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Professional Services Agreement

This Professional Services Agreement (this *Agreement’) is made and entered into by and between Tyler Technologies, Inc., a
Delaware corporation ("Tyler"), and the Clay County Clerk, Clay County, Texas (the “Client’) as of the last date written below (the| ‘Bifectve Date).

Background
WHEREAS, Tyler and the State of Texas Office of Court Administration entered into @ Master Services Agreement for aUnified

Case Management System dated August 24, 2021 ("UCMS'
WHEREAS, Client is a current customer of Tyler and a user of Tyler’s proprietary software pursuant to a UCMSParticipation

‘Agreement dated April 19, 2022; and
WHEREAS, Client desires to engage Tyler to provide certain professional services related thereto, all on the terms and

conditions set forth in this Agreement.
NOW, THEREFORE, in consideration of the mutual promises contained herein, along with other good and valuable

consideration, the receipt and sufficiency of which all parties mutually acknowledge, Tyler and the Client agree as follows:
‘A, Tyler shall fuish the services described in this Agreement, and Client shall pay the prices set forth in thisAgreement.
BB. This Agreement consists ofthis cover and signature page and the following attachments and exhibits attached hereto and

to be attached throughout the Term ofthis Agreement, all of which are incorporated by reference herein: (1) Schedule 1;
(2) Schedule 2 ~ Milestone Billing Schedule; (3) Terms and Conditions; and (4) Statement ofWork.

‘Schedule 1
Investment Summary

Implementation Servic
erp os

[County Clerk Conversion 37,8
Toa Enterprise CaseManager ComeionSenices_ $97.15

[rave epenses ae Tae? : 7 . va oa
| [ltvel expenses wilbebiled s incurred according to Tyler standard business travel poi.

INWITNESS WHEREOF, this Agreement has been executed by a duly authorized officer of each Party hereto.

TYLER TECHNOLOGIES, INC. CLAY COUNTY CLERK
CLAY COUNTY, TEXAS.

o
ie same: AHA LULLLA.
se: Tie: <2 LHMLA"
bate Date: a CL BOL
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Professnal Services Agreement
Terms and Conditions

41. Seqvces. Tyler shall perform the services set forth in Schedules 1
and 2, a further described inthe Statement ofWork

ensaton. Tyler shel perfom is srvices hereunder on a fixed
Soot RE ene spect n Senogle Xn aston, fo Cit
shal femblrceTero rave eden. aa 6c Sxbenesvesonatyeta in ertrming ts setices Rereunder as se fotSchedue “Tyler Shal Invace the, Chent n-accordance. wih th
Miestone Bling Schede set fon in Schedule 2, whveh Inveces shate due and payasie within tay (0) dayer Tylor prefers 16 recewe
payment aienicaly.Tyers electonc paymeneomaon fe

Bank: Wolls Fargo Bank,NA.
420 MontgomerySan Francisco, CA94104ABA: 121000248,‘Account 4124302672
Beneficiary: Tyler Technologies Inc.Operating

3. Toum and Termination. This Agreement shal commence as of th
Effective Date and shall continue unt terminated oral work is complet (he
“Term. The Cent may terminate thisAgreement at anytime bydelivering

42 writen notice of intent to terminate to Tyler, provided, however, thatthe
Gliont must pay Tyler for all costs and expenses Incurred under this
‘Agreement prior to the date of termination. Tyler may terminate this
‘Agreement ifthe Client fais to pay any invoice when duo or if the Client
breaches any of is other obligations hereunder. Upon termination forany
reason, each party shall immediately retum all cocumentalion, confidential
information, and other information asclosed or otherwise delivered to the
‘other party ror to such termination,
4. Confidentiality. Both partes recognize that thelr respective

‘employees and agents, in the course of performance ofthis Agreement, may
bbe exposed to confidential Information and that sclosure of ‘such
information could violate rights fo private individuals and enives, including
the. partes. Confidential information is nonpublic information that&
reasonable person would believe to be confidential and Includes,without
Fiitation, personal dentiying information (e.g, socal security numbers)and
trade secrets, each as defined by applicable state law. Each partyagrees
that i wil not lsclose any confidential information of the other party ana
further agroes to take all reasonable and appropriate action to prevent such
disclosure by its employees or agenls. The confidentially covenants
Contained herein will survive the termination or cancellation of this
‘Agreement, This obligation of confidentiality wil not apply 40 information‘hat

(2) Js in the pubic domain, ether atthe time of disclosure of
‘atlenvards, except by breach of this Agreement by a payOF
its employees or agents; or

(©) a party can establish by reasonable proof was in that party's
possession at the time of ita disclosure;

(©) & party receives ffom a third party who has @ right to
dieloge ito the receiving party, oF

(2) the subject ofa legitimate disclosure request under the
‘pen records laws or similar applicable public disclosure
laws governing this Agreement, or a subpoona: provided,
however, that nthe event you receive an open records or
other similar applicable request, you will giva us prompt
notice and otherwise perform the functions. required by
applicable law.

8. Warranty. Tyler warrants that it shall perform services. ina
professional, workmanlike manner, consistent with industy stand. Inthe
vent Tyler provides services that do not conform to this warranty, Tylerwil
rexpertorm the services at no addtional cost toClent.
6. Limitation of Liab

‘ThE UASILITY OF TYLER FOR DAMAGES ARISING OUT OF OR INCONNECTION
ITH THS AGREEMENT, WHETHER BASED ON A THEORY OF CONTRACT OR
TORT, INCLUDING NEGLIGENCE AND STRICT LABILITY, SHALL BE LIVITED TO
‘TOTAL FEES PAID TO TYLER UNDER THIS AGREEMENT.
IN NO EVENT SHALL ENHER PARTY 8E LIABLE FOR INCIDENTAL,
CoNSeQuENTIAL, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING, WITHOUT
CiaaTion. Lost REVENUES OR PROFITS. OR LOSS GF BUSINESS OF LOSS
OP DATA ARISING OUT OF Tris AGREEMENT, IRRESPECTIVE OF WHETHER THE
PARES HAVE ADVANCE NOTICE OF THE POSSIDLITY OF SUCH DAMAGE.
“THE FOREGONG LIMITATIONS OF LIABILITY SET FORTH IN THIS SECTION6
SHALL NOT APPLY WITH RESPECT TO: (A)OANAGES OCCASIONED BYTHE

FRAUD, GROSS NEGLIGENCE, OR WILLFUL NISCONOUCTOF EITHER PARTY:
(G)DAWAGES OCCASIONED BY VIOLATION OFLAW.

7. Force Majeure. Neither party shall be lable for delays inperforming
its obligations under this Agreement fo the extent tht the delay Is caused
by Force Majeure. "Force Majeure” is defined as an event beyond the
reasonable conitol of a party, including governmental action, wa, at oF
vil commotion, fire, natural disaster, labor disputes, restraints effecting
shipping or credit, delay of carfirs, inadequate supply of sulable materials
or any other cause which could not with reasonable dligence be foreseen,
controlled or prevented by the part.
8. Insurance, Upon writen request, Tyler shall provide Clientwith

cetiicaes of insurance evidencing the following insurance coverage:
') Commercial general abit of atleast $1,000,000;) Automobile ably ofa least $1,000,000;
©) Professional lability of atleast $1,000,000;ang
6) Workers compensation complying with satviry requirements,
Miscellaneous
(2) Tax Exempt Status. Client is a governmental tax-exempt

centiy’ and shall not be responsible for any taxes for any services
provided for herein, whether federal or stale. The fees pald toTyler
pursuant to this Agreement are inclusive of any applicable sales, ue,
Dersonal property, or cher taxes atrbutable to periods on or ater the
Effective Date af this Agreement.
(b) Assignment. Neither Tyler nor the Clint shal, sol,

transfer, assign, of otherwise dispose of any rights or obligations
created by this Agreement without the written consent of the other
pay

(©) Counterparts. This Agreement may be executed in one or
more counterparts, each of which shall be deemed an orignal, but a
of which together chal constitute one and the same instrument.
(4) Entre Aareement. This Agroement and the Schedules

hereto constitute the entire understanding and contract between thePais and supersedes ary and all prior or contemporaneous oral or
‘written representations or communications with respect tothe subject
matiorheoo. The Exhibits to this Agreement are incorporated by
reference herein
(0) Amendment. This Agreement shall not bemodified,

amended, Fin ary Way alred excop by an instument Inwing
Signed. by the propery delegated suhorty of each pary.Al
amendments or modifeaons of ths Agreement shall be Binding upon
the pats despite any ick of consideration.

(9 Relationship of Paries. The partes. intend that the
Felationship between the partes created pursuant to oF arising from
this Agreement is thal of an independent contractor ony. Nelther
party shall be considered an agent, representative, or employee ofthe
other party for any purpose,
(6) Governina Law. Any cspute atising out of or relating to

thisAgreement oF the Breach thereo! shall be governed by the laws of
the Stale of Texas, without regard to or application of choice of law
rules or principles.
()_ Noid Party Beneficiaries. Nothing in this Agreement i

Intended to benefit, create any rghis in, or otherwise vest any rights
Upon any thd party.

(Equitable Rell. Each party covenanis, represents, and
‘warrants that any violation of this Agreement by’ such partywith
Teepect to ls respective obligations set forth In Section 4 shall cause
Ieparabe injury to the other party and shall enive the other pary to
‘extracrdinary and equitable rlet by a Cour of competent jursdcton,
Including, without limtation, temporary. restraining orders and
preliminary and permanent ‘injunctions, without the necessityof
posting bond or secu.

(Survival. The provisions of Sections 4 through 9 shall
survive the expifation or termination of tis Agreement
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* Tyler will work with the Clay County representatives to identify business rules before writing the
conversion.

* Clay County subject matter experts and resources most familiar with the current data will be
involved in the data conversion planning effort.

1.2. Conversion Delivery

‘The purpose of this task is to transition the Clay County's data from their source (“legacy”) system(s) to
the Tyler system(s). The data will need to be mapped from the legacy system into the new Tyler system
format. A well-executed data conversion is key to a successful cutover to the new system(s).
With guidance from Tyler, the Clay County will review specific data elernents within the system and
identify / report discrepancies. iteratively, Tyler will collaborate with the Clay County to address
conversion discrepancies. This process will allow for clean, reconciled data to transfer from the source
system(s) to the Tyler system(s). Reference Conversion Appendix for additional detail

toad ata |Forieine,

Pl taConversion
BangReports,

ComersReviewsCompleta

Objectives:
"Data is ready for production (Conversion},
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2. Conversion Specifications

2.1.1 Legacy System Information

Phase | Legacy System ‘Scope Target Product(s) Office | Test Production
Pushes | Pushes

TaD | iDocket ucMs Enterprise Justice Case | County | 25 1
L Manager Court

See chart below for scope definitions.

2.1.2 Legacy Extract Requirements

Format

‘The following file formats can be loaded by Tyler. Other than agreed upon changes, the format and
organization of the extract is expected to be the same for each conversion execution

Format Notes
Ql Server Backup = Preferred format

* Use native SQL Server backup, not 3" party tool,
* Should be version compatible with targeted SQL Server version

used for Enterprise Justice.
* All proprietary code in stored procedures, views, functions, and

triggers can be removed.
Delimited Text Files = One file per source table, one row per source row

"Use first row as header to specify column names.
"Use a character as the column delimiter not found in text columns.

Pipes are preferred
= Do not use comma as the column delimiter.
* Do not use quotes to enclose column values,

Fixed-Width Text Files = One file per source table, one row per source row
Include a separate document defining column names and widths.

Can be same document for all files.

Frequency
‘An initial extract is requested as early in the project as possible so analysis can begin. Subsequent
extracts will be required 1-2 weeks before each test conversion push and once at go-live,

Content
For the initial extract, include all data except for document and images, or system tables containing logs.
Itis preferred that all possible data is reviewed while performing initial analysis to avoid missing critical
information. Tyler will identify if there are large portions of the extract that can be optionally excluded by
the Clay County later in the project.

Delivery



ON ‘AiBnoSEIG
a e300
ON suo;puo>

ON iD
wed s98iey
ON es)
L "spuiog

“ON pny
ON stud Any
ON doneniaiy

ON squaunuloddy
sjeaddy

PaVJ8Au0d 51 JeU) e2ep qUeLEM Ile aIeAKeU! |I!M JO Ge] UO|SIBAUOD ay 03 EYEP IUEALEM YBAUOD
‘Ajuo 03 14811 au Saniasal yDaI J9IAL ‘malAau eIeP JUaI|D IS1Y AYR Jo pua ayy Aq PauIeNe Alisea aq JoUUeD
squewem anlyoe ayy Jo uoHe}|2UODaL J) “AJUO sMie7S JUeLIEN JUALIN Y4BAUOD |] J3|AL ~ STUCVEM - Lew

“ge uoIsianuo9 ayy 0} payianuod ag jjym exep ANjs/aY “qe] UoISIaAUOD By 0 UaAUOD jI!mSUORDeSUEL
Jefoueuy jeouorsiH “qey je!oueUL ayy 03 2aAUOD jm ‘9a} Jad ‘BOUEIeq BuIpUeYSINO WALND -Ly

HeIOP aA JO Wed S| AEWUINS = deen
UuoryesnB\ju09 je20) jeUUIUILA YaiM BYUOD asua}jo Pepuers e BUISN = Jewe

Buueay /UA UOIs!eAUOD aIBUIS = Jew
3809 |euo;|ppe Ue 404 ‘siuN0De (5) 404 Yodo Ue aq ACUI UOISIEAUOD SII.

PaLeAUOD ION = ON ‘del Uo|sIaAUOD = J ‘SpIal4 AaSSAPO = 4
:puaday

“erep AdeBa] ayy Ur J9IAL 07
paquasasd pue aiqeyene aq ysnuw eveg “pareSiu aq |jim SyUaWa,D eVeP YDIYM are2IpUl SyseYD BUIMO|IO} BL

squawia|3 eeq papnfou| —adoas uoissanuop £°L'Z
syoysuaairs Warshs A283]

uoReqUeUN30g Jas7) JO UOReNSIUIUpY WaIshs ADeBO]
sweuBelg dlysuonejay Anua

saeuonsig eg»

‘opuan Ayed ,,€ Aue Aq panoudde pue ajqeyiene Jt 13es3x9 [elIUl ay Yate SuIMo||O} 4
apnju asealg “Ioafoid e yo BujUUIBaq ay2 Ye SajnU UOIs1aAUOD ayy BuIUYap LAY |njdjay s1 BuIMo|O} BY,

onequawinsog jewawiddns
dd @8n 0} anUlUOD jm sya! Sees “4aMUAS ajy J]eUaIUT! Ue 0} panes aq UeD syDe!3Ke JUaNbasqNS ‘SUA!

B1Is-UO JoJ “paYe—19 2g jm 4904 a4 !9ads-IUay|9 aind9s e ‘SYJoMa}!y BUISM UBYN “BUS 49JSUEN dL
aunoas SIf2-A\Inj 5,J8)AL ‘StioMarly Bulsn sa/uas JO/AL @ 0} papeo|uMop aq 02 padu jim JDEsIX— [eI!U! YL



Case __Dispositio Te
Case Documents FE
Case _Events Fe
Case Exhibits Ne
ase Financial_—_ tT
Case _Forfeitures Ne
Case Hearings Fe
Case___Inquest NC
Cas F
Case Parties F

|case Prot. Orders
Case___ Service T

NCcase Fenee
Case \e Stds NC
Case Warrants Te
Party Additional es
Party Associates NC
Party Employment _ NC
Party
Party Notes
Party Relationships Ne
Party Separations Ne
Party Vehicles NC

2.1.4 Data Mapping Documentation and Philosophy

When determining how data will migrate from a legacy system to Tyler products, Tyler aims to convert
the legacy data in such a manner as the data will appear and behave as if it originated from theTyler
product.
During the Conversion Assessment, legacy data will be mapped to fields in Tyler product databases, or
Tyler conversion tool databases. Depending on the organization of the legacy data, mapping may be ata
table level vs. field-level. For example, if a legacy file contains addresses, instead of mapping each field
during the initial assessment, the legacy file will be mapped to Tyler's address table. Ouring the actual
script development, and engineer will determine individual field-to-field mappings.

Data Mapping is captured in a spreadsheet. To track the decision of each file, table, and or field. This
mapping is primarily intended to guide the engineer during ETL development but also facilitates
conversations with the Clay County around ambiguous data. This mapping document is notmaintained
the life of the project. Once ETL development has started, the scripts represent the decisions made for
converting data at the field level.
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