BOE For Board Use Only

Date: l" IQ "!{Q
H 29
CONTRACT SUMMARY

(This form must accompany all contracts submitted to the Board of Examiners (BOE) for review and approval)

I. DESCRIPTION OF CONTRACT
1. Contract Number: 17327

Legal Entity Tyler Technologies, Inc.
Name:
Agency Name: DPS-TRAFFIC SAFETY Contractor Name: Tyler Technologies, Inc.
Agency Code: 658 Address: 5519 53rd Street
Appropriation Unit: 4688-13
Is budget authority Yes City/State/Zip Lubbock, TX 79414
available?:
If "No" please explain: Not Applicable Contact/Phone: Brett Cate 800-646-2633
Vendor No.:

NV Business ID:  NV20051167615
To what State Fiscal Year(s) will the contract be charged? 2016-2020

What is the source of funds that will be used to pay the contractor? Indicate the percentage of each funding source if
the contractor will be paid by multiple funding sources.

General Funds 0.00 % Fees 0.00 %
X Federal Funds  100.00 % Bonds 0.00 %
Highway Funds 0.00 % Other funding 0.00 % ] e —
. ‘ ! .1!’{ ".‘ (:E“:.‘"‘r‘r“ ‘! 1
2. Contract start date: NS ST Y | ij
a. Effective upon Board of No or b. other effective date 12/01/2015 NEC 11 201
Examiner's approval? vEL 1 L2010
Anticipated BOE meeting date 01/2016 CE OFFICH
Retroactive? Yes N

If "Yes" please explain

The originating contractor (Brazos Technology) was acquired this year by Tyler Technologies, Inc. Although
negotiations for this contract began in early 2015, the acquisition created additional and significant negotiations
between the State and Tyler Technologies, Inc. which delayed the process until after the previous contract had

expired.
3. Termination Date: 11/30/2019
Contract term: 4 years
4. Type of contract: Contract
Contract description: eCitation/Crash App

5. Purpose of contract:
This is a new contract that continues ongoing software support, maintenance, and hosting of the department'’s
electronic citation and accident report collection system which submits data to the Nevada Citation and Accident
Tracking System (NCATS) database.
6. NEW CONTRACT

The maximum amount of the contract for the term of the contractis: $3,000,000.00

Other basis for payment: based on the Investment Summary in Attachment AA

Il. JUSTIFICATION

7. What conditions require that this work be done?

The Department of Public Safety (DPS) must update its current Nevada Citation and Accident Tracking System (NCATS) to
keep up with new safety requirements.

8. Explain why State employees in your agency or other State agencies are not able to do this work:
|QPS or the State does not have the staff, expertise or equipment to support this safety requirement.

9. Were quotes or proposals solicited? Yes
Was the solicitation (RFP) done by the Purchasing Yes
Division?

a. List the names of vendors that were solicited to submit proposals (include at least three):
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b. Soliciation Waiver: Not Applicable
c. Why was this confractor chosen in preference to other?

This con;r1ac1t provides ongoing software support and maintenance which was confemplated in the original conlract awarded
by RFP #1818,

d. Last bid date: Anticipated re-bid date:

10. Does the contract contain any IT components? Yes

lll. OTHER INFORMATION

11. a. Is the contractor a current employee of the State of Nevada or will the contracted services be performed by a current
employee of the State of Nevada?

No

b. Was the contractor formerly employed by the Stale of Nevada within the last 24 months or will the contracted services be
performed by someone formerly employed by the State of Nevada within the last 24 months?

No
c. Is the contractor employed by any of Nevada's political subdivisions or by any other government?
No If "Yes", please explain

Not Applicable

12. Has the contractor ever beeh engaged under contract by any State agency?

Yes If "Yes", specify when and for which agency and indicate if the qualily of service provided to the identified
agency has been verified as satisfactory:

|This vendor has provided services for the past five years and those seirvices have been satisfactory.

13. Is the confractor currently involved in kitigation with the State of Nevada?
No If "Yes", please provide defails of the litigation and facts supporting approval of the confract:

[Not Applicable

14. The contractor is registered with the Nevada Secretary of State's Office as a:
Foreign Corporation

15. a. Is the Contractor Name the same as the legal Entity Name?
Yes

16. a. Does the cantracter have a current Nevada State Business License (SBL)?7
Yes

17. a. Is the legal entity active and in good standing with the Nevada Secretary of State's Office?
Yes

18. Agency Field Contract Monitor:

19. Contract Status;
Coniract Approvals:

Approval Level User Signature Date

Budget Account Approval jdibasil 12111/2015 09:58:56 AM
Division Approval jdibasil 12/11/2015 09:58:59 AM
Department Approval jpauer 12/11/2015 10:12:09 AM
Contract Manager Approval jbauer 12/11/2015 10:12:12 AM
DolT Approval csweeney 12/14/2015 08:50:16 AM
Budget Analyst Approval Pending

BOE Agenda Approval Pending

BOE Final Approval Pending
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; James M, Wright
yDepariment of Pingir

_j ..[g SQ£ety Jackie Muth

Depuiy Director

Brian Sandoval
Covtemeer

Director’s Office
555 Wright Way
Carson City, Nevada 897110525
Telephone (775) 684-1808 o Fax (775) 684-1809

Memorandum

DATE: December 10, 2015

TO: James Wells, Director, Governor’s Finance Office

THRU: Jim Rodriguez, Budget Analyst, Governor’s Fmance Office
FROM: Jennifer Bauer, Contracts Manag@

SUBJECT: Retroactive Contract b

Attached is a new contract between the Department of Public Safety, Ofﬁce of Traffic Safety and
the Tyler Techﬂo!ogtes Inc for Wthh we are requestmg retroactwe approval

The ori gmatmg contractor (Brazos Technology) was acqmred thls year by 'I‘yler Technologles
Inc. Although negotlattons for thls contract began in early 2015, the acqumlhon created
additional and sngmﬁcant negottatmns between the State and Tyler Techno]ogles Inc which
delayed the process untll aﬁer the prewous contract ‘had exptred R L ;
Your conmderattcn m approval of' thls contract is greatly apprecmted If you have questlons orif
I can be of asswtance in any way, please eontact me. ,

Cipitol Police 8 Office of Criminal Justice Assistance @ Emergency Manugement/Homeland Security
State Fire Muarshal's Gencral Senviees ® Eligchway Patrol @ Tnvestigations @ Parole and Probation'® Office of Profession.al Responsibhilin

Office of T'eaffic Safery ® Triining » Board of Parole Comnussioners © Emeracney Response Comiission




CONTRACT FOR SERVICES OF INDEPENDENT CONTRACTOR

A Contract Between the State of Nevada
Acting By and Through Its

Department of Public Safety, Office of Traffic Safety
107 Jacobsen Way
Carson City, Nevada 89711
Contact: Amy Davcy, Administrator
Phone: (775) 684-7477 Fax; (775) 684-7482

And

Tyler Technologies, Inc.
5519 53" Street
Lubbock, Texas 79414
Contaet; Brett Cate
Phone: (800) 646-2633
Email: breit.cate@tylertech.com

WHEREAS, NRS 333.700 authorizes elective officers, heads of departments, hoards, commissions or instifutions to engage,
subject to the approval of the Board of Examiners, services of persons as independent contractors; and

WHEREAS, it is deemed that the service of Contractor is both necessary and in the best interests of the State of Nevada;

NOW, THEREFORE, in consideration of the aforesaid premises, the parties mutually agree as follows:

1. REQUIRED APPROVAL, This Contract shail not become effective until and unless approved by the Nevada State Board of
Examiners,

2. DEFINITIONS. “State” means the State of Nevada and any state agency identified herein, its officcrs, employees and
immune contractors as defined in NRS 41.0307. “Independent Contractor” means a person or eniity that performs services
and/or provides goods for the State under the terms and condifions set forth in this Coniract. “Fiscal Year” is defined as the
period beginning July 1 and ending June 30 of the following year. “Current State Employee” means a person who is an
employee of an agency of the State. “Former State Employee” means a person who was an employee of any agency of the
State at any time within the preceding 24 months,

3. CONTRACT TERM. This Contract shall be effective from December 1, 2015 to November 30, 2619, unless sooner
terminated by either party as specified in paragraph ten (10).

4. NOTICE. Unless otherwisc specified, termination shall not be effective until 45 calendar days after a party has served written
notice of termination for default, or notice of termination without cause upon the other party. All nolices or other
communications required or permitted to be given under this Contract shall be in writing and shall be decmed to have been duly
given if delivered personally in hand, by telephonic facsimile with simultaneous regular mail, or mailed certified mail, return
receipl requested, postage prepaid on the date posted, and addressed to the other party al the address specified above,

5. INCORPORATED DOCUMENTS. The parties agree that this Contract, inclusive of the following attachments, specifically
describes the scope of work. This Contract incorporates the following attachments in descending order of constructive
precedence:
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ATTACHMENT AA: TYLER TECHNOLOGIES LICENSE AND SERVICES AGREEMENT, INCLUDING

ATTACHMENTS THERETO;
ATTACHMENT BB: SCOPE OF WORK DOCUMENT; and
ATTACHMENT CC: INSURANCE SCHEDULE

A Contractor's Attachment shall nof contradict or supersede any State specifications, terms or conditions without writien
evidence of mutual assent to such ehange appearing in this Contract, Subject to the above order of constnection precedence, the
terms of these paragraphs 1-31, set forth herein, shall be read in conjunction with the terms of the refated attachments, if any,

6. CONSIDERATION, The parties agree that during the contract term (as defined in Section 3) and absent 2 mutually agreed
upon amendment, Contractor will provide the software and services selected by the State from those set forth inn Exhibil 1 to
Attachment AA with the total Contract or installments payable in accordance with the terms set forth in Exhibit 2 to Attachment
AA, at a total cost for such software and services not to exceed Three Million Dollars and 007100 (£3,000,000.00). The State
uncierstands and agrees that this not to exceed srount is based on Independent Contractor’s good faith estimates only, and may
be impacted by, for example, agency recuests on data conversion and diagramming services, The State will not unreasonably
withhold its consent to an {ncrease in the not to exceed cap set forth herein where required based on actual scope during the
contract term, The State does not agree to reimburse Contractor for expenses except as otherwise specified in the incorporated
attachments. Any infervening end to a bicanial appropriation period shall be deemed an automatic renewal {not changing the
overall Contract terim) or a termination as the results of legislative appropriation may require.

7. ASSENT. The parties agree thaf the terms and conditions Fsted on incorporated attachments of this Contract are also
specifically a part of this Contract and are limited only by their respective order of precedence and eny limitations specified.

8. BILLING SUBMISSION: TIMELINESS. The partics agree that timeliness of billing is of the essence to the contract and
recoguize that the State s on a fiseal year, Al billings for dates of service prior to July 1 must be submitted to the State no later
than the first Friday in August of the same calendar year, A billing subrmitted afler the first Friday in August, which forces the
State to process the billing as a stale claim pursuant to NRS 353,097, will subject the Contraclor to an administrative fee not to
exceed one hundred dollars ($100.00). The parties hereby agree this is a reasonable estimate of the additional costs to the State
of processing the billing as a stale claim and that this amount will be deducted from the stale claim payment due to the
Contractor.

9. INSPECTION & AUDIT,
a, Books and Records. Contractor agrees to keep and maintain under generally accepted accounting principles (GAAP) fult,

true and complete records, contracts, books, and docoments as are necessary to fully disclose to the State or United States
Government, or their authorized representatives, upon audits or reviews, sufficient information to detennine compliance with
all state and federal regulations and stafutes,

b. Inspection & Audit. Contractor agrees that the relevant books, recards (written, electronic, computer retated or otherwise),
including, without limitation, relevant accounting procedures and practices of Contractor or its subcontractors, financiat
statements and supporting documentation, and documentation related to the work product shall be subject, at any reasonable
time, to inspection, examination, review, audit, and copying at any office or location of Contractor where such records may be
found, with or without notice by the State Auditor, the relevant state agency or its contracted examiners, the Department of
Administration, Budget Division, the Nevadz State Attomey General's Office or its Fraud Control Units, the State Legislative
Auditor, and with regard to any federal funding, the relevant federal agency, the Comptroller General, the General Accounting
Office, the Office of the Inspector General, or any of their authorized representatives.  All subcontracts shall reflect re-
guirements of this paragraph.

c. Period of Retention. All books, records, reports, and statements relevant to this Contract must be retained 2 minimum three
(3) years, and for five (5) years if any fedsral funds are used pursuant to the Contract, The retention period runs from the date
of payment for the relevant goods or services by the State, or from the date of termination of the Contract, whichever is later,
Retention time shall be extended when an audit is seheduled or in progress for a period reasonably necessary to complete an
audit and/or to complete any administrative and judicial litigation which may ensue. '

10, CONTRACT TERMINATION,

a. Termination Without Cause. Any discretionary or vested right of renewal notwithstanding, this Contract may be
terminated upon writlen notice by mutual consent of both parties, or unitaterally by either party without cause,

b. State Tennination for Non-appropriatien. The continuation of this Contract beyond the current biennium is subject to
and contingent upon sufficient funds being appropriated, budgeied, and otherwise made available by the State Legislature
and/or federal sources, The State may terminate this Contract upon at least thirty (30) days’ notice to Contractor, and subject
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to Section 10(e), Contractor waives any and all claim(s) for damages arising from injury or damages occurring afler the
receipl of such written notice, effective immediately upon receipt of written notice (or any date specified therein) if for any
reason the Contracting Agency’s funding from Stale and/or federal sources is not appropriated or is withdrawn, limited, or
impaired.
¢. Cause Termination for Default or Breach. A default or breach may be declered with or without termination, This Contract
may be terminated by either party upon written notice of default or breach to the other party as follows:
i. If Contractor fails to provide or satisfactorily perform any of the conditions, work, deliverables, goods, or services called
for by this Contract within the timne requirements specified in this Contract or within any granted extension of those time
requirements; or
fi, If any statc, county, city or federal license, authorization, waiver, permit, qualification or certification required by
statute, ordinance, law, or regulation to be held by Contractor to provide the goods or services required by this Contract is
for any reason denied, revoked, debarred, excluded, terminated, suspended, fapsed, or not renewed; or
iii, If Contractor becomes insolvent, subject to receivership, or becomes voluntarily or involuntarily subject to the
Jurisdiction of the bankruptey court; or
iv. If the State materially breaches any material duty under this Contract and any such breach impairs Cortractor's ability
to performy; or
v, If it is found by the State that any quid pro quo or grauitics in the form of money, services, entertainment, gifts, or
otherwise were offered or givea by Conlractor, or any agent or representative of Contractor, to any officer or employee of
the State of Nevada with a view toward securing a coptract or securing favorable treatment with respect to gwarding,
extending, amending, or making any determination with respect to the performing of such contract; or
vi, IT it is found by the State that Contractor has failed to disclose any material conflici of interest relative to the
performance of this Contract.
d. Time to Cotreet, Termination upon a declared default or breach may be exercised only after service of formal written notice
as specified in paragraph four (4), and the subsequent failure of the defaulting party within fifteen (15) calendar days after the
end of the forty-five day notice period set forth in Section 4 to provide evidence, satisfactory to the aggrieved party, showing
that the declared default or breach has heen comrected or an action pian to address such breach has been mutually agreed upon,
€. Windin Affairs U] ermination. In the cvent of termination of this Contract for any reason, the parties agree that
the provisions of this paragraph survive termination:
i. The parties shall account for and properly present to each other all claims for fees and expenses and pay those which are
undisputed and otherwise not subject to sct off under Section 11 of this Contract, In a termination under Section 10(c) for
default or breach any disputed fees shall be subject to the dispute resolution process and prepaid but unused hosting and/or
maintenance and support fees will be promptly refunded by Contractor to State. Neither party may withhold performance
of winding up provisions solely based on nonpayment of fees or expenses accrued up to the time of termination;
ii. Contractor shall satisfactorily complete work in progress at the agreed rate (or a pro rata basis if necessary) if so
requested by the Contracting Agency;
ifi, Contractor shall cxeoute any documents and take any reasonable actions necessary to effectuate an assignment of this
Contract if o requested by the Contracting Agency;
iv. Contractor shall preserve, protect and promptly deliver into State possession all State proprietary information in
accordance with paragraph twenty-one (21).

11, REMEDIES. Except as otherwise provided for by law or this Contract, the rights and remedies of {he parties shall not be
exclusive and are in addition to any other rights and remedies provided by law or equity, including, without limitation, actual
damages, and to a prevailing pasty reasonable attorneys’ fees and costs. It is specifically agreed that reasonable aftomeys' fees
shall include, without limitation, onc hundred and twenty-five dollars ($125.00) per hour for State-employed attorneys. The
State may set ofl’ consideration against any unpaid obligation of Contractor to any State agency in accordance with NRS
353C.190. In the event that the Contractor voluntarily or involuntarily becames subject to the jurisdiction of the Bankruptey
Court, the State may set off consideration against any unpaid obligation of Contractor to the State or its agencies, to the extent
allowed by bankruptcy law, without regard to whether the procedures of NRS 353C.190 have been utilized.

12. LIMITED LIABILITY. The State will not waive and intends to assert available NRS chapter 41 liability limitations in all
cases. Contract liability of both parties shall not be subject to indirect damages. Liquidated damages shall not apply unless
otherwise specified in the incorporated attachments. Each party’s damages will be limited to its actual, direct damages.
Damages for any State breach shall never exceed the amount of funds appropriated for payment under this Contract, but not yet
paid to Contractor, for the fiscal year budget in existence af the time of the breach, Damages for any Contractor breach shall not
exceed one hundred percent (100%) of the contract maximum “not to exceed” value.

13. FORCE MAJEURE. Neither party shall be deemed to be in violation of this Conlract if it is prevented from performing any
of its obligations hereunder due to strikes, failure of public transportation, civil or military authority, act of public enemy,
accidents, fires, explosions, or acts of God, including without limifation, earthquakes, floods, winds, or storms; provided,
however, that within ten (10) business days of the force majeure event, the party whose performance is delayed provides the
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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 foree majeure event. In such an event the intervening cause must not be through the fault of the
party asserting such an excuse, and the excused party is obligated to promptly perform in accordance with the terms of the
Contract afier the intervening causc ceases,

14, INDEMNIFICATION. To the fullest extent permitted by law Contractor shali indemnify, hold harmless and defend, not
excluding the Statc's right to participate, the State in accordance with Section 1 of Attachunent AA.

15, INDEPENDENT CONTRACTQR. Contractor is associated with the State only for the purposes and to the extent specified
in this Contract, ard in respect to perfonrance of the contracted services pursuant {o this Contract, Contractor is and shall be an
independent contractor and, subject only to the terms of this Contract, shall have the sole right to supervise, manage, operate,
coatrol, and direct performance of the details incident to its dutics under this Contract. Nothing contained in this Contract shall
be deemed or construed to create a partnership or joint venture, to create relationships of an employer-cmployee or principal-
agent, or to otherwise create any Hability for the State whatsoever with respeet to the indebtedness, liabilitles, and obligations of
Contractor or any other party. Contractor shall be solely responsible for, and the State shall have no oblipation with respect to;
(1) withholding of income taxes, FICA or any other taxes or fees; (2) industrial insurance coverage; (3) participation in any
group insurance plans available to employees of the State; (4) participation or contributions by either Contractor or the State to
the Public Employees Retirement System; (5) accumulation of vacation leave or sick feave; or (6) unemployment compensation
coverage provided by the State. Contractor shall indemnify and hold State harmless from, and defend State against, any and al}
losses, damages, claims, costs, penalties, liabilities, and expensces arising or incurred because of, incident to, or otherwise with
respect to any such faxes or fees. Neither Conlraclor nor its employees, agents, nor representatives shall be considered
employces, agents, or representatives of the State. The State and Contractor shall evaluate the nature of services and the term of
the Contract negotiated in order to determine “independent contractor” status, and shall monitor the work relationship throughout
the term of the Contract {0 ensure that the independent contractor relationship remains as such. To assist in determining the
appropriate status {¢mployee or independent contractor), Contractor represents as follows:

Contraeior's Initfals

YES NO
1. Does the Contracting Agency have the right to require confrol of when, where A P
and how the independent contractor is to work? 1
2. Will the Contracting Agency be providing training to the independent
contractor? e e _ﬁ'D .
3. Will the Contracting Agency be fumishing the independent contiactor with AD
worker's space, equipment, tools, supplies o travel expenses? - A
4. Are any of the workers who sssist the independeat contractor it performance of
hisher dutfes employees of the State of Nevada? fﬁf D
3. Doos the arrangement with the independent contrictor contemplate continuing
or recurring work (even if the services are seasonal, paritime, or of shorl A" D
duratién)?
5. Will the State of Neveds icowr an employment linbility if the independent A,D
contrector 3s terminated for faflure to perform? .
7. Is the independent contmetor restricted from offering hisher services to the ﬂ} D

genera] public while engaged in this work relationship with the State?

16. INSURANCE SCHEDULE. Unless expressly waived in writing by the State, Contractor, as an independent contracior and
vot an employee of the State, must carry policies of insurance and pay all taxes and fees incident hereunto. Policies shall meet
the terms and conditions as specificd within this Contract along with the additional Hmits and provisions as described in
Section I(6) of Attachment AA and Attachment CC, incarporated hereto by attachment, The State shall have no liability
except as specifically provided in the Contract,

The Contractor shall not commence work befare:

1) Contractor has provided the required evidence of insurance to the Contracting Agency of the State, and

2) The State has approved the insurance policies provided by the Contractor as evidenced by execution of this Contract.
Prior approval of the insurance policies by the State shall be a condition precedent to any payment of consideration under this
Contract and the State's apptoval of any changes to insurance coverage during the course of performance shall constitute an
ongoing condition subsequent this Contract. Any failure of the State to timely approve shall not constitute a waiver of the
condition,
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Insurance Coverage: The Contractor shall, al tie Contraclor’s sole expense, pracure, maintain and keep in force for the
duration of the Contract insurance conforming to the minimum limits as specified in Section 1{6) of Aftachment AA,
incorporated hereto by attachment. Unless specifically stated herein or otherwise agreed fo by the Stale, the required
insurance shalt be in effect prior to the commencement of work by the Contractor and shall continue in forcc as appropriate
until:

1. Final acceptance by the State of the completion of this Coniract; or

2. Such time as the insurancc is no lonper required by the State under the terms of this Contract;

Whichever occurs later.
Any insurance or self-insurance available to the State shall be in excess of, and non-contributing with, any insuranee required
from Contractor. Coniractor’s insurance policies shall apply on a primary basis with respect to claims for which Contractor
is responsible.  Uniil such time as the insurance is no langer required by the State, Contractor shall provide the State with
tenewal or replacement evidence of insurance within ten (10) days after policy renewal. If at any time during the pedod when
insurance is required by the Contract, an insurcr or surcty shall fail to comply with the requirements of this Contract, as soon as
Contractor has knowledge of any such failure, Coniractor shall immediately notify the State and immediately replace such
insurance or bond with an insurer meeting (he requirements,

General Requirements:
a.  Additional Insured: By blanket endorsement to Contractor's general liability insurance policy, the State of Nevada, its

officers, employees and immune contractors as defined in NRS 41.0307 shall be named &s additional insureds.

b Waiver of Subrogation: Contractor’s general liability and auto paolicies shall provide for & waiver of subrogation
against the State of Nevada, its officers, employees and fmmune contractors as defined in NRS 41.0307, for losses
arising from work/materials/equipment performed or provided by or on behalf of the Contractor.

¢. Cross-Liability: Contractor’s general liability and auto policies shall not contain eross-liability coverage exclusion,

d. Deductibles and Self-Insured Retentions: Contractor warrants thet it shall bear the costs of any deduciible payment on
insurance maintained by Contractor arising in connection with this Contract,

e. Policy Cancellation: Notice of Contractor’s policy cancellation will be deljvered by Contractor within thirty (30) days
of such cancellation,

f.  Approved Insurer: Bach insurance policy shall be:
1) Issued by insurance companies authorized to do business in the State of Nevada or eligible surplus lines tnsurers

acecptable to the State and having agents in Nevada upon whom service of process may be made; and
2) Currently rated by A.M. Best as “A-V1I* or better.

Evidence of Insurance:

Prior to the start of any Work, Contractor must provide the following documents to the contracting State agency:

1} Certificate of Insurance: The Acord 25 Certificate of Insurance form or a form substantiafly similar must be submitted
to the State to evidence the insurance policies and coverages required of Contractor. The certificate must name the $tate of
Nevada, its officers, employees and immune contractors as defined in NRS 41.0307 as the certificate holder. The certificate
should be signed by a person authorized by the insurer to bind coverage on its behalf, The state project/contract number;
description and contract effective dates shall be noted on the certificate, and upon renewal of the policies listed Contractor
shall furnish the State with replacement certificates as described within Insurange € soverage, section noted above,

Mail all required insurance documents to the State Contracting Agency identified on page one of the contract.

2} Additional Insured Endorsement: Contractor will provide the blanket endorsement of the State as an additional insured
per General Requirements, subsection a above.

3) Schedule of Underlying Insurancg Policics: If Umbrefla or Excess policy is evidenced to comply with minimum limits,

a capy of the underlying Schedule from the Umbrella or Excess insurance pelicy may be required,

Review and Approval: Documents specified above must be submitted for review and approval by the State prior to the
commencement of work by Contractor, Neither approval by the State nor failure to disapptove the insurance fumnished by
Contractor shall relieve Contracior of Contractor's full responsibifity to provide the insurance required by this Contraet,
Compliance with the insurance requirements of this Contract shall not limit the liahility of Contractor or its sub-
contractors, employees or agents to the State or others, and shall be in addition to and not in lieu of any other remedy
available to the State under this Contract or otherwise.

17. COMPLIANCE WITH LEGAL OBLIGATIONS. Contractor shall procure and maintain for the duration of this Contract
any state, county, city or federal license, authorization, waiver, permit, quakification or certification tequired by statute,

ordinance, Jaw, or regulation to be held by Contractor to provide the goods or services required by this Contract. Contractor will
be responsible to pay all taxcs, assessments, fees, premjums, permits, and licenses required by law. Real property and personal
property taxes are the responsibility of Coniractor in accordance with NRS 361.157 and NRS 361.159. Contractor agrees to be
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responsible for payment of any such government obligations not paid by its subcontractors during performance of this Contract.
The State may set-off against consideration due any delinquent government obligation in accordance with NRS 353C.190,

i8. WAIVER OF BREACH. Failure to declare a breach or the actual waiver of any particular breach of the Contract or its
material or nonmateria! terms by either party shall not operate as a waiver by such party of any of its rights or remedies as to any
other breach.

19. SEVERABILITY. If any provision contained in this Contract is held to be unenforceable by a court of law or equity, this
Contract shall be construed s if such provision did not exist and the non-enforceability of such provision shall not be held to
render any other provision or provisions of this Contract unenforceable.

20. ASSIGNMENT/DELEGATION. To the extent that any assignment of any right under this Contract changes the duty of
either party, increases the burden or risk involved, impairs the chances of obtaining the performance of this Contract, attempts to
operate as a novalion, or includes a waiver or abrogation of any defense to payment by State, such offending portion of the
essignment shall be void, and shall be a breach of this Contract. Contractor shall neilker essign, transfer nor delegate any rights,
obligations or dutics under this Contract without the prior written consent of the State, provided, however, that the State’s
consent is not required in the event that Contractor has a change i control involving a merger or acquisition.

21. STATE OWNERSHIP OF PROPRIETARY INFORMATION. The State shall have no proprietary interest in any materials
licensed for use by the State that are subject to patent, trademark or copyright protection. Tyler retains all right, title and interest
in and to its software and its proprictary deliverables, and docs not agree to work-for-hire provisions. Notwithstanding the
foregoing, any custom work detivered by Contractor prior to and/or in connection with this Contract shall be considered a part of
the soflware license granted in Attachment AA.

22, PUBLIC RECORDS. Pursuant to NRS 239.010, information or decuments received from Contractor may be open to public
inspection and copying. The State has a legal obligation to disclose such information unless a particular record is made
confidential by law or a common Iaw balancing of interests. Contractor may label specific parts of an individual document as a
“trade secret” or "confidential" in accordance with NRS 333.333, provided that Contractor thereby agrees to indemnify and
defend the State for honoring such a designation. The failure fo so label any document that is released by the State shall
constitute a complete waiver of any and all claims for damages caused by any release of the records.

23. CONFIDENTIALITY, Contractor shali keep confidential all information, in whatever form, produced, prepared, observed
or received by Contractor to the extent that such information is confidential by law or otherwise required by this Contract,
Without limiting the foregoing, the parties agree to comply with Section J(V'7) of Attachment AA.

24. FEDERAL FUNDING. In the event federal funds arc used for payment of all or part of this Contract:

a. Contractor cerlifies, by signing this Coniract, that neither it nor its principals are presently debarred, suspended, proposed
for debarment, declared ineligible, or voluntarily excluded from participation in this transaction by any federal department or
agency. ‘This certification is made pursuant to the regulations implementing Exccutive Order 12549, Debarment and
Suspension, 28 CFR. pt. 67, § 67.510, as published as pt. VI of the May 26, 1988, Federal Register (pp. 19160-19211), and
any relevant program-specific regulations. This provision shall be required of every subcontractor receiving any payment in
whole or in part from federal funds.
b.  Confractor and its subcontractors shall comply with all ferms, conditions, and requirements of the Americans with
Disabilities Act of 1950 (P.L. 101-136), 42 11.8.C. 12101, as amended, and regulations adopted thereunder contained in 28
CF.R. 26.101-36.999, inclusive, and any relevant program-specific regulations.
¢. Contrector and its subcontractors shall comply with the requirements of the Civil Rights Act of 1964, as amended, the

- Rehabilitation Act of 1973, P.L. 93-112, as amended, and any rclevant program-specific regulations, and shall not
discriminate against any employee or offeror for employment because of race, national origin, creed, color, sex, religion, age,
disability or handieap condition (including AIDS and AIDS-related conditions.)
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25. LOBBYING. The parties agree, whether expressly prohibited by federal law, or otherwise, that no funding associated with
this contract will be used for any purpose associated with or related to lobbying or influencing or attempting to lobby or
influence for any purpose the folfowing:

a. Any federal, state, county or local agency, legislature, commission, counsel or board;

b. Any federa, state, county or local legislator, commission member, counsel member, board member, or other clected

offlcial; or

¢. Any officer or employes of any federal, stale, county or local agency; legislature, commission, counsel or board.

26, WARRANTIES.
a. General Warranty. Contractor warrants that all services, deliverables, and/or work product under this Contract shall be
completed in a workmanlike manner consistent with standards in the trade, profession, or industry; shall conform to or exceed
the specifications set forth in the incorporated attachments; and shall be of goed quality, with no material defects.
b. Sofiware Warranty. Contractor agrees to the limited warratly provisions set forth in Section B(4) of Aftachment AA.

27. PROPER AUTHORITY. The partics hereto represent and warrant that the person executing this Contract on behalf of each
party has full power and authority to enter into this Contract. Contractor acknowledges that as required by statute or regulation
this Contract is effective only after approval by the State Board of Examiners and only for the peried of time specified in the
Contract, Any scrvices performed by Contractor before this Contract is effective or after it ceases to be effective are porformed
al the sole risk of Contractor.

28. NOTIFICA'TION QF UTILIZATION OF CURRENT OR FORMER STATE EMPLOYEES, Contractor has disclosed
to the Stale all persons that the Coniractor will utitize to perform services under this Contract who are Current State
Employees or Former State Employees. Contractor will not utilize any of its employees who are Cumrent State Employees or
Former State Employees to perform services under this contract without first notifying the Contracting Agency of the identity
of such persons and the services that each such person will perform, and receiving from the Contracting Agency approval for
the use of such persons.

29. ASSIGNMENT QF ANTITRUST CLAIMS. Contractor irrevocably assigns to the State any claim for relief or cause of
action which the Contractor now has or which may accrue to the Contractor in the future by reason of any violation of State

of Nevada or federal antitrust Jaws in connection with any goods or services provided to the Contractor for the purpose of
carrying out the Contracter's obligations under this Contract, including, at the State’s option, the right to control atty such
litigation on such claim for relief or cause of action. Contractor shall require any subcontractors hired to perform any of
Contractor's obligations under this Contract to irevocably assign to the State, as third party beneficiary, any right, title or
interest that has accrued or which may accrue in the future by reason of any violation of state of Nevada or federal anlitrust
laws in connection with any goods or services provided to the subcontractor for the purpose of camying out the
subcontractor's obligations to the Contractor in pursuance of this Contract, including, at the State’s option, the right to controt
any such litigatior: on such claim or relief or cause of action,

30. GOVERNING LAW; JTURISDICTION. This Contract and the rights and obligations of the patties hereto shall be governed
by, and construed according to, the laws of the State of Nevada, without giving effect to any principle of conflict of laws that
would require the application of the law of any other jurisdiction. The parlies consent fo the exclusive jurisdiction of the First
Judicial District Court, Carson City, Nevada for enforcement of this Contract.

31. ENTIRE CONTRACT AND MODIFICATION. This Contract and ite integrated aftachment(s) constitute the entire

agreement of the parties and as such ere intended 1o be the compiete and exclusive statement of the promises, representations,
negotiations, discussions, and other agrecments that may have been made in connection with the subject matter hereof, Unless
an integrated attachment to this Contract specifically displays a mutual intent to amend a particular part of this Contract, gencral
conflicts in language between any such attachment and this Contract shall be construcd consistent with the terms of this
Contract. Unless otherwise expressly authorized by the terms of this Contract, no modification or amendment to this Contract
shall be binding upon the parties unlcss the same is in writing and signed by the respective parties hereto and approved by the
Office of the Attorney Genera! and the State Board of Examiners,
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IN WITNESS WHERLOF, the partics hereto have caused this Contract to be signed and intend to be legally bound thereby.

U sur

j2/u/15 ASSeCITE LeNanAt- CLNSEL

k_//{s‘ yire — Sheri Breeggemarnn

Signatare € Boardpf Examiners

Approved as to form by:

/7557

Independent Contractor's S}gna:ure " Date Indzpendent's Contractor's Title
[
% /2 ALA)?&' / 2///// 3 Administrator, Office of Tiaffic Safety
Hmature — Amy Davey Date Titke
.
/ /_2 ///5 Administative Services Officer, DPS Director’s Office
Datz Title

/&/ 77 N, —
Ul o ; APPROVED BY BOARD OF EXAMINERS

Oa l = ‘a"llﬂ

(Date)

N (/s

Deputy Attuﬁ(cy General fiir Attorney Geaeral

Revised  10/11 BOE

(Date)
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Contract No, 2015-0244
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& *technologies
ATTACHMENT AA

LICENSE AND SERVICES AGREEMENT

SECTION A ~DEFINITIONS

e “Agency List” means those agencies set forth on Attachment BB, as amended in writing by mutual
agreement of the parties from time to time.

o “Agreement” means the Nevada Form Contract, this License and Services Agreement, and all other
attachments thereto.

o “Business Travel Policy” means our business travel policy. A copy of our current Business Travel Policy
is attached as Schedule 1 to Exhibit 2.

* “Client” means the State of Nevada acting by and through its De partment of Public Safety, Office of
Traffic Safety and on behalf of the agencies on the Agency List,

e “Defect” means a fallure of the Tyler Software to substantially confarm to the functional descriptions
set forth in our written proposal to you, or thelr functional equivalent, Future functionality may be
updated, madified, or otherwise enhanced through our malntenance and support services, and the
governing functional descriptions for such future functionality will be set forth In our then-current
Documentation. A Defect In a custom modification to the Tyler Software that we have provided or
provide to you means that said custom modification falls to substa ntially deliver the required
functionality, or to substantially conform to the then-current Documentation for the custom
modification,

* “Defined Named Users” means the number of named users that are authorized to use the Tyler
Software. The Defined Named Users for the Agreement are indicated in the tnvestment Summary.

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

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

¢ “Effective Date” means the date on which the Agreement Is approved by the Nevada State Board of
Examiners.

+ “Force Majeure” means the definition set forth in Section 13 of the Nevada Form Contract,

°  “Hosting Services” means the hosting services we will provide for the Tyler Software as set forth in the
Investment Summary and Attachment BB, for the fees set forth therein.

¢ “Investment Summary” means the agreed upon cost proposal for the software, products, and services
attached as Exhibit 1.

+  “Invoicing and Payment Policy” means the involelng and payment policy. A copy of our current
Invoicing and Payment Policy Is attached as Exhibit 2.

¢ “Maintenance and Support Agreement” means the terms and conditions governing the provision of
maintenance and support services to all of our customers. A copy of our current Malntenance and
Support Agreement is attached as Exhibit 3,

*  “Nevada Form Contract” means the Contract for Services of Independent Contractor between Tyler
and Cllent executed as of the Effective Date.




¢ “Scopa of Work Document” means Attachment BB to the Nevada Form Contract.

e “SLA” means the service level agreement. A copy of Tyler's current SLA is attached hereto as Schedule
1 to Exhibit 3.

¢ “Support Call Process” means the support call process applicable to afl of our customers who have
licensed the Tyler Software. A copy of our current Support Call Process is attached as Schedule 2 to
Exhibit 3.

e “Third Party End User License Agreement{s)” means the end user license agreement(s), If any, for the
Third Party Software attached as Exhibit 4,

¢  “Third Party Hardware” means the third party hardware, if any, ldentified In the Investment Summa ry.

°  “Third Party Products” means the Third Party Software, Third Party Hardware, and Third Party

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

Summary.
¢ “Third Party Software” means the third party software, if any, identified in the investment Summary.
*  “Tyler” means Tyler Technologies, Inc., a Delaware corporatton,
¢ “Tyler Software” means our proprietary software and related interfaces identified in the Investment
Summary and licensed to you through this Agreement.
¢ “we”, “us”, “our” and simllar terms mean Tyler.
¢ “you” and similar terms mean Client,

SECTION B - HARDWARE AND SOFTWARE

1. License Grant and Restrictions.

1.1 We reaffirm the grant to you by Brazos Technology Corporation of a license to use the Tyler Software
identified In the Investment Summary and the related Documentation. This licanse grantis a non-
exclusive, non-assignable limited right to use the Tyler Software solely for your Internal business
purposes only for the Defined Named Users only, You may make copies of the Tyler Software for
backup and testing purposes, so Jong as such copies are not used In production and the testing is for
internal use only. Your rights to use the Tyler Software are perpetual but may be revoked if you do not

comply with the terms of this Agreement.

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

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

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

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

1.6 We reserve all rights not expressly granted to you in this Agreement. The Tyler Software and
Documentatlon are protected by copyright and other intellectual property laws and treaties. We own
the title, copyright, and other intellectual property rights in the Tyler Software and the
Documentation, The Tyler Software is licensed, not sold.

2. License Fees. You agree to pay us in accordance with Sectlon 6 of the Nevada Form Contract.

3. Escrow. We maintain an escrow agreement with a third party under which we place the source cade for
each major release of the Tyler Software. You may be added as a beneficiary to the escrow agreement by
tompleting a standard benefictary enroflment form and paying the annual baneficiary fee {currently $750)
directiy to the escrow agent. You will be responsible for maintaining your ongoing status as a beneficiary,
including payment of the then-current annual beneficlary fees, Release of source code for the Tyler
Software Is strictly governed by the terms of the escrow agreement,

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

Maintenance and Support Agreement.

5. Hardware. We agree to sell to you the hardware {which may include Third Party Hardware) identified in
the Investment Summary.

SECTION C —~ PROFESSIONAL SERVICES

1. Services. We will provide you the services, if any, itemized in the Investment Summary.

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 the requested services. We will bill you the actual fees Incurred
based on the in-scope services provided to you.

3. Additional Services. The Investment Summary, Scope of Work Document, and this License and Services
Agreement contain the scope of services and related costs {including programming and/or interface
estimates) required for the project based on cur 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 sixty (60) days from the date of the quote, For existing
basic functionality and custom modifications requested by you, we will provide you with an initial draft of
functional descriptions within ninety (90) days of execution of this Contact and agree to cooperate with
you In order to finalize such drafts as soon as reasonably possible. For future custom modifications
requested by you, we will provide an initial draft of functional descriptions within thirty {30} days of
implementation and agree to cooperate with you in arder to finalize such drafts as soon as reasonably

possible,

.l
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4,

Cancellation. We make all reasonable efforts to schedule our personnel for travel, including arrangling
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) dally fees associated with cancelied
professional services if we are unable to reassign our personnel. We will make alf reasonable efforts to
reassign personnel in the event you cancel within two (2) weeks of scheduled commitments.

Services Warranty. We will perform the services In accordance with Section 26(a) of the Nevada Form
Contract. Inthe event we provide services that do not conform to this warranty, we will re-perform such
services at no additional cost to you.

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 our services, subfect
to any reasonable security protocols or other written policies provided to us.

Client Assistance. You acknowledge that the provision of services for the Tyler Software is a cooperative
process that may require 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. This cooperation includes at least working
with us to schedule the services outlined In this Agreement. We will not be llable for failure to meet any
deadlines and milestones when such failure is due to Force Majeure or to the failure by your personnelto
provide such cooperation and assistance {either through action or omission).

SECTION D - MAINTENANCE AND SUPPORT

Ifyou have purchased ongoing maintenance and support services, and continue to make timely payments
for them according to our Invoicing and Payment Policy, we will provide you with maintenance and
support services for the Tyler Software under the terms of our standard Maintenance and Support
Agreament.

if you have opted not to purchase ongoing maintenance and support services or fail to make timely
payment under this Agreement, the Maintenance and Support Agreement does not apply to you. Instead,
you will only receive ongoing maintenance and support on the Tyler Software Products on a time and
matetlals basis. in addition, you will:

(i} recelve the lowest priority under our Support Call Process;

{ii) be required to purchase new releases of the Tyler Software Products, including fixes,
enhancements and patches;

{iii) be charged our then-current rates for support services, or such other rates that we may
consider necessary to account for your fack of ongoing training on the Tyler Software Products;

(v} be charged for a minimum of two (2} hours of support services for every support call; and

v) not be granted access to the support website for the Tyler Software Products or the Tyler
Community Forum;

~ SECTION E ~ THIRD PARTY PRODUCTS

1,

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

Third Party Software. Upon payment in full of the Third Party Software license fees, you will receive a non-
transferable license to use the Third Party Software and related documentation for internal business
purposes only. Your license rights to the Third Party Software will be governed by the Third Party End User
License Agreement{s) attached hereto as Exhibit 4.

2.1 We will install onsite the Third Party Software, The installation cost Is Included in the installation fee in
the Investment Summary.

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

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

Third Party Products Warranties.

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

3.2 The Third Party Hardware will be new and unused, and upon payment in full, yau will recelve 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 recelve from the Developer or supplier of the Third Party Products.

Maintenance, If you have 2 Maintenance and Support Agreement in effect, you may report defects and
other Issues related to the Third Party Software directly to us, and we will (a) directly address the defect or
Issue, to the extent it relates to our interface with the Third Party Software; and/or {b) facilitate resolution
with the Developer, unless that Developer requires that you have a separate, direct maintenance
agraement in effect with that Developer. In all events, if you do not have a Maintenance and Support
Agreement in effect with Tyler, you will be responsible for resolving defects and other issues related to the
Third Party Software directly with the Developer.

SECTION F —HOSTING SERVICES

1,

We will efther host or engage Third Party Services In order to host the Tyler Software set forth in the
Investment Summary and Scope of Work Docurment for the fees set forth therein. You agree to pay those
fees according to the Invoicing and Payment Policy. In exchange for those fees, we agree to provide the
Hosting Services according to the terms and conditions set forth in this Section F, and the other applicable
terms of this Agreement. If you fall to pay those fees, after advance written notice to you, we reserve the
right to suspend delivery of our applicable Hosting Services. '

We will utilize Hosting Services through a Third Party Services provider, Rackspace, in accordance with the
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terms set forth in the Investment Summary and Scope of Work Document. The fees contained in the
Investment Summary are subject to annual Increases, and at your written request, we will provide
reasonable notice to you of such fee increases. You acknowledge and agree that, in our sole discretion, we
may migrate the Hosting Services to a replacement system (including our own) and will undertake
reasonable efforts to complete such transfer during maintenance windows as set forth in the SLA. We will
undertake reasonable efforts to provide you with advance written notice of any such transfer, You agree
to provide all reasanable assistance and access in connection with any such transfer. In the event the Tyler
Software Is transferred to our data center and we provide Hosting Services directly to you, the terms of the
SLA will also apply.

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

the Hosting Services,

SECTION G - INVOICING AND PAYMENT; INVOICE DISPUTES

1,

Invoicing and Payment. We will invoice you the fees for the license(s), products, and services in the
Investment Summary per our Invoicing and Payment Policy, subject to Section G(2). Further, we
acknowledge the terms sat forth in Section 8 of the Nevada Form Contract with respect to our obligation
for timely billing. For the sake of clarity, we wilt look solely to the State of Nevada for the payment of fees
regardless of whether certain products or services were consumed by an agency on the Agency List,

invoice Disputes. If you believe any delivered product or service does not conform to the warranties in this
Agreement or you believe NRS 353C.190 applies, you will provide us with written notice within thirty (30)
days of your recelpt of the applicable invoice, The written notice must contain sufficient detail of the
issues you contend are In dispute. We will provide a written response to you that wifl include either a
justification of the Involce, an adjustment to the invoice, or a proposal addressing the Issues presented in
your notice, We will work together as may be necessary to develop an action plan that outiines
reasonable steps to be taken by each of us to resolve any issues presented in your notice. You may only
withhold payment of the amount(s) actually in dispute until we complete the action items outlined in the
plan. If we are unable to complete the action Items outlined in the action plan because of your failure to
complete the items agreed to be done by you, then you will remit full payment of the invoice. We reserve
the right to suspend delivery of all services, including maintenance and support services, if you fall to pay
an involce not disputed as described above,

SECTION H —TERMINATION

1

Term. The initial term of this Agreement is as set forth in Section 3 of the Nevada Form Contract.
Thereafter, the term may renew automatically for additional one {1) year terms, unless terminated by
either party in accordance with Section 10 of the Nevada Form Contract,

for Cause. You may terminate this Agreement for cause in accordance with Sections 10{c)-{e} of the
Nevada Form Contract. You agree to comply with Section J(3), Dispute Resolution, prior to termination. In
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the event of termination for cause, you will iray us for all undisputed fees and expenses refated to the
software, products, and/or services you have received, or we have Incurred or delivered, prior to the
effective date of tarmination.

3. Lack of Appropriations. If you should not appropriate or otherwise make available funds sufficient to
purchase, lease, operate, or maintain the products or services set forth in this Agreement, you may
unilaterally terminate this Agreement in accordance with Sections 10{b) and 10(e) of the Nevada Form
Contract. Except as set forth In Section 10{e}(i) of the Nevada Form Contract, you will not be entitled to a
refund or offset of previously pald license and other fees. You will not use a termination for lack of
appropriations as a substitute for termination for convenience.

3. Force Majeure. In connection with Sectlon 13 of the Nevada Form Contract, either party has the right to
terminate this Agreement if a Force Majeure event suspends performance of scheduled tasks for a perlod
of farty-five {45) days or more. In the event of termination due to Force Majeure, you will pay us for all
undisputed fees and expenses related to the software, products, and/or services you have received, or we
have Incurred or delivered, prior to the effective date of termination. You will not be entitled to & refund
or offset of previously paid license and other fees.

4. Upon Termination. Upon termination of this Agreement, we agree to dellver to you, in a standard file
format to the location you identify, your data subject to the Hosting Services. Alternatively, if you prefer,
we wili certify that that data has heen destroyed, You must provide us written notice of your preference
within a commerclally reasonable timeframe prior to the effective date of termination.

SECTION i~ INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE

1. Intellectual Property Infringement Indemnification.

1.1 We will indemnify, hold harmless, and/or defend you against any third party claim{s) or alleged
claim(s) that the Tyler Software 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 I{1) will not apply to the extent the claim or adverse final Jjudgment
is based on your: {a} use of a previous version of the Tyler Software and the claim would have been
avoided had you installed and used the current version of the Tyler Software; (b) combining the Tyler
Software with any product or device not provided, contemplated, or approved by us; (c) altering or
modifying the Tyler Software, including any modification by third parties at your direction or otherwise
permitted by you; {d} use of the Tyler Software in contradiction of this Agreement, including with non-
ficensed third parties; or (e) wiliful infringement, including use of the Tyler Software after we notify
you to discontinue use due to such a claim.

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, elther: (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,
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in which case you will stop running the allegedly infringing Tyler Software immediately.

1.4 I, as a result of an infringement or misappropriation claim, your use of the Tyler Software is enjoined
by a court of competent jurisdiction, in addition to paylng any adverse final judgment {or settlement to
which we consent), we will, at our optlon, either: {a) procure the right to continue its use; (b) modify it
to make it non-infringing; (c) replace it with a functional equivalent; or (d) terminate your license and
refund the license fees pald for the infringing Tyler Software. This section provides your exclusive
remedy for third party copyright, patent, or trademark infringement and trade secret misappropriation
claims.

2. Property Damage and Personal Injury Indemnification.

2.1 We will indemnify, hold harmless, and/or defend you and your agents, officials, and employees from
and agalnst any and all direct or alleged 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 our negligence or willful misconduct,

2.2 [Reserved)

3. DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED [N 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 £OR A

PARTICULAR PURPOSE,

4. LIMITATION OF LIABILITY. THE TERMS OF SECTION 12 OF THE NEVADA FORM CONTRACT SHALL
CONTROL WITH RESPECT TO LIMITATION OF LIABILITY. THE PRICES SET FORTH IN THIS AGREEMENT ARE
SET IN RELIANCE UPON THIS LEMITATION OF LIABILITY.

5. EXCELUSION OF CERTAIN DAMAGES, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW
(INCLUDING NRS CHAPTER 41 AS iT APPLIES TO YOU), IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR
ANY SPECIAL, INCIDENTAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES WHATSOEVER, EVEN IF
THAT PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

6. Insurance. During the course of performing services under this Agreement, we agree to comply with the
terms of Section 16 of the Nevada Form Contract.

SECTION § — GENERAL TERMS AND CONDITIONS

1. Additional Preducts and Services. You may purchase additional products and services at the rates set forth
In the investment Summary under “Pricing for Optional ltems of NCATS Modernization Contract Extension”
for the period from the Effective Date until November 30, 2017. From December 1, 2017 until November
30, 2019, we agree not to increase those rates by more than twenty percent (20%). After November 30,
2019, you may purchase additional products and services at our then-current list price. Additional products
and services may be purchased by written agreement executed by the parties. The terms of this
Agreement will control any such additional purchase(s), unless otherwise specifically provided in such
written agreement.
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10,

11.
12,
13.

14.

[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, appolnting a senlor representative to meet and engage in good faith
negotiations with our appeinted senior representative. Senior reprasentatives will meet at your office,
with each party being responsible for their own applicable travel costs, 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. 1f we fail to resolve the dispute, either of us may
assert our respective rights and remedies in a court of competent jurisdiction. Nothing in this section shall
prevent you or us from seeking necessary injunctive rellef 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 vill 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
respensible for paying our Income taxes, both federal and state, as applicable, arising from our
performance of this Agreement.

[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.

[Reserved}

[Reserved]

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 End User License Agreement{s}.

[Reserved]
[Reserved)
[Reserved]

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

including, without limitatlon, Section 15 of the Nevada Form Contract,

»
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15. Notices. All notices or communications required or permitted as a part of this Agreement shall be made in

16

17.

18,
19.

20.

21,

accordance with Section 4 of the Nevada Form Contract. 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.

Conflidentiality, Both parties recognize that their respective employees and agents, in the course of
performance of this Agreament, may be exposed to confidential information and that disclosure of such
Informatton could violate rights to private indlviduals and entities, including the parties. Confldential
information Is nonpublic information that a reasonable person would believe to be confidential and
includes, without limitation, personal identifying information {e.g., social security numbers) and trade
secrets. All confidentiality under this Contract Is governed by state or Federal law, notwithstanding
informatlon that a reasonable person would believe to be confldential. 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 wilt 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 fnitial

disclosure;

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

{d} is the subject of 3 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. We will comply with Sectlon 17 of the Nevada Form Contract.

Client Authority. You represent and warrant that you enter into this Agreement with the approval of your
governing body and In accardance with ali applicable statutory requirements as set forth In Section 27 of

the Nevada Form Contract.

Governing Law. This Agreement will be governed by and construed in accordance with the laws of the
State of Nevada, without regard to its rules on caonflicts of law.

Contract Documents. In addition to those attachments referenced In the Nevada Form Contract, this
Attachment AA includes the following exhibits:

Exhibit 1 investment Summary

Exhibit 2 Invoicing and Payment Policy
Schedule 1: Business Travel Policy

Exhibit 3 Maintenance and Support Agreement

Schedule 1: Service Level Agreement

“ tyler
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Schedule 2: Support Call Process
Exhibit 4 Third Party End User License Agreements
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Investment Summary

The followIng Investment Summary details the software, products, and services to be delivered by Tyler
Technologies, Inc. to you under your License and Services Agreement. This investment Summary Is
effective as of the Effective Date. Capitalized terms not otherwise defined will have the meaning assigned
to such terms In your License and Services Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]}
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Pricing for NCATS Modernization Contract Extension

Exhibit

Hosting

One-Time Annual
Firewall S S 1,176
Anti-Virus S s 300
Prod Web Server S S 12,960
Prod DB Server S S 12,960
Test/Train Server 5 S 11,400
Reporting Server S ) 11,400
Total S 50,196
Annual Maintenance for Software
Site License Accident Reporting / eCitation S S 96,630
Site License Server Software ) S 29,925
Interface to NCATS S S 14,333
Interface to State Court S ) 14,333
Interface to Local RMS S S 10,560
interface to Local Courts 5 ) 10,500
Total 5 176,220
GRAND TOTALS
*excludes optional items S 226,416

i tyler
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Exhibit 1

Pricing for Optional ltems of NCATS Mocdernization Contract Extension

One-Time Annual
New Agency Implementations
*Amount annual maintenance will be tacreased /
agency . .
Large Agencies
** All farge agencles have been deployed
Medium Agancies
eCitation Implementation 5 9,856 9 1,971
eCrash Implementation s 5214 § 1,043
Small Agencies
eCitation Implementation 5 8,960 5% 1,792
eCrash fmplementation 5 4,740 § 948
Web Only
Web Only Crash Entry 13 3,425 § 685

| Additional Services -
Dedicated Project Manager {per year) S 150,000

Additlonal Project Manager (per hour) 5 120
Additional Analyst Hours {per hour) S 105
Additional Development Hours {per hour) 5 150
It Data Conversion
Puli data from Nevada databases {per hour) 5 140
Load XMLs into Tyler System {per agency) § 5,000
Professtonal Services to create XML loader and handle
migration (for all agencies) L 25,600
Ili Getlocation
Geolocate Accidents (systemically)
* based upon one GiS5 file 5 - 8
Manually Select Location Functionality s - 8 .
Services for Selecting Location {Optional) $ - 8 45,000
W -Link
Software License ‘ $ 75000 $§ - 15,000
Hosting for J-tink at NLETs S 49,500
Professlonal Services S 12,500
Total s 87,500 § 64,500
o tyler
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V Redaction ‘
Software license / Saa$ {Optional)

Vi Accldent Reporting Diagramming
Software License {Optional)

Vi| New Hardware Certification
Verify new hardware and peripherals

Vii Detailed Reporting Application

Standard Reporting and Ad Hoc reporting
* on hosted reporting server
Professional services {setup and config)

Copyright 2015 Tyler Technologies, inc.
All Rights Reserved 15

Exhibit 1

5 9,500
579/device $15/device
$2,500 / platform

5 92,500
S 24,500
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Exhibit 2
Invoicing and Payment Policy

Tyler Technologies, Inc. will provide you with the software, products, and services set forth In the Investment
Summary of your License and Services Agreement, Capitalized terms not otherwise defined will have the
meaning assigned to such terms in your License and Services Agreement,

lnyoicing: We will involce you for the applicable license fees, products, and services In the Investment
Summary as set forth below, Your rights to dispute any invoice are set forth In the Nevada Form Contract and

your License and Services Agreement.

1. TylerSoftware.

1.1 Additlonal License Fees: Additional license fees for optional items set forth In Exhiblt 1 including
without limitation new agency implementation, J-LInk, redaction, and accident reporting
diagramming are invoiced 100% on the date that such licensed software Is made available.

1.2 Maintenance and Support Fees: Maintenance and support fees for Year 1 {the period from the
Effective Date until Janvary 15, 2017} are set forth in Exhibit 1, and the pro-rated amount due will
be invoiced 100% on the Effective Date, Thereafter, maintenance and support fees are Invoiced
quarterly in advance on or before January 15, April 15, July 15, and October 15 of each year
followlng the anniversary of the Effective Date. The actual amounts invoiced for maintenance fees
will be calculated based on the software in scope in the Immediately preceding quarter, adjusted
on a pro rata basls as necessary, and will not exceed the rates set forth below for years 1 through
4. Beginning on November 15, 2019, maintenance and support fees shall be Invoiced at Tyler's
then-current rates:

Year 1:. $313,283.00
Year 2: $351,515.00
Year 3: $363,591.00
Year 4: $377,091.00

2. Professignal Servlcés.

2.1 Professlonal Services: Professional services are billed as delivered and invoiced as incurred.

2.2 Requested Modifications to the Tyler Software: Requested modifications to 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; otherwlise, the modification will be deemed to be in compliance with the
specifications after the 30-day window has passed.

i tyler
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Exhibit 2

3. Other Services and Fees.

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

4, Third Party Products.

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

4.2 Third Party Software Malntenance: The first year maintenance for the Third Party Software is
invoiced when we make it avaliable to you for downloading.

4.3 Third Party Hardwore; Third Party Hardware costs are invoiced upon delivery.

4.4 Third Party Services: Third Party Services fees are Invoiced upon delivery.

5. Expenses, The service rates for “New Agency Implementations” in the Investment Summary include
associated travel expenses. In the event that (i) travel expenses are incurred by us but not used as a
result of your cancellation as set forth in Section C(4), or {ii) any other or additional services are added
in the future, such expenses will be billed as incurred and only in accordance with our then-current
Business Travel Policy, plus a 10% travel agency processing fee. Qur current Business Travel! Policy is
attached to this Exhibit 2 at Schedule 1. Copies of recelpts will be provided on an exception basis for
an administrative fee. Receipts for mileage or miscellaneous Items less than twenty-five dollars are

not available.

Payment. Payment for undisputed involces is due within forty-five (45} days of the invoice date. We prefer to
receive payments electronically. Our efectronic payment infermation Is:

Bank: Wells Fargo Bank, N.A.
420 Montgomery
San Francisco, CA 84104
ABA: 121000248
Account: 4124302472

Beneficiary:  Tyler Technologles, Inc. — Operating

e tyler
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1. Air Travel

A. Reservations & Tickets

Exhibit 2
Schedule 1

el

technologies

Business Travel Policy

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

should be accepted.

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

required.

Except inthe case of international travel where a segment of continuous alr travel is scheduled to
exceed sk hours, ohly economy or coach class seating Is refmbursable.

B. DBaggage Fees

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

e Uptofive days = one checked bag
s Six or more days = two checked bags

Baggage fees for sports equipment are not reimbursable.

2. Ground Transpartation

A. Private Automobile

Mileage Allowance ~ Business use of an employee's private automobile will be reimbursed at the
current IRS aliowabfe rate, plus out of pockat 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.

Copyright 2015 Tyler Technologles, inc.
Afl Rights Reserved
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Exhibit 2
Schedule 1

8. Rental Car

Employees are authorized to rent cars onfy in conjunction with air travel when cost, convenience,
and the specific situation reasonably require thelr use. When renting a ear 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 buskness
car rentals; additional insurance an 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 transpartation are unavailable or impractical. The
actual fare plus a reasonable tip (15-18%) are retmbursable, In the case of a free hotel shuttle to
the airport, tips are Incfuded In the per diem rates and will not be reimbursed separately.

D. Parking & Tolls

When parking at the airport, employees must use fonger 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 toffrom 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. Typlcal 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 profifes so that the employee can take advantage of any lower ¢lub rates,

“No shows"” or cancellation fees are not reimbursable f the employee does not comply with the
hotel’s cancellation policy,

Tips for malds and other hotel staff are included in the per diem rate and are not reimbursed
separately.

4, Meals and Incidental Expenses

Employee meals and incldental expenses while on travel status are In accordance with the federal
per diem rates published by the General Services Administration. Incidental expenses include tips
to maids, hotel staff, and shuttle drivers and other minor trave! expenses. Per diem rates are
available at www.gsa.gov/perdiem.

o tyler
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A, Overnight Travel

For each full day of travel, all three meals are reimbursable. Per diems an the first and last day of a
trip are governed as set forth below.

Departure Day

Depart before 12:00 noon Lunch and dinner

Depart after 12:00 noon Dinner

Return Day

Return before 12:00 noon Breakfast

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

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

#7:00 p.m. is defined as direct travel time and does not Include time taken to stap for dinner

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

e« Breakfast 15%
o lunch 25%
¢« Dinner 60%

B. Same Day Travel

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

#7.00 p.m. is defined as direct travel time and does not include time taken to stop for dinner
5. Internet Access — Hotels and Alrports

Employees who travel may need to access their e-mait 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 far internet access it is reimbursable up to $10.00 per day. Charges
for internet access at airports are not reimbursable.

w5 tyler
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Maintenance and Support Agreement

Tyter Technologies, Inc. will provide you with the following maintenance and support services for the Tyler
Software licensed to you. Capitalized terms not otherwise defined will have the meaning assigned to such
terms in your License and Services Agreement.

1. Term. We provide maintenance and support services on an annual basis. The initial term commences on
the Effective Date and remains In effect until the expiration date stated in paragraph three (3) of the
Nevada Form Contract, subfect to your payment In accordance with the nvoleing and Payment Policy. The
term will renew automatically for additional one (1) year terms unless terminated in writing by either party
at least thirty (30} days prior to the end of the then-current term,

2. Maintenance and Support Fees. Your initial maintenance and support fees for the Tyler Software licensed
to you are listed in the Investment Summary of your Agreement. Those amounts are payable in
accordance with our Invoicing and Payment Policy, We reserve the right to suspend maintenance and
support services if you fail to pay undisputed maintenance and support fees within sixty (60) days of the
due date, We will reinstate maintenance and support services only if you pay all past due maintenance
and support fees, including all fees far the periods during which services were suspended.

3. Maintenance and Support Services. As long as you are trained on the Tyler Software, and timely pay your
maintenance and support fees, we will, consistent with our then-current Suppert Call Process:

3.1 perform our maintenance and support obligations in a professional, good, and workmanlike manner,
consistent with industry standards, to confarm the Tyler Software to the warranty set forth in your
Agreement; provided, however, that if you modify the Tyler Software without aur consent, our
ohligation to provide maintenance and support services on and warrant the Tyler Software will be

volid;
3.2 provide telephone support during our established support hours;

3.3 maintain personnel that are sufficlently trained to be familiar with the Tyler Software and Third Party
Software in order to provide maintenance and support services;

3.4 provide you with a copy of all releases to the Tyler Software {including updates and enhancements)
that we make generally available without additional charge to customers who have a maintenance and
support agreement in effect; and

3.5 support prior releases of the Tyler Software in accordance with our then-current release life cycle
policy.
o
i tyler
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4. (Client Responsibllities. We will use all reasonable efforts to perform any maintenance and support
services remotely., Currently, we use a third-party secure unattended connectivily 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 logln 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 can’t resolve a support issue remotely, we may be required to provide
onsite services. |n such event, you agree to provide us with full and free access to the Tyler Software,
working space, adequate facllities within a reasonable distance from the equipment, and use of machines,
attachments, features, or other equipment reasonably necessary for us to provide the malntenance and
support services, all at no charge to us. We strongly recommend that you also maintaln a VPN for backup

cennectivity purposes.

5. Excluded Services. Maintenance and support fees do not include fees for the following services: {a) initial
installation or implementation of the Tyler Software; (b) onsite maintenance and support {unless Tyler
cannot remotely correct a defect In the Tyler Software); {c) application design; {d) other consulting
services; (e) maintenance and support of an operating system or hardware; (f) support outside our norral
business hours as listed In our then-current Support Call Pracess; or (g) installation, training services, or
third party product costs related to a new release. Requested maintenance and support services beyond
those outlined in this section will be billed to you at our then current rates. We do not guarantee
resolution of a Defect in a version of the Tyler Software Products older than one verslon behind the then-
current release. We reserve the right to decline support calls from users who have not received the
required tralning an the Tyler Software.

6. Current Support Call Process. Our current Support Call Process for the Tyler Software is attached to this
Exhibit 3 at Schedule 2,

sk tyler
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Service Level Agreement

Agreement Overview

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

Definitions

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

Client Error Incident: Any service unavailabillty resulting from Client's applications, content or equipment, or
the acts or omissions of any of Client’s service users or third-party providers over whom Tyler exercises no
control.

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

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

Service Avallability

The Service Availability of the applicable software products is intended to be 24/7/365. Tyler sets Sarvice
Availability goals and measures whether Tyler has met those goals by tracking Attalnment.

Client Responsibilities

Whenever Client experlences Downtime, Client must make a support call according to the procedures outlined
in the applicable Support Call Process exhibit. Client may escalate through the hosting hotline. Client will
receive a support incident number. Any Downtime is measured from the time Tyler intakes Client's support
incident.

tyler
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To track attainment, Client must document, in writing, all Dewntime that Cllent has experlenced during a
billing cycle. For purposes of this Service Level Agreement, billing cycle shall be based on each calendar
quarter. Client must deliver such documentation to Tyler within thirty {30) days of a bifling cycle’s end.

The documentation Client provides must substantiate the Downtime, it must includs, for example, the
support incident number(s} and the date, time and duration of the Downtime(s).

Tyler Responsiblilities

When Tyler's support team receives a call from Client that a Downtime has occurred or Is occurring, Tyler will
work with Client to identify the cause of the Downtime (including whether it may be the result of a Client Error
Incldent or Force Majeure). Tyler will also work with Client ta resume normal operations.

Upon timely receipt of Client’s Downtime report, outlined above, Tyler will compare that report to Tyler's own
outage logs and support tickets to confirm that a Downtime for which Tyler was responsible indeed occurred.

Tyler will respond to Client’s Downtime report within thirty (30) days of receipt. To the extent Tyler has
confirmed Downtime for which Tyler Is responsible, Tyler will provide Client with the relief set forth below,

Client Relief

When a Service Availability goal Is nat met due to Client’s confirmed Downtime, Tyler will provide Cltent with
refief that corresponds to the percentage amount by which that goal was not achieved, as set forth in the
Client Relief Schedule befow,

Notwithstanding the above, the total amount of alt relief that would be due under this SLA will not exceed 5%
of the fee for any one billing cycle. 1ssuing of such credit does not relieve Tyler of its obligations under the
Agreement to correct the problem which created the service Interruption. A correction may occur in the biliing
cycle following the service interruption. In that circumstance, if service levels do not meet the corresponding
goal for that later billing cycle, Client’s total credits will be doubled, with equal relief being provided in that later

bilfing cycle.

Client Relief Schedule

argeted Attainment Actual Attainment iClient Reflef
100% 98-99% Remedial action will be taken at no
additional cost to Client.

100% 95-97% Remedial action will be taken at no
additional cost to Client. 4% credit
of fee for affected billing cycle will
be posted to next billing cycle

i tyler
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100% kk959% Remedial action will be taken at no
additional cost to Client. 5% credit
of fee for affected billing cycle will

he posted to next hilling cycle l

Cllent may request 3 report from Tyler that documents the preceding billing cycle’s Service Availability,
Downtime, any remedial actions that have been/will be taken, and any credits that may be issued. That report
is available by contacting the hosting hotline through the support portal(s).

Applicability

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

Tyler performs maintenance during limited windows that are historically known to be reliably low-traffic times.
If ahd when maintenance is predicted to occur during periods of higher traffic, Tyler will provide advance notice
of those windows and will coordinate to the greatest extent possible with Client. When maintenance Is
scheduled to occur, Tyler whl provide approximately two (2} weeks’ advance written notice to the contact
information that Client supplies on Client notification form. When emergency maintenance is scheduled, Client

will receive an email at that same contact point.

Force Majeure

Client will not hold Tyler responsible for meeting service levels outiined in this SLA to the extent any failure to do so
is caused by Force Majeure. In the event of Force Majeure, Tyler will file with Client a signed request that said
failure be excused. That writing will include the detalls and circumstances supporting Tyler’s request for ralief with
clear and convinclng evidence pursuant to this provision. Client will not unreasonably withhold its acceptance of

such a request.

“l
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Suppori Call Process

Support Channels
Tyler Technologies, Ine, provides the following channels of software support:
(1} Telephone — for urgent or complex questions, users receive toll-free, unlimited telephone sofiware support.
(2) Email - for less urgent situations, users may submit unlimited emails directly to the software support group, Email
will be used for responses,
(3) On-line submission — for less urgent and project-based questions, users may create unlimited support incidents
through the customer relationship management portal available at the Tyler Technologies website,
{4y Tyler Community ~ an or-line resource, Tyler Community provides a venue for all Tyler clients with current
maintenance agreements fo support one another, share best practices and resources, and access doecumentation,

Dirring the Implementation to Support handoff meeting, at the conelusion of the client’s project, Tyler representatives will
provide the most current toll-free telephone number and email address for submitting support incidents, based on the

software licensed.

Support Availability

Our established software support hours are Monday through Friday from 7:00 AM — 7:00 PM Central Time.
Tyler's holiday schedule is outlined below. There will be no support coverage on these days.

New Year's Day Thanksgiving Day
Memorial Day Day after Thanksgiving
Independence Day Christmas Eve

Labor Day - Chnistmas Day

The hours and holiday schedule set forth above does not apply to users of Tyler Public Safety, who have 24/7/365 access to
software support personnel for critical issues. Each incident will be billed at the kourly rate and minimum charges,
according to the terms of our then-current Tyler Public Safety 24/7/365 Support document. Qur current Tyler Public Safety
2417/365 Support document is provided below. For the sake of clarity, Client is a user of Tyler Public Safety.

Issue Handling

Incident Tracking
When a support incident cannot be resolved during its initiation, the client receives an incident tracking number for that
issue. The incident tracking number is used to track and reference open issues when clients contact support.
Incident Escalation .
Tyler's software support consists of four levels of personnel:
(1) Software Support Analysts - front-line representatives
{2} Software Support Advisors —more senior in their support role, the Advisors assist Seftware Support Analysts and
take on escalated issves

i tyler
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(3) Software Support Team Leads ~ responsible for the day-to-day supervision of Analysts and Advisors and may
assist in incident escalations

(4) Software Support Managers - responsible for the management of support teams for either a single product or a
product group

On occasion, the priority or immediacy of a software support incident may ¢hangs afier 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 cscalate an issuc
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 - by logging into the client incident portal and referencing the appropriate incident
tracking number, clients can modify the priority of an issue,

Incident Priority

Each incident is assigned a priority number, which corresponds to the client’s needs and deadlines, The client is responsible
for reasonably setting the priority of the incident per the below chart, The goal of this strzcture is to clearly understand and
comumnunicate the importance of the issue and to describe expected responses and resolutions.

P{ﬁf;tly Ch_z_i{a{:_&gristics of Support I_ncx't_ier_x_t e I%efsp]_u.tion Targots i Dﬁ;il;:gf:;ﬁnt :
Support incident that causes (a) Tyler shall provide an initial response to Priority
complete application failure or Level 1 incidents within one (1) business hour of
application unavailabitity; (b) receipt of the support incident. Tyler shall use Hot Fi
application failure or unavailability | comimercially reasonable cfforts to resolve such E ot Fix =
: S S . . : mergency patch
1 in one or more of the client’s support incidents or provide a circumvention to software as
remate location; or (¢} systemic procedure within one (1) business day, Tyler's 0]
loss of multiple essential system respousibility for loss or corupted data is limited to soon &3 possivle
functions, assisting the client in restoring its last avaitable
database.
Support incident that causes (a) Tyler shall pravide an initial response to Prioxity
repeated, consistent failure of Level 2 incidents within four (4) business hours of
essential functionality affecting receipt of the support incident, Tyler shall use
muore than one user or (b) loss or commercially reasonable efforts to resolve such Bi-weckiy patch
2 corruption of data. support incidents or provide a circumyention — regularly-
procedures within five (5) business days. Tyler's scheduled patch
responsibility for loss or corrupted data is limited to
assisting the elient in restoring ils last availsble
databasc. '
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Piiority

Level

.- -

Charastetistics of Support Incident

L "-" « Resolution Targets | - ‘_;." P

_ Development -
37 Actions

Priority Level 1 incident with an
existing eircutvention procedure,
or a Priority Level 2 incident that
affects only one user or for which
there is an existing circumvention
procedure,

Tyler shall provide an initial response to Priority
Level 3 incidents within one (1) business day of
receipt of the support incident. Tyler shall use
commercially reasonable efforts to resolve such
support incidents without the need fora
circumvention procedure with the nexi published
maintenance update or service pack, which shall
occur at least quarterly. Tyler's responsibility for
lost or corrupted data is limited to assisting the client
in restoring its last available database.

Next Release —
Scheduled for the
next major
rclease

Support incident that causes failure
of non-essential functionality or a
cosmetic or other issue that does
not qualify as any other Priority
Level.

Tyler shall provide an initial response to Priority
Level 4 incidents within two (2) business

days. Tyler shall use commercially reasonable
efforts to resolve such support ineidents within two
version release oycles and a cosmetic or other
support incident that does not quelify as any other
Priority Level incident with a future version release.

Future releasc —
not scheduled;
reviewed at next
planning stage

Hardware and Other Systems

If in the process of diagnosing a software support issue it is discovered that 2 peripheral system or its software is the cause
of the issue, Tyler wiil notify the client so that the client may contact the support agency for that peripheral system, Tyler
cannot support or majntain third-party software or hardware,
In order for Tyler to provide the highest level of software support, the ¢lient bears the following responsibility related to
hardware and software;
(1) Allinfrastructure exccuting Tyler software shall be managed by the client,
(2) Support contracts for all third-party software (ex: operating systems, database management systems) associated
with Tyler software shall be maintained. Tyler does not support these third-party products,
(3) Daily database backups must be performed; client shall verify the backups are successful.

Copyright 2015 Tyler Technologies, Inc.
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Tyler Public Safety 24/7/365 Support

Overview

The purpase of Tyler Public Safety (TPS) 24/7/365 Support is to provide Tyler Public Safety clients with after-hours
support for only critical Public Safety sofavare issues. Support is considered to be after-hours if an incident is reported
before 7:00 AM or after 7:00 PM (Central) ont normal business days, or any tine on weekends and holidays. Calls
received outside normal support hours are routed to an answering service equipped to record information regarding
the incident. The call center contacts Tyler Public Safety Support personnel via telephone and email with instructions
Jor client call back. The Tyler staff handling the issue contacts the reporting client to troubleshoot the issue through to
resolution, calling on second-level resources if necessary to address solutions or conflicts.

Pricing

If, after contacting the client, the Tyler staff determines the incident 1o be an issue with the client's hardware or non-TPS
software, the client will be billed $250.00/hour, with a one-hour minimum. If the issue is determined (o be a fault of the
Tyler software, the customer will not be billed, Clients are encouraged to first contact their own IT personnel to diagnose
the issue and avoid a charge.

Process

Personnel involved in Tyler Public Safety 24/7/365 Support have demain knowledge and skills to resolve critical issues.
They include:
(1) Promary on-call contact
(2) Secondary on-call contact
(3) Extended support team staff — utilized in the event additional resources or domain experience, such as
development expertise, is required. Development resources will be utilized after hours only if the supported system
is completely down due to a programmatic issue. All other development issues will be reported to development
and worked on the following business day.

Figure 1 - Contact Flow ilfustrates the following:
(1) Outside published support hours, client calls the toll-frec telephone number provided during the Implementation to

Support Handoff meeting

(2) Callis auto-routed to an answering service; answering service personnel gather requisite information about the
incident

(3) Answering service staff calls the primary on-call contact; answering service staff calls the secondary on-call
contact if unzble to speak with the primary on-call contact or other backup staff

(4) Answering service staff submits issue to a group email, resulting in the creation of an incident in Tyler’s incident

tracking system

Services Provided

Support services consist of diagnosis and resolution of catastrophic systemic issues that cause Faiture of live Tyler Public
Safety software. The client site must be able to provide Tyler access to all servers involved with the TPS software,
application server, and SQL Server. Aceess to the module with the issue is also required.

Supported issues include:

Inability to run CAD

Inability to create or close calls in the CAD screen

Inability to activate officers in dispatch

Inability to assign officers 1o a call in the Dispatch screen

i tyler
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» Inability to change the siatus of calls in the Dispatch screen
+ Inability of alf users to tog into Mabile CAD

o Inability of all users to run NCIC queries (if applicable)

¢ Inability to use the RMS systein

Inability of al} mobile users to access Mobile RMS
Inability of all mobile users to access Mobile Citations

® @

Non Supparted issues include:

= One user or onc workstation cannot get in software (unless this is a dispatch station in dispatch)
One user cannol get into CAD or get NCIC returns
Password issues
Easy Street Draw, Scene PT), Smart Roads (non-TPS Software)
Inability to print from & specific workstation or user, or inability to print a speeific incident, arest number, etc.
Tssues related to NetMotion (i:sed for Mobile CAD VPN), Citrix, or Terminal Server, used for Mobile RMS and
Mabile Citations. (These are not Tyler Products - we can assist with troubleshooting issites with these, but it will
be billable time).

4 @ @& T o

Figure | - Contact Flow
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Exhibit 4
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Published on Rackspace Hosting {Itipffanw, [agkspace,com)

Home » Micmsolt License

Microsoft License

Microsoft License
TERMS AND CONDITIONS REGARDING USE OF MICROSOFT SOFTWARE

This document concerns the use of Microsoft software, which includes computer software
provided to you by the Rackspace entity from which you purchase services ("Rackspace”) as
described below, and may Include assoclated media, printed materials, and “online” or
electronic documentation (individually and collectively "SOFTWARE PRODUCTS").
Rackspace does not own the SOFTWARE PRODUCTS an the use thereof is subject to
certain rights and imitations which Rackspace needs to Inform you. Your right to use the
SOFTWARE PRODUCTS Is subject to your agreement with Rackspace, and o your
understanding of, compliance with and consent to the following lerms and conditions, which
Rackspace does not have the authority to vary, alter or amand.

¢ Definitions

"Client Software” means software that ailows a Device to access or ulilize the services or
functionality provided by the Server Software.

"Device" means each of a computer, workstation, terminal, handheld PC, pager, telephone,
personal digltal assistant, "smart phone,” or other slectronic device.

"Server Software” means sofiware that provides services or funclionality on a computer
acling as a server.

"Redistribulion Software” the software described In Paragraph 4 (Use of Redlstribution
Software") below.

¢ Ownership of Software Products

The SOFTWARE PRODUCTS are licensed {o Rackspace from an affillate of the Microsoft
Corporatian {"Microsoft"). All title and intellectual property rights in and to the SOFTWARE
PRODUCTS (and the constituent elements thereof, Including bul not limited to images,
photagraphs, animations, video, audlo, muslc, text and "applets® incorporated into the
SOFTWARE PRODUCTS) are owned by Microsoft or its suppliers. The Licensed Products
are protected by copyright laws and Internalional copyright treatles, as well as other
intellectual property laws and treatles, Your possession, access, or use of the SOFTWARE
PRODUCTS does not transfer any ownership of the SOFTWARE PRODUCTS or any
Intellectual property righis to you.

Hip e rackspace comiprintinkymanontegafmicrosotlicense
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« Use of Clent Software

You may use the Client Software installed on your Devices by Rackspace only in accordance
with the instructions, and only in connection with the services, provided to you by Rackspace.

» Use of Redistribution Software

In connection with the services provided to you by Rackspace, you may have access {o
certain "sample,” "redistributable" andfor software development ("SDK"} software code and
tools (individually and collectively called "Redistribution Software").

YOU MAY NOT USE, MODIFY, COPY, AND/OR DISTRIBUTE ANY REDISTRIBUTION
SOFTWARE UNLESS YOU EXPRESSLY AGREE TO AND COMPLY WITH SERVICES
PROVIDER USE RIGHTS ("SPUR") APPLICABLE TO RACKSPACE, WHICH TERMS

MUST BE PROVIDED TO YOU BY RACKSPACE,

Microsoft does not permit you to use any Redistribution Software unless you expressly agree
to and comply with such additional terms, as provided to you by Rackspace,

» Coples

You may not make any copies of the SOFTWARE PRODUCTS; provided, however, that you
may (a) make one (1) copy of Client Software on your device as expressly authorized by
Rackspace; and {b) you may make coples of certain Redistribution Software In accordance
with Paragraph 4 (Use of Redistribution Software). You must erase or destroy all such Client
Software and/or Redistribution Software upon termination or cancellation of your agreement
with Rackspace or upon transfer of your Device to another psrson or entity, whichever occurs
first. You may not copy any printed materials accompanying the SOFTWARE PRODUCTS.

« Limitations on Reverse Engineering, Decompllation and Disassembly

You may not reverse, engineer, decomplie, or disassemble the SOFTWARE PRODUCTS,
except and only to the extent that applicable by faw, notwithstanding this limitation expressly
permits such activity.

e No Rental

You may not rent, lease, lend, pledge, or directly or indirectly transfer or distribute the
SOFTWARE PRODUCTS to any third party, and you may not permit any third party to have
access to andfor use the functionality of the SOFTWARE PRODUCTS,

i tyler
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e Termination

Without prejudice to any other rights, Rackspace may terminate your rights to use the
SOFTWARE PRODUCTS if you fall to comply with these terms and conditions. In the event
of termination or cancelfation, you must stop using and/or accessing the SOF TWARE
PRODUCTS, and destroy all copies of the SOFTWARE PRODUCTS and all of its component
parts.

o No Warrantles, Llabllities or Remedles by Microsoft

ANY WARRANTIES, LIABILITY FOR DAMAGES AND REMEDIES, IF ANY, ARE
PROVIDED SOLELY BY RACKSPACE AND NOT BY MICROSOFT OR ITS AFFILIATES
OR SUBSIDIARIES.

e Product Support

Any product support for the SOFTWARE PRODUCTS Is provided to you by Rackspace and
Is not provided by Microsoft or its affiliates or subsidiaries.

» Not Fault Tolerant

THE SOFTWARE PRODUCTS MAY CONTAIN TECHNOLOGY THAT IS NOT FAULT
TOLERANT AND IS NOT DESIGNED, MANUFACTURED, OR INTENDED FOR USE IN
ENVIRONMENTS OR APPLICATIONS IN WHICH THE FAILURE OF THE SOFTWARE
PRODUCTS COULD LEAD TO DEATH, PERSONAL INJURY, OR SEVER PHYSICAL,
PROPERTY OR ENVIRONMENTAL DAMAGE.

« Export Restrictions

The SOFTWARE PRODUCTS are of U.S. origin for purposes of U.S, export control laws.
You agree to comply with all applicable international and national laws that apply to the
SOFTWARE PRODUCTS, including the U.S. Export Administration Regutations, as well as
end-user, end-use and destination restrictions issued by U.8. and other governments. For

additional information see http://www imictosoft .comfexporting/.

+ Liability for Breach

In addition to any liabllity you may have to Rackspace, you agree that you will also be legally
responsible directly to Microsoft for any breach of these terms and condltions.

©2015 Rackspace, US Inc. — Revised
Wednesday, April 24, 2013




Scope of Work Document - Attachment BB

This Scope of Work Document sets forth an overview of the intended or potential services to be
provided by Tyler to the State. For specific potential projects that are launched under this Scope
of Work Document, the individual agency, through the State, and Tyler may elect to more
closely define the roles and responsibilities of the parties in a subsequent statement of work.

AGENCY LIST

As of the Effective Date of the Contract, the following Agency List reflects the participating
agencies coverad under the Contract:

Boulder City PD
Carson City SO
Churchill County SO
Clark County School District PD
Douglas County SO
Elko County SO
Esmeralda County SO
Fallon PD
Humboldt County SO
. Lander County SO
. Las Vegas Metropolitan PD
. Lincoin County 5O
. Lyon County SO
. Mineral County SO
. Mesguite PD
. Nevada DPS — Highway Patrol
. Nevada DPS — Office of Traffic Safety
. North Las Vegas PD
. Nye County SO
. Pyramid Lake Tribal PD
. Reno FD
. Sparks PD
. University of Nevada, Reno PD
. Washoe County 50
25. Washoe County School District PD
26. West Wendover PD
27. Winnemucca PD
28. Nevada Department of Transportation

LENO LR WN R
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Additional agencies may be added to the Contract by mutual written agreement of the parties.
The partles acknowledge and agree that the number of additional agencies added under this
Contract will not exceed a total of 17, The additional agencies added to this Contract may be
composed of a maximum of 2 medium agencies and 15 small agencles, defined as follows:
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e Large agency: four hundred (400) or more users
e Medium agency: one hundred {100) or more, but fewer than four hundred (400) users
o Small agency: fewer than one hundred {100) users

NEW AGENCY IMPLENMENTATION
Agencies interested in participating in this contract will contact the DPS Project Coordinator for

information and requirerments to participate. When Tyler receives written confirmation from
DPS$ Project Coordinator of a new agency’s participation, Tyler will provide a deliverable and
pricing summary to the DPS Project Coordinator for signature approval before beginning work
on the implementation.

The addition of a new agency will result in at least: (1) a ene-time license fee payable in
accordance with Section 1.1 of the Invoicing and Payment Policy, and {2) an increase in
maintenance and support fees to be paid in accordance with Section 1.2 of the Invoicing and
Payment Policy.,

PROJECT MANAGEMENT
KEY PERSONNEL

Tyler Project Manager: The Project Manager will be responsible for the establishing and
administering controls to ensure the quality of deliverables are acceptable to DPS and
monitoring project activities to ensure project schedules are met. The Tyler Project
Manager will be able to authorize changes on behalf of Tyler and will be expected to
refer any problems or issues that cannot be resolved by on-site implementation staff to
company management. Tyler Project Manager will also be responsible for the day-to-
day administering and directing of the project and manage project documentation, as
well as any other items necessary for the success of the project.

Nevada DPS Project Coordinator: DPS Project Coordinator will be responsible for day-
to-day administering and directing of the project and manage project documentation, to
ensure tasks are being completed during the allotted time and that all risks, issues are
properly documented, as well as any other items necessary for the success of the
project. The DPS Project Coordinator will serve as the lialson between TYLER and
Individual agencies in the implementation process. The DPS Project Coordinator will
work with DPS Project Manager to ensure the quality of deliverables are acceptable to
DPs.

Nevada DPS Project Manager: DPS Project Manager will be responstble for establishing
and administering controls to ensure the quality of deliverables are acceptable to DPS.
The DPS Project Manager whi serve as the authorizing signature for all project
documentation and will ensure praper dissemination of all Tyler communication to
project team members, The DPS Project Manager will work with the DPS Project
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Coordinator and the individual agencies to ensure the quality of deliverables are
acceptable to DPS,

Tyter or DPS will notify the other of any changes in key personnel in writing to ensure
effective and continual communication,

MEETINGS

Tyler representative will participate in; at minimum, monthly status conference calls
with State of Nevada Tyler project team unless deemed unnecessary by DPS Project
Manager, Additional calls or may be conducted as necessary to address ongoing
concerns or implementation of new agencies/enhancements.

Tyler representative will attend, in person, at minimum, quarterly meetings with State
of Nevada Tyler project team. The quarterly meetings will be held in conjunction with
TRCC meetings when possible,

Travel costs for Tyler representatives attending these meetings will be absorbed by
Tyler, and not reimbursed by DPS,

CHANGE MANAGEMENT
The Change Management Plan will apply to the following types of changes:

e Any change in project scope or unplanned activity not explicitly within the scope
of the Contract

o Modifications to approved (signed-off} project deliverables except where the
deliverable has a suspected fault (e.g., where factual errors are subsequently
discovered in an approved document).

When a potential change is identified by Tyler, DPS or a participating agency, it should
be brought to the attention of the DPS Project Coordinator for initial evaluation and
referral to the DPS Project Manager. Based on the merit of the proposed change and its
potential to impact scope, schedule, and budget, the DPS Project Manager will decide
on the proper course of actlon the. If the DPS Project Manager determines the change
falls within the parameters for acceptance, the change request will be made In writing in
a format acceptable to both Tyler and DPS, which will include the following information,
at minimum:

e Date required

e Reason for change

» Detailed description of the change

e Ramifications if the change does not take place
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Upon receipt of the proposed change by Tyler Project Manager; it will be reviewed and
returned to DPS within a mutually agreed upon timeframe, not to exceed 30 days, with
the following informatlon:

o Detailed description of how change wili be implemented, if approved by DPS

¢ Any possible ramifications on the existing system and alternatives if applicable

s (ost estimate

e Time estimate for completion if approved by DPS

Upon receipt of the proposed change by DPS Project Manager, it will be reviewed and
returned to Tyler within a mutually agreed upon timeframe, not to exceed 15 days,
approving or rejecting the change, signed by DPS and Tyler Project Managers.

ISSUE RESOLUTION

Throughout the life cycle of the project, issues will arise and become an obstacle to the
progression of the project. For a successful project, it Is imperative that all issues are
addressed and resolved in a timely fashion and that the appropriate decision-making
teams, committees, or persons have approved the resolutions, The purpose of this
outline Is to describe the entire Issue/Decision Management process from how the issue
is raised, to the escalation path, to the final resolution of the issue. The issue can be
resolved through the Individual Agency, Project Management Team, Board of
Governance or DPS Director's Office. While the majority of the issues will be resoived at
the Individual Agency, a smaller set of issues will be sent to the Project Management
Team for direction or resolution, If further escalation is required issues may be pushed
to the Board of Governance and then finally the DPS Director’s Office,

No matter the nature of the issue {e.g. Functional, Technical, Change Management, or
Project Management); ALL issues should follow the process as depicted and described in
the Resolutlon Process Procedure below.

TIME FRAME FOR RESOLUTION

in order for the Project team to remain focused on the project activities it is imperative
that all issues be resolved in a timely manner. In order to facilitate the issue resolution
process the following procedure will be used:

e Anyindividual agency directly involved in the project raises the issue.

¢ The individual communicates the issue with Tyler support. This may be verbal or
written.

¢ |f theissue can be resolved by the individual agency and Tyler support, then the
issue will be resolved according to the support gulidelines In this Contract.

e [f the Individual agency and Tyler support cannot resolve the issue, they will
contact the Tyler Project Manager and DPS Project Coordinator to document the
item for escalation.
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e Within two working days of recelving the issue, DPS Project Coordinator and
Tyler Project Manager will confirm receipt of the Issue in writing (F-mail
acceptable), and schedule a meeting or conference call with state project
management team to categorize and assign the task or discuss further action,

o Iftheissue Is not for the project Board of Governance, the Tyler Project Manager
or DPS Project Coordinator will assign the task to a team member and
communicate the assignment.

e The assignee will provide the responsible Project Manager or Coordinator with
an estimation of resolution times.

¢ The responsible Project Manager will follow up with the assignee hased on the
estimated time to resolve,

e The assignee and responsible Project Manager or Coordinator will determine if
the issue appears to be resolved and report the status to the team

o If the team agrees the issue Is resolved, they will notify Tyler, DPS and reporting
individual agency of resolution,

o [f the issue is NOT resolved, Project Management Team will determine whether
the issue should be escalated, If the issue should not be escalated and new
estimated time for resolution must be made, the process will go back up to
where a new estimate must be recelved by the Assignee.

e Ifthe issue is to be redirected, the first level of escalation should be the Board of
Governance

e Once the Board of Governance has addressed the issue, the DPS Project
Manager will report the resolved status and resofution to the Project
Management Team.

e The Project Management Team will notify Tyler, DPS and the reporting individual
agency of resolution.

o [f the Board of Governance is unable to resolve the issue, they will escalate the
issue to the DPS Director’s Office,

The Director's Office of DPS is the final point of escalation and aHl resolutions will be
communicated through the Project Management Team and communicated to Tyler, DPS and
the reporting individual agency.

SUPPORTED HARDWARE

For the Contract term, as defined in the Contract, Tyter will support and maintain software for
Client’s eCitation hardware — including Symbol MC75A, Symbol MC67, Panasonic FZ-G1, and
other hardware that Tyler supported and maintained as of the effective date of the Contract. In
addition, Tyler will support any new Windows-based hardware meeting the minimum criteria
for Tyler software which becomes commercially available during the term of the Contract and
passed Tyler's “New Hardware Certification” process set forth herein. This includes database
servers, hand-held computers, laptop PCs, desktop PCs, tablets and small-format printers. In
the event a particular model of hardware is taken out of service throughout by DPS, Tyler may
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notify DPS that support and maintenance for that model will cease, and DPS will not return that
model of hardware back into service,

SUPPORTED HARDWARE FEATURES

Tyler will support and maintain software for the following features in use by Nevada agencies
on hardware which supports the feature(s). 2D barcode scanner, magnetic stripe scanner, hand
Input of signature via touch screen or peripheral hardware, digital photos, digital video, digital
sound recording, biometric scanner, secure wireless device to device data transfer (beaming).
GPS, wireless and hard-wired sync/software updates.

CENTRALIZED HOSTING/DATA STORAGE

Tyler shall provide Hosting Services as set forth in, without limitation, Section F of Attachment
AA to the Contract. With respect to the Hosting Services, the parties further agree as follows:

(1) the SQL Server licenses will be paid for and provided by the State of Nevada.

(2} Tyler shall undertake reasonable efforts to provide or facilitate the provision of the
following minimum computing environment for the Tyler Software:
8. One (1) production Web server;
b. One (1) production database server with one production database instance;
€. One (1) test/training Web server with two {2} Web sites - one for the test
environment and one for the training environment; and
d. One (1) reporting database server with three (3) database instances - one for
reporting, one for the test environment and one for the training environment,

(3} in the event the State elects to host the system within the State's computing
environment, the State will provide written confirmation to Tyler of such election not
less than one hundred twenty (120) days prior to the date of actual migration. The
parties agree to cooperate with respect to such migration. Following migration, Tyler
will provide application and database maintenance If a virtual private network (VPN)
connection is provided. The State of Nevada shall be responsible for any additional fees
incurred by Tyler that are required to retocate the servers, migrate any related data,
and/or maintain the applications and/or database.

(4} that should additional servers be required by Client in the future, Tyter will
undertake commercially reasonable efforts to provide or facilitate the use of the
required equipment, and the State shall bear all costs associated therewith. Tyler will
undertake reasonable efforts to minimize costs to the State of Nevada,

{5) that all of Nevada's primary and backup data will be stored within the United States.
Additionally, all off-site storage of data will be retained in the United States.

(6) that Tyler will provide a physical and logical infrastructure that will prevent
unauthorized access to data. Initially, that infrastructure will be at least a certified Tier 1

6
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data center provided by Rackspace. The State acknowledges and agrees that Tyler may
migrate Hosting Services in accordance with Section F of Attachment AA,

(7) that Tyler will ensure Its staff adheres to Federal Bureau of Investigation Criminal
Justice Information Services security requirements, policies and procedures,

{8) that, to the extent allowed by the provider of any relevant Third Party Services, the
vendor's physical and logical infrastructure shall be subject to on-site inspections by the
Nevada Department of Public Safety Information Security Officer,

LOCALIZED AGENCY DATA STORAGE

fn addition to the central data store, the system must provide the ability to upload and store
crash and citation information collected on the field devices to a local agency data store. This
capability will be accomplished by providing an extract of the agency’s data that can be
Imported into a stand-alone SQL Server database. The individual agency will be responsible for
the import of the data.

RIMS AND €MS INTERFACES
For as long as Client has a Maintenance and Support Agreement in effect, Tyler will maintain

and support interfaces to external computing systems for DPS, Nevada Department of
Transportation (NDOT), participating law enforcement agencies, Administrative Office of the
Courts {ADC) and all courts of adjudicating citations issued by participating law enforcement
agencies,

THIRD PARTY VENDOR EXCLUSION
The terms of this Contract do not include costs assoclated with Tyler developing direct
interfaces between data collected by participating agencies and third party vendors that sell

crash and/or citatlon data.




Scope of Work Document - Attachment BB
OPTIONAL SERVICES AND ENHANCEMENTS

The following new enhancements may be requested in writing by the State and shall be billed In
accordance with Tyler's fnvoicing and Payment Policy at the rates set forth in Exhibit 1 to
Attachment AA,

For the sake of clarity, participating agencies desiring any of the optional items listed below
shall coordinate with the State in order to formalize a request for Tyler to deliver such
additional licenses, services, hosting, or custom modifications. In the event that a participating
agency requests to pay for the optional item(s) under payment terms separate from the State,
that individual agency will coordinate directly with Tyler; notwithstanding the foregoing, Tyler
will be under no obligation to provide services under such payment arrangement,

ADDITIONAL SERVICES

Dedicated Project Management

With the conclusion of the initial phases of this project, the parties agree that
the requirement to have a full-time, dedicated project manager has been met.
Tyler strongly recommends that the State consider continuing the momentum by
electing to have a dedicated project manager. This position would be dedicated
to the State and would focus on the project along with any enhancements,
issues, or questions that would arise.

Other Additional Services
For new requests from the State (or participating agency), Tyler wili utilize the
schedule of costs based upon amount of efforts for the following:
{. Project Management
ii. Bysiness/Technical Analyst
fii. Software Development

DATA CONVERSION

For those law enforcement agencies requesting it in writing through the State, Tyler will
convert electronic citation and crash report data from the prior vendor’s database to
Tyler database.

The State understands and agrees that Tyler will need to engage in scope discovery to
confirm at least the level of effort and pricing associated therewith. That discovery may
impact Tyler’s pricing estimates, as set forth in Paragraph 6 of the Contract and
Attachment AA, Exhibit 1, Tyler's standard process is to provide two different options
for migrating accident data from the previous systems to the Tyler system. If a
participating agency will pay for the data conversion separately, that agency will
coordinate directly with Tyler. Depending on the results of the foregoing discovery
efforts, those options would be:
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a. Utilize the existing NCATs XML structure for importing data into the Tyler system.
The process would require that the State {or participating agency) would need to
format any data to the approved XML structure. Tyler will work with the State to
identify the rules for import and error processing with the Intent of making this
an automated procedure. Tyler will support the State and/or individual agency
on testing and validation of the data with the final approval being determined by
the State.

b. Direct transfer from previous system to the Tyler system. With thls option, Tyler
would capture and transfer the data directly from the previous system utilizing
the Tyler tools and processes. This process would only apply to those systems
that Tyler can have full access to, assistance from the State on data modelling,
and Is contained within a SQL Server or MS Access database {with administrative
privileges),

GEOLOCATION FOR CRASH REPORTING

Tyler will develop, implement, maintain and support an application which will provide
geolocation of crash, store the GIS location in the database and enable Jocating the
location on a map for crash data analysis purposes. The state will decide on one {1) GIS
file {or base map) to use as the reporting database. Please note, depending upon the
GIS file and process required by each agency, there may or may not be a significant
number of accidents that require manual resolution of accidents that cannot be
systematically geo-located,

As discovered during the first phase of this project, the task of manually locating
accidents has been cumbersome and difficult for the State to require or complete. Tyler
will offer the services for manually locating an accident when the geo-location cannot
be completed automatically. These additional services will be dependent upon the final
mutually agreeable scope of work.

J-LINK

Tyler will provide a message switch that allows participating agencies to run returns
{(people and vehicles} for wants or warrants. The requests will be initiated using the
Tyler system and the returns wlll be provided to the requesting officer. Once on the
device, the returns will be optionally parsed to complete the form {eCitation or eCrash)
being filled out by the officer.

This message switch will be installed at one location within the State and then utilized
by any of the participating agencies within the State. The State will provide all
hardware, connectivity, operating systems, databases, and/or any security tools
required for the process.
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As an option, Tyler can provide the hosting of the message switch within the NLETs
environment which would eliminate the need for the State or any agencies to purchase
servers, operating systems, or databases. There may or may not be the need to
purchase connectivity and/or security software depending upon the requirements of
the State,

REDACTION

Since the inception of our project, there have been requests for electronic redaction of
fields on the accident form, depending upon the type of release of information that is
requested. This enhancement would allow approved users to redact certain fields on
the accident form upon demand.

ACCIDENT REPORT DIAGRAMIMING

There have been a number of agencies that have expressed an interest in creating a
visual diagram of the accldent as either part of the accident report or as officer notes on
the accident. Tyler is proposing an option for the participating agencies to use EZ Street
Draw as an on-line diagramming tool for this purpose. Tyler uses this toolset for all
other agencies (outside of Nevada) when diagramming is required for completion of the
accident form,

NEW HARDWARE CERTIFICATION

In order to keep the eCrash and eCitation solutions relevant for the entire State, it wiil
be necessary to aliow participating agencies to purchase new hardware approved by the
State and Tyler, The effort required by Tyler to certify these new hardware platforms
requires Tyler to expend significant resources in communications with the hardware
vendor, software mod|fications, configuration modifications and testing. In order to
limit the number of possible hardware certifications required to only those that have a
reasonable chance of being deployed, Tyler will charge the State for certifying new
hardware.

DETAILED REPORTING APPLICATION

In order to provide NV DPS with a complete reporting solution, Tyler will create an ad-
hoc reporting system utilizing the IBM Cognos Bl toolset. This reporting solution will be
configured for the NV accident reporting form and will provide a specified number of
users with ad-hoc reporting and allow all users to run reports. Tyler will create reports
(up to 20) and 1 dashhoard that can be specified by the state and provided to all officers
in all agencies participating with the Tyler system.

Tyler will license and install IBM Cognos Bl on the reporting server, create the Bl model
framework, test and maintain the solution for the State. This reporting application will
reside on the reporting server already specified in the hosting requirements.
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Attachment CC
Insurance Schedule

INDEMNIFICATION CLAUSE:

Contractor shall indemnify, hold harmless and, not excluding the State's right to participate, defend the
State, its officers, officials, agents, and employees (hereinafter referred to as “Indemnitee”) from and
against all liabilities, claims, actions, damages, losses, and expenses including without limitation
reasonable attorneys’ fees and costs, (hereinafier referred to collectively as “claims™) for bodily injury or
personal injury including death, or loss or damage to tangible or intangible property caused, or alleged to
be caused, in whole or in part, by the negligent or willful acts or omissions of Contractor or any of its
owners, officers, directors, agents, employees or subcontractors. This indemnity includes any claim or
amount arising out of or recovered under the Workers’ Compensation Law or arising out of the failure of
such contractor to conform to any federal, state or local law, statute, ordinance, rule, regulation or court
decree. It is the specific intention of the parties that the Indemnitee shall, in all instances, except for
claims arising solely from the negligent or willful acts or omissions of the Indemnitee, be indemnified by
Contractor from and against any and all claims. It is agreed that Contractor will be responsible for
primary loss investigation, defense and judgment costs where this indemnification is applicable. In
consideration of the award of this contract, the Confractor agrees to waive all rights of subrogation against
the State, its officers, officials, agents and employees for losses arising from the work performed by the
Contractor for the State.

INSURANCE REQUIREMENTS:

Contractor and subcontractors shall procure and maintain until all of their obligations have been
discharged, including any warranty periods under this Contract are satisfied, insurance against claims for
injury to persons or damage to property which may arise from or in connection with the performance of
the work hereunder by the Contractor, his agents, representatives or employees.

The insurance requirements herein are minimum requirements for this Contract and in no way limit the
indemnity covenants contained in this Contract. The State in no way warrants that the minimum limits
contained herein are sufficient to protect the Contractor from liabilities that might arise out of the
performance of the work under this contract by the Contractor, his agents, representatives, employees or
subcontractors and Contractor is free to purchase additional insurance as may be determined necessary.

A, MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall provide coverage with
limits of liability not less than those stated below. An excess liability policy or umbrella liability
policy may be used to meet the minimum liability requirements provided that the coverage is
written on a “following form” basis.

1. Commercial General Liability — Occurrence Form
Policy shall include bodily injury, property damage.

e (General Aggregate $2,000,000
¢ Products — Completed Operations Aggregate $1,000,000
e Personal and Advertising Injury $1,000,000
e Fach QOccurrence $1,000,000

a.  The certificate of insurance shall include the following additional insured language: "The
State of Nevada shall be named as an additiona! insured with respect to liability arising out of
the activities performed by, or on behalf of the Contractor when required by written contract",

2. Automobile Liability - can be waived if contract does not involve use of motor vehicle.
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Bodily Injury and Property Damage for any owned, hired, and non-owned vehicles

used in the performance of this Contract.

Combined Single Limit (CSL) $1,000,000

a. The certificate of insurance shall include the following additional insured language:
"The State of Nevada shall be named as an additional insured with respect to
liability arising out of the activities performed by, or on behalf of the Contractor,
including automobiles owned, leased, hired or borrowed by the Contractor™.

3. Worker's Compensation and Employers' Liability

5.

Workers' Compensation Statutory
Employers' Liability
Each Accident $100,000
Disease — Fach Employee $100,000
Disease — Policy Limit $500,000

This requirement shall not apply when a contractor or subcontractor is exempt under N.R.S.,
AND when such contractor or subcontractor executes the appropriate sole proprietor waiver
form,

Professional Liability (Errors and Omissions Liability)
The policy shall cover professional misconduct or lack of ordinary skill for those positions
defined in the Scope of Services of this contract.
Each Claim $1,000,000
Annual Aggregate $2,000,000

a. Inthe event that the professional liability insurance required by this Contract is written on a
claims-made basis, Contractor warrants that any retroactive date under the policy shall
precede the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of two (2) years
beginning at the time work under this Contract is completed.

Fidelity Bond or Crime Insurance
Bond or Policy Limit $1,500,000

a. The policy shall name the State of Nevada as loss payee.

ADDITIONAL INSURANCE REQUIREMENTS:

1.

On insurance policies where the State of Nevada is named as an additional insured, the State of
Nevada shall be an additional insured to the full limits of liability purchased by the Contractor
even if those limits of liability are in excess of those required by this Contract.

As between Contractor and the State of Nevada with regard to claims for which Contractor is
liable, Contractor's insurance coverage shall be primary insurance and non-contributory with
respect to all other available sources,

NOTICE OF CANCELLATION: Contractor shall provide thirty (30) days prior written notice to

the State in the event any policy required hereunder shall be suspended, voided or canceled, except
when cancellation is for non-payment of premium, then ten (10) days prior notice may be given.
Such notice shall be sent directly to State of Nevada Department of Public Safety, Attn:
Contracts Manager, 555 Wright Way, Carson City, NV 89711,
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ACCEPTABILITY OF INSURERS: Insurance is to be placed with insurers duly licensed or
authorized to do business in the state of Nevada and with an “A.M. Best” rating of not less than A-
VII. The State in no way warrants that the above-required minimum insurer rating is sufficient to
protect the Contractor from potential insurer insolvency.

VERIFICATION OF COVERAGE: Contractor shall furnish the State with certificates of
insurance (ACORD form or equivalent approved by the State) as required by this Contract. The
certificates for each insurance policy are to be signed by a person authorized by that insurer to bind
coverage on its behallf,

All certificates and any required endorsements are to be received and approved by the State before
work commences. Lach insurance policy required by this Contract must be in effect at or prior to
commencement of work under this Contract and remain in effect for the duration of the project.
Failure to maintain the insurance policies as required by this Conlract or to provide evidence of
renewal is a material breach of contract.

All certificates required by this Contract shall be sent directly to State of Nevada Department of
Public Safety, Attn: Contracts Manager, 555 Wright Way, Carson City, NV 89711. The State
praject/contract number and project description shall be noted on the certificate of insurance. DO
NOT SEND CERTIFICATES OF INSURANCE TO THE STATES RISK MANAGEMENT
DIVISION.

SUBCONTRACTORS:  Contractor shall furnish to the State separate certificates and
endorsements for each subcontractor. All coverages for subcontractors shall be subject to the
minimum requirements identified above.

APPROVAL: Any modification or variation from the insurance requirements in this Contract
shall be made by the Attorney General’s Office or the Risk Manager, whose decision shall be final.
Such action will not require a formal Contract amendment, but may be made by administrative
action.
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