction and venue of the state and/or federal courts located in Gloucester
County, New Jersey or the United States District Court, District of New Jersey, Camden, New
Jersey. This provision is intended to be a "mandatory" forum selection clause and governed by
and interpreted consistent with New Jersey law and each waives any objection based on forum
non conveniens. Included within the operative force of this paragraph are all forms of dispute
resolution, non-binding mediation and the parties’ rights to resort to a “court of competent
jurisdiction” referenced in this Contract document and all of its parts as identified in Paragraph
22 of this Contract document,

18. INDEPENDENT VENDOR STATUS. The parties acknowledge that Vendor is an
independent Vendor and is not an agent of the County.

19, CONFLICT OF INTEREST. Vendor covenants that it presently has no interest and
shall not acquire any interest, direct or indirect, which would conflict in any manner or degree
the performance of services pursuant to this Contract. The Vendor further covenants that in the
performance of this Contract, no person having any such interest shall be employed.

20. CONFIDENTIALITY. Scc attachment “B” Vendor’s Terms and Conditions,
SECTION H —~ GENERAL TERMS AND CONDITIONS, Page 8, Paragraph 17 and Vendor is
further bound by all applicable standards, laws, etc., to which it is subject.



21.  BINDING EFFECT. This Contract shall be binding on the undersigned and their
successors and assigns.

22. CONTRACT PARTS. This Contract shall consist of this document, the County's
Specifications in County’s Exhibit “1™; Vendor’s Attachment “B” Terms and Conditions, a/k/a
Software as a Service Agreement, with Exhibit A Investment Summary a/k/a Vendor’s Invoice
No. 025-334510 dated June 1, 2021, Exhibit “B” Invoicing and Payment Policy, and Exhibit “C”
SLA “Service Level Agreement” a/k/a Annual Support and Hosting Statement of Work, a/k/a
SOW. If there is a conflict between this Contract and the County’s Exhibit ‘1™ and Vendor’s
Software as a Service Agreement, Attachment “B” Terms and Conditions with its Exhibits “A”,
“B” and “C”, then this Contract and the County’s Exhibit “1” shall control.

23.  DUPLICATION. Vendor’s Software as a Service Agreement, Attachment “B” Terms
and Conditions, SECTION H.- GENERAL TERMS AND CONDITIONS Pages 7-9, contain
paragraphs: 5. Nondiscrimination; 8. Binding Effect, No Assignment; 12. Severability; 15.
Notices; and, 19. Governing Law, and are all marked “Reserved” as they have been agreed upon
as indicated in this Contract document.

THIS CONTRACT shall be effective the 1st day of September, 2021.

IN WITNESS WHEREOF, the County has caused this instrument to be signed by its
Director and attested by the Board Clerk pursuant to a Resolution passed for that purpose, and
Vendor has caused this instrument to be signed by its properly authorized representative and its
corporate seal affixed the day and year first above written.
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ATTEST: TYLER TECHNOLOGIES, INC.
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SOFTWARE AS A SERVICE AGREEMENT

SECTION A — DEFINITIONS

“pgreement” means this Exhibit B, as well as the Contract to which it's attached.

“Business Travel Policy” means our business travel policy.

“Cltent or County means Gloucester County, NJ.

“Data” means your data necessary to utilize the Tyler Software.

“Data Storage Capacity” means, If applicable, the contracted amount of storage capacity for
your Data identified in the Investment Summary.

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

“Defined Named Users” means the users that are authorized to use the Saa$S Services. The
Defined Users under this Agreement are set forth in County’s Specifications.

“Developer’ means a third party who owns the intellectuai 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 identified on p 1 of the Contract.

“Force Majeure” means an event beyond the reasonable control of you or us, including, without
limitation, governmental action, war, riot or civil commotion, 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 propasal for the products and services
included in this Agreement.

“Invoicing and Payment Policy” means the invoicing and payment policy setting forth the
payment terms for the products and services in the Investment Summary.

“Saas Fees” means the fees for the Saa$ Services identified in the Investment Summary and in
the Agreement between the parties.

“Saa$ Services” means software as a service consisting of system administration, system
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, and Data storage and archiving. Saa$ Services do not include support of an
operating system or hardware, support outside of our hormal business hours, or training,
consulting or other professional services.

“SLA” means Exhibit C, also known as Annual Support and Hosting Statement of Work; Support
SOW, to this Software as a Service Agreement,.

“Support Call Process” means the support call process applicable to all of our customers who
have licensed ({right to use) the Tyler Software.
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+ “Tyler” means Tyler Technologies, Inc., a Delaware corporation.
“Tyler Software” means our proprietary software, including any integrations, custom
madifications, 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,

s “you” and similar terms mean Client.

SECTION B — SAAS SERVICES

1. 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 Named Users only.
The Tyler Software will be made avallable 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(9) or the Support SOW.,

Invoicing and Payment Policy. The Saa$ Fees are based on the number of Defined Named Users and

amount of Data Storage Capacity. You may add additional named 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 Named Users or Data Storage Capacity, we reserve the right to charge you
additional fees commensurate with the overage(s).

3. 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 Saas$ 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.

4. Restrictions. You may not: (a) make the Tyler Software or Documentation resulting from the SaaS
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; (¢} 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.

5. 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 the SLA and Section C(9), below.

6. 3Saas Services.

6.1 Our Saa$ 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 maintaln,
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 50 long as the NDA is in effect and in which you make a written request, we will
provide that same information.
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6.2 You will be hosted on shared hardware in a Tyler data center or in a third-party data center. In
either event, databases containing your Data will be dedicated to you and inaccessible to our
other customers.

6.3 Our Tyler data centers 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 wiil 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.

6.4 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.

6.5 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
protacols. 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.

6.6 We test our disaster recovery plan on an annual basls. 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.

6.7 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.

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

6.9 Tyler data centers are accessible only by authorized personnel with a unique key entry, All other
visitors to Tyler data centers 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.

6.10 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 PCl 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.
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SECTION C ~ OTHER PROFESSIONAL SERVICES

1. Other Professional Services. We will provide you the various implementation-related services
itemized in the Investment Summary, if any, and described in our industry standard implementation
plan.

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 discrepancles 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 quotes in 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 ail 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. Background Checks. For at least the past twelve (12) years, all of our employees have undergone
criminal background checks prior to hire. We will continue this practice for the duration of this
Agreement. Ali employees sign our confidentiality agreement and security policies.

8. 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 personne! to provide such cooperation and assistance (either through action
or omission).

9. Maintenance and Support. For clients hosted in a Tyler data center, and for so long as such clients
timely pay Saa$ Fees according to the Invoicing and Payment Policy, then in addition to the terms
set forth in the SLA, we will:

9.1 perform our maintenance and support obligations in a professional, good, and workmanlike
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manner, consistent with industry standards, to resolve Defects in the Tyler Software {subject to
any applicable release life cycle policy);

9.2 provide 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 ali 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
any applicable release life cycle policy.

We will use all reasonable efforts to perform support services remotely. Currently, we use third-party
secure unattended connectivity tools, such as Bomgar, GotoAssist by Citrix and Logmeinrescue by .
Logmein, inc. 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 resalution, 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 ather 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 or other secure connectivity tool or device for
backup connectivity purposes.

For the avoidance of doubt, Saa$ 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
Reserved.
SECTION E - INVOICING AND PAYMENT; INVOICE DISPUTES

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

2. 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 involice, 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 resoive any issues presented in your notice.
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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 thirty (30) days of notice of our Intent to do so.

SECTION F — TERM AND TERMINATION

See paragraphs 1 & 6, respectively, of County Contract.

SECTION G — INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE

1.

2.

intellectual Property Infringement Indemnification.

1.1 We will defend you, at cur expense, and hold you harmiless against any third party claim(s) that
the Tyler Software or Documentation infringes that third party’s patent, copyright, trademark,
comparable intellectual property right, or misappropriates its trade secrets, and will pay the
amount of any resulting adverse final judgment (or settlement to which we consent). Consent
of the County is required if any action of the County is required to effectuate a settlement,
except where the County is required to cease use of the Tyler Software as set forth in section
1.3{ ¢ ) below, with such consent not to be unreasonably withheld. 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 not otherwise anticipated as users of the Tyler
Software, 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) timely modify it to make it non-infringing; (c) timely replace it with a
functional equivalent; or (d) terminate this Agreement and refund you the prepald but unused
Saa$ Fees for the year in which the Agreement terminates. 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.

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; (b) a breach by us of our obligations under
Section H(17) below (“Confidentiality”); or (c) our violation of a law applicable to our
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3.

40

6.

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. Our
indemnification obligations herein survive termination or expiration of the Contract.

2.2 To the extent permitted by applicable law, you will indemnify and hold harmless us and our
agents, officlals, 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.

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 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 UPGON 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).

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.

Insurance. During the course of performing services under this Agreement, we agree to maintain

the following levels of insurance: (a) Commercial General Liabllity of at least $1,000,000; (b)

Automobile Liability of at least $1,000,000; (c) Professional Liability of at least 51,000,000; {d)

Workers Compensation complying with applicable statutory requirements; and (e) Excess/Umbrella

Liability of at least $5,000,000.

SECTION H — GENERAL TERMS AND CONDITIONS

1.
2.
3.

Additional Products and Services. Reserved.

Optional Items. Reserved.

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
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10.

11,

12,
13.

14,
15.
16.

17.

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 wiil
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. Reserved.

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 Assianment. Reserved.

Force Majeure. Except for your payment obligations, nelther 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 pravision does not affect
the rights of third parties under any Third Party Terms.

Entire Agreement; Amendment. See Section 22. Contract Parts and Section 15. Changes - of the
County Contract Document

Severability. Reserved.

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. Reserved.

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
confidentlal 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
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19.
20.

21,
22,

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 establish by reasonable proof was in that party's possession at the time of initial
disclosure;

(¢} 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 simliar
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. Reserved.

Governing Law. Reserved.

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 wiil 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. Reserved.

Client Trademarks. For clients licensing DHD Tyler Software only:

22.1 During the Term, Client hereby grants Tyler a nonexclusive, paid-up, nontransferable
right to use Client’s trademarks, trade names, service marks, logos, trade dress, trade name, or
other indicia of sources or origin of Client (“Client Marks”) for purposes of providing the SaaS
Services pursuant to the Agreement. The Client Marks are and will remain the exclusive
property of Client and this Agreement gives Tyler no rights therein except for a limited license to
reproduce the Client Marks for the sole purpose of allowing Tyler to provide services pursuant
to the terms of this Agreement and as otherwise contemplated by this Agreement. All goodwill
associated with the Client Marks will inure to the benefit of Client.

22.2 Client warrants that Client Marks and Data furnished by Client to Tyler will not infringe
or misappropriate any patent, copyright, trademark, or other proprietary right of any third
party. To the extent necessary to provide the Saa$S Services, Client represents and warrants that
it will provide all access to and information about Client Marks and Data in a timely manner.
Client represents and warrants that (a) it has all rights necessary and appropriate to allow Tyler
and its contractors to access and use the Client Marks and Data, and (b) it will not take or allow
to be taken and action that would result in any harmful code or materials to be provided or
submitted to Tyler.
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Exhibit A
Investment Summary

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

(Invoice to be Inserted).
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i Remittance: .
0L D Tyler Technologles, Inc. an0|ce
®@ 2o y {FEIN 75-2303620)

-

Ol P.Q. Box 203556 invoice No Date Page
® technologles Dallas, TX 753203556 025-334510  06/01/2021  1of1
Questions;
Tyler Technologies - Local Government
Phone: 1-800-772-2260 Press 2, then 2
Email: ar@tylertech.com
Bill To: Gloucester County Department of Ship To: Gloucester County Depariment of
Heaith and Human Services Health and Human Services
204 East Holly Avenue 204 East Holly Avenue
Sewelil, NJ 08080 Sewell, NJ 08080
t:ustomer No. Ord No PO Number Currency Terms Due Date }
48479 144505 usD NET30 07/01/2021
Date  Description Units Rate Extended Price
DHD - Environmental Health Data Management System Accourt - Annual Fee ] 21,126.66 21,126.668

Maintenance: Start: 01/0uli2021, End: 30/Jun/2022

Subtotal | 21,126.66 J

Order your checks and forms from

Tyler Business Forms at 877-749-2090 or Sales Tax | 0.00 E

tylerbusinessforms.com to guarantee
100% compliance with your software. Involce Total [ _ 21,126.66 ]|




o
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Exhibit B
Invoicing and Payment Policy

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

Involcing: We will invoice you for the applicable software and services in the Agreement as set forth
below. Your rights to dispute any invoice are set forth in the Agreement.

1. SaaS Fees. SaaS Fees are invoiced on an annual basis, in advance. Saa$ Fees for the initial term,
as defined in Section (1), page 1 of the Contract document sectlon of this Agreement, are set
forth in the Investment Summary. Upon expiration of the initial term, your annual Saa$ Fees will
be at our then-current rates.

2. Implementation Services. Implementation and other professional services {including training)
are billed and invoiced as delivered, at the rates set forth in the Investment Summaty.

3. 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, plus a 10% travel agency processing fee. 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 available by contacting
AR@tvlertech.com.
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SERVICE LEVEL AGREEMENT
A/K/A Exhibit C
A/K/A Annual Support and Hosting Statement of Work; A/K/A Statement of
Work (SOW)

I Overview

As more particularly described in the Agreement, the DHD System Maintenance includes a non-
transferrable, limited, nonexclusive limited right to use the Saa$ Services for named Client staff. This
includes:

e The use of the Client Production System in the offices,
The use of the offline version of the System {“Field Client”),

o Software support, i.e. correction of System-generated errors and identified bugs in the approved
and implemented System functionality, and work stoppage issues created by these errors,

s Hosting of Client data and complete System application,

e Technical support to Client staff handled through Client and Tyler Maintenance Support team
for modules on the current production System.

e Software Support

A. Software Version Releases

1. Although there are no formal software version releases, the DHD system is periodically
updated to include system-wide improvements and features. As these updates are
completed, they are implemented to the live system at no additional charge to the Client.

2. Tyler will notify the Client of any software modifications and revisions. The notification shall
include, but may not be limited to, a statement describing the effect of including the
software change on the system, application programs, data files, workstation functions and
services, and personnel training recommendations.

B. Clientlssue Tracker

The System includes the Client Issue Tracker module. The Client System Administrators {CSAs)
are able to enter issues, open tickets, and enter requests. CSAs can also monitar the progress of
the ticket as it moves through the system and are alerted when the issue is resolved. Each issue
is assigned a priority level and a status, so pending issues can be addressed in order from
highest priorlty to lowest as defined by Client and specified to Tyler staff.

'o:,:. tyler
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C. Bug/Error/Break Fixes

1.

Bugs, errors, and breaks are defects in the product, that is, a deviation between the
functionality of the product and its actual performance. A bug fix is required to change the
code to repair the bug. Bug fixes could be assoclated with a single line of code or large
portions of code thus requiring more development time.

Critical Bugs are defined as problems that create a Client work stoppage, problems that
affect the Client’s ability to use the System as it was designed, problems that prevent the
Client from doing business, or problems that prevent the Client from submitting data to the
System.

a) If the Client reports an issue as a Critical Bug, Tyler staff will review and verify the status.
If the Issue does not qualify as a Critical Bug as defined above, Tyler staff will update the
issue status, assign it to a Work Order, and notify Client.

Escalated Issues are defined as those issues that do not meet the qualifications of a Critical
System Bug but still need to be addressed and corrected as soon as possible, e.g. before all
other issues in Issue Tracker except Critical Bugs. Only Tyler staff is able to Escalate Issues.
The types of issues that can be elevated to an Escalated Issues status are:

a) Time-sensitive or urgent report requests that have a hard date and/or time deadiine,
such as media requests or legislative reports,

b) Time-sensitive or urgent change requests that have a hard date and/or time deadline, -
such as state-mandated changes regarding permit renewals, licensing, or billing.
Additional charges may apply to escalated change requests that fall outside the original
Scope of Work.

Critical Bugs and Escalated Issues receive top priority in the maintenance schedule. When
Critical Bugs and Escalated Issues are reported, they are verified by Tyler, acknowledged,
and typically resolved within twenty-four (24) hours. if a Critical Bug will take longer than
twenty-four (24) hours to correct, the Client will be notified of the proposed correction
within twenty-four (24) hours. If there are more than three (3) Escalated Issues in the Client
System at one time, a Work Order will be created containing only the Escalated Issues, and
will be moved into the development schedule as soon as possible. The estimated
turnaround for Escalated Issues Is seven (7) business days.

A Work Order is defined as a list of Issues, grouped by issue priority and system module,
created by Tyler staff and approved by the Client. Work Orders may contain up to twenty
(20) issues and must be approved by Client signature before added to the maintenance
schedule. Once a Work Order is complete, the Client will have 30 calendar days to review,
test, and accept the Work Order by Client signature, or reject the changes in writing, with
detailed documentation of the reasons for rejection. Once the Client accepts the Work
Order, the changes will be pushed to the Client Production System within two (2} business
days. All items within a Work Order will be pushed to production at one time, not
piecemeal. The estimated turnaround time for Work Orders is sixty (60) to ninety (90)
business days.

":
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a) Once a Work Order is pushed to the production system and verified by Client, the Client
will sign a completion form, indicating acceptance of all the issues within the Work
Order. No additional Work Orders will be moved into development until the completion
form is signed.

D. State-Mandated Changes

1.

During the course of this contract, the federal, state, or county laws, ordinances, policies, or
procedures may be changed or updated, and require the addition of fields to system screens
and/or format changes to printable forms, or a change in the format in which the data is
collected or output on a standard form directly relating to a module included in the Client
Production System. Tyler will accommodate up to one (1) form change and ten (10} field
changes per module annually. Further changes will be quoted on a case-by-case basis at the
standard rate of $200 per hour.

In the event that major functionality or report changes are required as the result as a law or
ordinance change, the upgrade may require additional funding and will be quoted on a case-
by-case basis at the standard rate of $200 per hour.

E. System Enhancements

1.

System Enhancements are defined as change requests and feature requests, which affect
System appearance and/or functionality not included in the existing System functionality or
that fall outside the system Scope of Work and/or approved system documentation.

The Tyler Project Team on a case-by-case basis evaluates change requests. Each change
request will be reviewed against the original System scope of work and approved
specifications, and will be quoted to the Client at the standard per-hour development rate.

Feature requests are evaluated by the Tyler Project Team on a case-by-case basis. Each
request will be reviewed against the original scope of work and approved system
specifications, and will be quoted to the Client at the standard per-hour development rate.

All changes and enhancements to the system will be quoted to the client on a case-by-case
basis. No billable work will be performed until both parties sign a written agreement that
Includes scope of work, project timeline, and approved payment milestones.

Changes and features are first implemented and tested on Tyler's Development server.
After the change is approved internally, it is pushed to the Testing server. This server is the
Client’s testing environment, which is an exact replica of the production system. This testing
environment is standard in the system, and there is no extra fee for this feature. Once the
enhancements have been fully tested and approved by the Client, they are pushed to the
production system where they are immediately available to all users. There is no downtime
for any user, and no extra software Installatlons are necessary.

Change and feature requests will be addressed in ninety (90) to one hundred and twenty
(120) working days, depending on type of request, complexity, and current development
schedule.

o5
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F. Priorities

The Priority field helps define an issue’s importance to the Client and is used to determine
delivery dates. The options are: Very High, High, Medium, Low, and Very Low.

1.

The “Very High" status is reserved for Work Stoppage bugs only. The status of a Work
Stoppage is strictly reserved for bugs that are preventing use of the system. Work Stoppage
Bugs are corrected within 24 hours unless otherwise notified by the Tyler Maintenance
Team.

in the event of a major issue that impacts production, procedures are in place to allow
immediate attention to focus on that item whether it requires programming resources or
other Tyler staff participation.

All escalation is handled through Tyler technical support. Depending on the type of issue,
the system may escalate an item to one department or another (for example, Database
Administration, Project Management, or Development}. Any time an issue is escalated to
senior technical staff the Client will receive an estimated correction time and a reason for
the escalation to senior tech staff.

Project Procedures

Each deliverable document or Work Order will be approved in accordance with the following
procedure:

1.

One printed draft of the deliverable document is submitted to the Client Project Manager,
with a deliverable acceptance document including an approval signature page. It is the
Client Project Manager’s responsibility to make and distribute additional coples to the other
reviewers.

Within five (5) business days the Client Project Manager will either approve the deliverable
or provide the Tyler Project Team written documentation of the discrepancies.

The Tyler Project Manager will resubmit, in electronic form, the final version of the
deliverable document to the Client Project Manager for approval. The Client Project
Manager will provide final written approval within five (5) working days.

Reasonable delays in this approval process will be considered and allowed If agreed by the
Tyler and the Client Project Manager.

H. Escalation Procedure

When a conflict arises between Client and Tyler, the project team member(s} will first strive to
resolve the problem internally. The following procedure will be followed if resolution is
required to a conflict arising during the performance of this SOW:
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1. Level 1: If the project team cannot resolve the conflict within five (5) working days, the
Client Project Manager and Tyler Project Manager will meet to resolve the issue.

2. Level 2: If the conflict is not resolved within five (S) working days after being escalated to
Level 1, the Client Project Sponsor will meet with the Tyler Project Executlve and Project
Manager to resolve the issue.

3. Level 3: If the conflict remains unresolved after Level 2 intervention, resolution will be
addressed in accordance with the Project Change Control Procedures or termination of this
SOW, the Hosting SOW, and contract under the terms of the Agreement.

4. During any conflict resolution, Tyler agrees to provide services relating to items not in
dispute, to the extent practicable pending resolution of the conflict.

|. Rate for Additional Work

1. Changes to the system appearance and functionality will be quoted on a case-by-case basis
at a rate of 5200 per hour. This price covers all project management and development staff
time. Travel and other expenses are not included in the per-hour price and may be quoted
separately as necessary. No billable work or travel will be performed until both parties sign
a written agreement that includes scope of work, project timeline, and approved payment
milestones.

. System Hosting

System Hosting includes hardware support and maintenance for all Tyler-controlled equipment involved

in hosting the Client’s system, data and application storage, data and application backups, and disaster

recovery.

A. Connectivity

The DHD system is accessed through an Internet browser and an Internet connection. No
additional Client connectivity is required to access the full functionality of the production DHD
system.

B. Data Storage

The data storage subsystem is configured with 9 terabytes of storage and can be expanded at
any time If necessary for the term of the contract.

C. Backups
The System is 100% web-browser based and is hosted on servers that Tyler maintains. Tyler is
responsible for backups, security administrations, and problem resolutions. Tyler will run

nightly backups of all data. The following backups are performed:

1. Nightly differentials,

5 tyler
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2. Weekly move backup,
3. Monthly backup rotation.

Disaster Recovery

in the event that data recovery is necessary following a disaster that would render data in the
primary database unrecoverable, Tyler would look first to the most recent incremental backup
of data and attempt to restore. in the event that both the primary database and the incremental
backup experienced a catastrophic failure, Tyler would restore from the nightly incremental
backup. in the event that all three of these data sources were unavailable or had catastrophic
failures, Tyler would retrieve the most recent daily or weekly backup from the long-term backup
storage and restore. An exception to this process would be if data were available from another
backup source maintained at the Client site — at that point, if the client felt their copy was the
most up-to-date, Tyler would restore data from the copy the Client deemed appropriate.

Hardware Support

Hardware is defined as the processor(s), RAM, hard disk(s), motherboard, NIC card, and other
related components included in the Tyler server assigned to the Client System. All hardware
components directly relating to the Client System will function properly and any failed
component will be replaced immediately at no additional Client cost. The replacement process
will begin when the cause of the problem has been determined. Hardware replacement is
guaranteed to take no more than four (4) hours.

Network Availability

Network uptime occurs when the functionality of all Tyler network Infrastructure including
cabling, switches, and routers, is operating as designed. Network downtime occurs if the Tyler
servers are unable to transmit and/or receive data, and if the Client opens a service ticket for
the incident in the System ticket-tracking module. Network downtime is measured from the
time the Client ticket is opened to the time the issues is resolved and the Tyler network comes
back online. The Tyler network will be available 99.9% of the tlme, excluding scheduled
maintenance or upgrades approved by both Client and Tyler.

Infrastructure Guarantee

Critical systems Include all power and HVAC Infrastructure, UPS equipment, and cabling. Power
supplies of individual servers are not included (see below for Hardware Guarantee). Critical
systems downtime occurs when a Tyler server assigned to Client System is shut down because of
power or heat problems, and if the Client opens a service ticket for the incident in the Client
System ticket tracking module. Critical system downtime is measured from the time the Client
ticket is opened to the time the Issue is resolved and the Tyler server comes back online. Tyler
critical systems, including power and HVAC, are available 99.9% of the time, excluding scheduled
maintenance periods.

Maintenance and escalation (scheduled and unscheduled}

.’S:Eft yl er

Ul et

17



1. Tyler will notify Client at least 48 hours in advance of any scheduled network downtime for
System maintenance and service.

2. In the event of an unscheduled outage, Tyler will immedlately notify the Client contact,
informing them of the outage and its estimated length. Should the outage last more than
four hours Tyler will provide an update to Client every four hours as to the system status.

3. All updates and notifications will be delivered via email to the Client contact.

Remedies

1. Should a Tyler outage occur that resuits in Client system unavailabllity in excess of the
guaranteed uptimes, Tyler will credit Client 5% of the monthly SaaS fee for every 5% of
downtime with 95% as the first credit thrashold. Credits will be applied toward future Saas
payments.

Exceptions

1. Delinquent customers may not take advantage of our uptime guarantee. Client must

request all credits in writing within three (3) calendar days of the reported downtime, and
the downtime must be from a single occurrence.

lil. Customer Support

A. On-line Support: System includes online text based help down to the fleld level. Users can hover
the mouse over a field and popup text help for that field will appear.

8. Telephone Support: Telephone support for Client System Administrators between the hours of

8:00 AM and 6:00 PM EST. There is a 24-hour emergency support line available for Client
System Administrators, but not general staff. General staff issues should be first directed to the
Client District System Administrator to determine that the issue does not pertain to Client
policy. if the Issue is a legitimate system use issue and the Client District System Administrator is
unable to assist the user, the Client District System Administrator may call the Support line to
receive additional assistance from a Tyler staff member.

. Virtual Support: Tyler technical staff can remote in to the application so that they can see the

exact screen that an employee is on at any time. This allows them the ability to assist as if they
were sitting next to the employee. The Client has to allow access to the system through the
Client firewall.

. User Manual: Electronic user manual documentation is configured to reflect the custom
features of Client’s specific version on the application.

V. Roles and Responsibilities

BN

:Role .-

- T'Responstbilities” .

Maintenance)

Applicatlon Support (Table

The Client will be responsxble for making some table changes to
the system using Tyler-developed tools through the DHD system.

'::«. tyler
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The Client will also be responsible for using lssue Tracker to
request changes to the system that are not available to them
through the system. Tyler is responsible for fully supporting the
application.

Communication

' The Client is responsible for appointing a System Administrator |

who can verify and enter Issue Tracker items, set up users, etc.
This position requires no special software or hardware
knowledge and does not require a major time investment. Tyler
is responsible for notifying the client of scheduled outings,
updates on system changes, etc. Both the Client and Tyler are
responsible for communication about the DHD system.

Connection

The Cllent Is responslble for monitoring and ensuring that the
internet connection is working properly.

Hardware Maintenance

The Client is responsible for all hardware purchased, installed,
and used by the Client. Tyler is responsible for application and
server hardware and peripheral equipment pertaining to those
servers.

Information Services

Technical

The Client is responsible for maintaining Client’s own technical
staff as it relates to the Client’s existing infrastructure. Tyler will
be responsible for everything that applies to the production
system, data storage, and application and server hardware.

Network Support

The Client is responsible for maintaining their own network
system so that users are able to access the internet and a web
browser. Tyler is responsible for all network support to
application and data servers.

Security Monitoring

The Client is responsible for monitoring Internet security and any
other security measures already in place. Additionally, the Client
will be responsible for maintaining the integrity of the internal
user security (permissions, passwords, etc.). Tyler is responsible
for monitoring security at the data and application server level.

Software Updates

Tyler is responsible for all software updates on the application.
The Client is responsible for other applicable software updates
on the Cllent’s hardware {operating systems, Internet browser,
etc.).

[The remainder of this page is left blank intentionally.}
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