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RESOLUTION NO. 09-09

A RESOLUTION OF THE MAYOR AND VILLAGE COUNCIL OF THE
VILLAGE OF PALMETTO BAY, FLORIDA, RELATING TO VILLAGE
SOFTWARE APPLICATIONS; RATIFYING THE CONTRACT WITH
TYLER TECHNOLOGIES FOR AN ENTERPRISE RESOURCE
PLANNING (ERP) SYSTEM, IMPLEMENTING AND TRAINING COSTS
AND SUPPORT NOT TO EXCEED $763,771; PROVIDING AN
EFFECTIVE DATE.

WHEREAS, Village auditors Rachlin LLC firmly recommended the Village seek out a
governmental accounting system; and

WHEREAS, the software currently in use by the Building Department is insufficient and
inadequate, slowing operations and impeding customer service; and

WHEREAS, the Village issued an RFP for an Enterprise Resource Planning (ERP)
System to replace both the Financial and Permitting Software, and to incorporate the other
Departments to increase communication and work flow efficiency; and

WHEREAS, Tyler Technologies software was chosen as the first ranked applicant; and

WHEREAS, a contract was successfully negotiated with Tyler Technologies that included
a $56,490 reduction should the contract be executed prior to December 31, 2008; and

WHEREAS, the Village Manager informed the Council of the offer ptior to executing
the contract; and

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND VILLAGE
COUNCIL OF THE VILLAGE OF PALMETTO BAY, FILORIDA, AS FOLLOWS:

Section 1. The Council ratifies the contract for an ERP system, implementation and
training and support with Tyler Technologies, attached hereto as Exhibit “1.”

Section 2. This resolution shall take effect immediately upon approval.

PASSED and ADOPTED this 12th day of January, 2009.

k./’ e . ti"/ /.> - g
Attest: / )/)C‘L{; ‘ézuﬁﬂ({gﬂ————-— // %y(/‘
bleighaﬂ,/kader glgene D Flinn, Jr
Village Clerk Mayor
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APPROVED AS TO FORM:

Foet W ou P~

&Q/ Boutsis,
Nagin Gallop Figueredo, P.A.
Office of Village Attorney

FINAL VOTE AT ADOPTION:
Council Member Ed Feller

Council Member Howard Tendrich
Council Member Shelly Stanczyk
Vice-Mayor Brian Pariser

Mayor Eugene P. Flinn, Jr.
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AGREEMENT

This agreement (“Agreement”) is made this Z i day of *DéC)‘EM)Sf?ﬂ 2008 by and
between Tyler Technologies, Inc. with offices at 1100 Oakesdale Avenue SW, Renton,
Washington 98057 (“Tyler”) and the Village of Palmetto Bay, with offices at 8950 SW 152"

Street, Palmetto Bay, FL 33157 (*“Client™).

Section A - Software License Agreement

1. License Grant.
a) Upon the effective date of this Agreement, Tyler hereby grants to Client a non-exclusive, non-

transferable, royalty-free, revocable license to use the Tyler software products and related
interfaces (collectively, the “Tyler Software Products”) and Tyler user manuals, in electronic and
hard copy, for Client's internal business purposes only and otherwise subject to the terms and
conditions of this Agreement. This license is revocable by Tyler if Client fails to comply with the
terms and conditions of this Agreement, including without limitation, Client's failure to timely
pay the Application Software License Fees in full. Upon Client's payment in full for the Tyler
Software Products, this license shall become irrevocable, subject to the restrictions on use and
other terms set forth in this Agreement.

b) Tyler shall retain ownership of the Tyler Software Products and user manuals.

¢) The Tyler Software Products are not licensed to perform functions or processing for
subdivisions or entities that were not disclosed to Tyler prior to the effective date of this
Agreement.

d) The right to transfer the Tyler Software Products to a replacement hardware system 1s included
in this Agreement. Client shall pay Tyler for the cost of new media or any required technical
assistance to accommodate the transfer. Client shall provide advance written notice to Tyler of
any such transfer.

e) Client acknowledges and agrees that the Tyler Sofiware Products and user manuals are
proprietary to Tyler and have been developed as trade secrets at Tyler’s expense. Client shall use
best efforts to keep the Tyler Software Products and user manuals confidential and to prevent any
misuse, unauthorized use or unauthorized disclosure of the Tyler Software Products or user
manuals by any party.

f) The Tyler Software Products may not be modified. Client shall not perform decompilation,
disassembly, translation or other reverse engineering on the Tyler Software Products. If Client
modifies the Tyler Software Products, Tyler’s obligations to provide maintenance services on and
warranty the Tyler Software Products shall be void.

g) Client may make copies of the Tyler Software Products for archive purposes only. Client will
repeat any and all proprietary notices on any copy of the Tyler Software Products. Client may
make copies of the Tyler user manuals for internal use only.

h) Tyler maintains an escrow agreement with an escrow services company under which Tyler
places the source code of cach major release of the Tyler Software Products. At Client's request,
Tyler will add Client as a beneficiary to such escrow agreement. Client shall pay the annual
beneficiary fee directly to the escrow services company and is solely responsible for maintaining
its status as a beneficiary.

2. License Fees. Client agrees to pay Tyler, and Tyler agrees o accept from Client as payment in
full for the license granted herein, the Application Software License Fees set forth in Exhibit 1 -
Investment Summary
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3. Verification of the Tyler Software Products.
Client will select one (1) of the following two (2) options within thirty (30) days of installation by
providing written notice to Tyler in accordance with Article 15 of Section E:

a) Within sixty (60) days after the Tyler Software Products have been installed on
Client's hardware, Tyler will verify the Tyler Software Products by demonstrating to Client that
the Tyler Software Products perform all of the functions set forth in Exhibit 2 - Verification Test,
which demonstration shall constitute verification that the Tyler Software Products substantially
conform to the then-current Tyler user manuals and the functional descriptions of the Tyler
Software Products in Tyler's written proposal to Client; or

b) Within sixty (60) days after the Tyler Software Products have been installed on
Client's hardware, Client may use its own process to verify that the Tyler Software Products
perform all of the functions set forth in Exhibit 2 - V erification Test, which shall constitute
verification that the Tyler Software Products substantially conform to the then-current Tyler user
manuals and the functional descriptions of the Tyler Software Products in Tyler's written proposal
to Client.
¢) Verification as described herein shall be final and conclusive except for latent defect, fraud,
and a gross mistake that amounts to fraud. In the event verification is not final and conclusive,
pursuant to this paragraph, Tyler shall correct the cause thereof. In the event Tyler cannot correct
the cause thereof, Client may invoke its rights under Article 4 of Section A.

d) Tyler shall promptly correct any functions of the Tyler Software Products that failed

verification.

4. All data conversion tasks for a particular Tyler Software Product will be deemed complete
only after the data identified in Exhibit 4 has been delivered and installed in the Client database
and the applicable conversion verification tests set forth in Exhibit 5 have been completed. and
the data can be accessed by the applicable software module

5. Limited Warranty. For as long as a current Maintenance Agrecement is in place, Tyler
warrants that the Tyler Software Products will substantially conform to the then-current Tyler
user manuals and the functional descriptions of the Tyler Software Products in Tyler’s written
proposal to Client, if applicable. In the event of conflict between the aforc-mentioned documents,
the then-current Tyler user manuals shall control. If the Tyler Software Products do not perform
as warranted, Tyler will use reasonable efforts, consistent with industry standards, to cure the
defect. Should Tyler be unable to cure the defect or provide a replacement product, Client shall
be entitled to a refund of the Application Software License Fee paid for the defective Tyler
Software Product, as depreciated on a straight-line basis over a seven (7) year period
commencing on the effective date of this Agreement.

6. Intellectual Property Infringement Indemnification. Tyler will defend and indemnify
Client against any claim by an unaffiliated third party of this Agreement that a Tyler Software
Product infringes that party's patent, copyright or other intellectual property right issued and
existing as of the effective date of this Agreement or as of the distribution date of a rclease to the
Tyler Software Product, and will pay the amount of any resulting adverse final judgment issued
by a court of competent jurisdiction or of any settlement that Tyler pre-approves in writing,
provided that Client promptly notifies Tyler in writing of any such claim, gives Tyler reasonable
cooperation, information, and assistance in connection with it, and consent to Tyler’s sole control
and authority with respect to the defense, settlement or compromise of the claim. Tyler will not
be obligated under this section if the infringement results from: (i) Client's use of a previous
version of a Tyler Software Product and the claim would have been avoided had Client used the
current version of the Tyler Software Product; (i) Client's combining the Tyler Software Product
with devices or products not meeting current industry standards, (iit) use of a Tyler Software
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Product in applications, business environments or processes for which the Tyler Software Product
was not designed or contemplated, and where use of the Tyler Software Product outside such
application, environment or business process would not have given rise to the claim, (iv)
corrections, modifications, alterations or enhancements that Client made to the Tyler Software
Product; (v) use of the Tyler Software Product by any person or entity other than Client or
Client's employees; or (vi) Client's willful infringement. In the event a Tyler Software Product 1s
finally determined to be infringing and its use by Client is enjoined, Tyler shall, at its election (1)
procure for Client the right to continue using the infringing Tyler Software Product; (ii) modify or
replace the infringing Tyler Software Product so that it becomes non-infringing; or (iii) terminate
Client's license for the infringing Tyler Software Product and refund to Client the Application
Software License Fee paid for the infringing Tyler Software Product, as depreciated on a straight-
line basis over a seven (7) year period commencing on the effective date of this Agreement.
Tyler shall have no liability hereunder if (i) Client modified a Tyler Software Product and such
modification is determined by a court of competent jurisdiction to be a contributing cause of the
infringement , (ii) Client continues using the infringing Tyler Software Product after Client
becomes aware that such infringing Tyler Software Product is or is likely to become the subject
of a claim hereunder, or (i) the infringement would have been avoided by Client's use of the
most current version of the Tyler Software Product. The foregoing states Tyler’s entire liability
and Client's sole and exclusive remedy with respect to the subject matter hereof.

7. Limitation of Liability. In no event shall Tyler be liable for special, indircct, incidental,
consequential, or exemplary damages, including, without limitation, any damages resulting from
loss of usc. loss of data, interruption of business activitics. or failure to realize savings arising out
of or in connection with the use of the Tyler Software Products. Tyler’s liability for damages and
expenses arising out of this Software License Agreement, whether based on a theory of contract
or tort, including negligence and strict liability. shall be limited to the Application Software
[icense Fees set forth in Exhibit | - Investment Summary. Such Application Software License
Fees retlect and are set in reliance upon this limitation of liability.

S Data Base. The Data Base Structures shall be documented if not identifiable by the Report
View module. The underlying documentation will contain relationships between the various
database structures that would enable technical support staff to generate ad-hoc reports and/or
extracts to an industry standard file format such as ASCIL

Section B - Professional Services Agreement

1. Services. Tyler shall provide the services set forth in Exhibit 1 - Investment Summary at
Client's election.

2. Professional Services [ees.

a) All Training & Installation and Data Conversion services shall be invoiced showing detail
based on Exhibit 1 on a monthly basis.

b) Upon the completion of each service day or group of days performed on-site, Tyler will
present a Customer Service Report to Client. Client shall either sign the report indicating
acceptance of the service day and its subsequent billing, or not sign the report and note reasons
for Client's non-acceptance of the service day. This acceptance is final.

¢) Verification in accordance with Article 3 of Section A shall be billable to Client at the rate for
Training & Installation services set forth in Exhibit 1 - Investment Summary.

d) Payment is due within thirty (30) calendar days of invoice receipt.

¢) Expenscs shall be billed in accordance with the then-current Tyler Business Travel Policy,
based on Tyler’s usual and customary practices. Tyler’s current Business Travel Policy is
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attached hereto as Exhibit 3. Copies of receipts shall be provided on an exception basis at no
charge. Should all receipts for non per diem expenses be requested, an administrative fee shall be
incurred. Receipts for mileage and miscellaneous items less than five dollars ($5) are not

available.

3 Additional Services. Services utilized in excess of those set forth in Exhibit 1 - Investment
Summary and additional related services not set forth in Exhibit 1 - Investment Summary shall be

billed at Tyler’s then current rates.

4. Limitation of Liability. In no event shall Tyler be liable for special, indirect, incidental,
consequential, or exemplary damages, including, without limitation, any damages resulting from
loss of use, loss of data, interruption of business activities, or failure to realize savings arising out
of or in connection with the provision or quality of the services or the use of the Tyler Software
Products. Tyler’s liability for damages and expenses arising out of this Professional Services
Agreement, whether based on a theory of contract or tort, including negligence and strict liability,
shall be limited to the service fees set forth in Exhibit 1 - Investment Summary. Such fees reflect
and are set in reliance upon this limitation of liability.

5 Cancellation. In the event Client cancels services less than two (2) weeks in advance, except
in the case of a force majeure event, as in the event of a hurricane warning declaration in the
county and/or state of the Client, then Client is liable to Tyler for (i) all non-refundable expenses
incurred by Tyler on Client's behalf; and (ii) daily fees associated with the canceled services if
Tyler is unable to re-assign its personnel. If it is a force majeure event beyond the control of the
Client no additional liability shall inure to Client, other than the non-refundable expenses
incurred.

6. Travel. Travel time to and from Client’s office is not billable.

7. Personnel. Client may require the removal of Tyler personnel for cause, as determined by
Client in its reasonable discretion.

Section C - Maintenance Agreement

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

2. Term of Agreement. This Maintenance Agreement is effective on the first day of training and
shall remain in force for a one (1) year term. Upon expiration of this Maintenance Agreement,
Client may renew the Maintenance Agreement for subsequent one (1) year periods at the then-
current Application Software Maintenance Fees. If the Application Software Maintenance fees
for all Tyler clients are being increased, the fees for Client shall not increase by more than 5% per
year for the next four (4) years. For future Tyler software products licensed by Client, support
fees will be calculated at the same percentages used for Tyler Software Products licensed under
this Agreement.

3. Payment.

a) Additional Charges. Any maintenance services performed by Tyler for Client which are not
covered by this Maintenance Agreement, as sct forth in Article 5 of Section C, including
materials and expenses, shall be billed to Client at Tyler’s then current rates.

bh) Tyler reserves the right to suspend maintenance services if Client fails to pay undisputed
Application Software Maintenance Fees within sixty (60) calendar days of the due date. Tyler
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will reinstate maintenance services upon Client's payment of the overdue Application Software
Maintenance Fees.

4. Maintenance Services Terms and Conditions.

a) For as long as a current Maintenance Agreement is in place, Tyler shall, in a professional, good
and workmanlike manner, perform its obligations set forth in this Maintenance Agreement in
order to conform the Tyler Software Products to the applicable warranty under this Agreement. If
Client modifies the Tyler Software Products, Tyler’s obligations to provide maintenance services
on and warrant the Tyler Software Products shall be void.

b) Tyler shall provide telephone support on the Tyler Software Products. Tyler personnel will
accept telephone calls during the hours of 5 AM PST and 6 PM PST, Monday through Friday,
excluding holidays.

¢) Tyler shall continuously maintain a master set of the Tyler Software Products on appropriate
media, a hardcopy printout of source code to the Tyler Software Products, and Tyler user
manuals.

d) Tyler shall maintain personnel appropriately trained to be familiar with the Tyler Software
Products in order to provide maintenance scrvices.

¢) Tyler shall provide Client with all releases Tyler makes to the Tyler Software Products. Client
acknowledges and agrees that a new release of the Tyler Software Products is for implementation
in the Tyler Softwarc Products as they exist without Client customization or modification.

f) Client acknowledges and agrees that Tyler reserves the right to cease supporting a prior release
of the Tyler Software Products six (6) months after shipping a new release of the Tyler Software
Products.

o) Tvler agrees to maintain the current Tyler Software Products for a period of four (4) years
from the Effective Date should Tyler move to a new product or platform.

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

hours.

6. Client Responsibilities.

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

b) Client shall maintain for the duration of the Maintenance Agreement a VPN connection
through Citrix or Microsoft Terminal Services. Tyler, at its option, shall use the connection to
assist with problem diagnosis and resolution.

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

1. Agreement to License or Sell Third Party Products. For the price set forth in Exhibit 1 -
Investment Summary, Tyler agrees to license or sell and deliver to Client, and Client agrees to
accept from Tyler the Third Party Products set forth in Exhibit 1 - Investment Summary ("Third

Party Products").

2. License of Third Party Software Products.

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

b) The developer of the Third Party Software Products (each a "Developer”, collectively
"Developers") shall retain ownership of the Third Party Software Products.

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

d) Client acknowledges and agrees that the Third Party Software Products and related
documentation are proprietary to the Developer and have been developed as trade secrets at the
Developer's expense. Client shall use best etforts to keep the Third Party Software Products and
related documentation confidential and to prevent any misuse, unauthorized use, or unauthorized
disclosure of the Third Party Software Products and related documentation by any party.

¢) Client shall not perform decompilation, disassembly, translation or other reverse engineering
on the Third Party Software Products.

) Client may make copies of the Third Party Software Products for archive purposes only. Client
will repeat any and all proprictary notices on any copy of the Thurd Party Software Products.
Client may make copies of the documentation accompanying the Third Party Software Products
for internal use¢ only.

3. Delivery. Unless otherwise indicated in Exhibit 1 - Investment Summary, the prices for Third
Party Products include costs for shipment while in transit from the Developer or supplier to
Client.

4. Installation and Acceptance. Unless otherwise noted in Exhibit 1 - Investment Summary, the
Tyler Software Product installation fee includes installation of the Third Party Products.
Verification of the Tyler Software Products in accordance with Article 3 of Section A shall
constitute Client's acceptance of the Third Party Products. Such acceptance shall be final and
conclusive except for latent defect, fraud, and a gross mistake as amount to fraud.

5. Site Requirements. Client shall provide a suitable environment, location and space for the
installation and operation of the Third Party Products; sufficient and adequate electrical circuits
for the Third Party Products; and installation of all required cables.

6. Warranties.

a) Tyler is authorized by each Developer to grant licenses or sublicenses to the Third Party
Products.

b) Tyler warrants that each Third Party Product shall be new and unused, and if Client fully and
faithfully performs each and every obligation required of it under this Third Party Product
Agreement, Client's title or license to each Third Party Product shall be free and clear of all liens
and encumbrances arising through Tyler.

9
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¢) Client acknowledges and agrees that Tyler is not the manufacturer of the Third Party Products.
As such, Tyler does not warrant or guarantee the condition or operating characteristics of the
Third Party Products unless Tyler specifically warrants that Third Party Product in writing. Tyler
hereby grants and passes through to Client any warranty adjustments that Tyler may receive from
the Developer or supplier of the Third Party Products.

d) Tyler warrants that Third Party Product interfaces shall work in conjunction with Tyler
Software Products as documented by Tyler.

7. Maintenance.
a) In the event Client elects not to purchase through Tyler maintenance services on the Third

Party Products, or such maintenance services are unavailable, it shall be the responsibility of
Client to repair and maintain the Third Party Products and purchase enhancements as necessary
after acceptance as set forth in Article 4 of Section D.

b) In the event Client elects to purchase through Tyler maintenance services on the Third Party
Products, Tyler will facilitate resolution of a defect in a Third Party Product with the Developer.
¢) In the event the Developer charges a fee for future Third Party Software Product release(s),

Client shall be required to pay such fee.

§. Limitation of Liability. In no event shall Tyler be liable for special, indirect, incidental,
consequential, or exemplary damages, including, without limitation, any damages resulting from
Joss of use, loss of data, interruption of business activities, or failure to realize savings arising out
of or in connection with the use of the Third Party Products. Tyler’s liability for damages and
expenses arising out of this Third Party Product Agreement, whether based on a theory of
contract or tort, including negligence and strict lability, shall be limited to the Third Party
Product Fees set forth in Exhibit 1 - Investment Summary. Such prices are set in reliance upon

this lmitation of liability.
Section E - General Terms and Conditions

. Taxes. The fees set forth in Exhibit 1 - Investment Summary do not include any taxes,
including, without limitation, sales, use or excise tax. All applicable taxes shall be paid by Tyler
to the proper authorities and shall be reimbursed by Client to Tyler. In the event Client possesses
a valid direct-pay permit, Client will forward such permit to Tyler on the Effective Date of this
Agreement, in accordance with Article 15 of Section E General Terms and Conditions. In such
event, Client shall be responsible for remitting all applicable taxes to the proper authorities. It
tax-exempt, Client shall provide Tyler with Client's tax-exempt certificate.

2. Invoice Dispute.

a) In the event Client believes products or services do not conform to warranties in this
Agreement, Client shall provide written notice to Tyler within fifteen (15) calendar days of
receipt of the applicable invoice. Client is allowed an additional fifteen (15) calendar days to
provide written clarification and details. Tyler shall provide a written response to Client that shall
include either a justification of the invoice or an adjustment to the invoice. Tyler and Client shall
develop a plan to outline the reasonable steps to be taken by Tyler and Client to resolve any
issues presented in Client's notice to Tyler. Client may only withhold payment of the amount
actually in dispute until Tyler completes its action items outlined in the plan. Notwithstanding
the foregoing, if Tyler is unable to complete its actions outlined in the plan because Client has not
completed its action items outlined in the plan, Client shall remit full payment of the invoice.

b) Any invoice not disputed as described above shall be deemed accepted by Client.  Tyler
reserves the right to suspend delivery of all services in the event Client fails to pay an invoice not
disputed as described above within sixty (60) calendar days of receipt of invoice.
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3. Force Majeure. Neither party shall be liable for delays in performing its obligations under
this Agreement to the extent that the delay is caused by force majeure.

Force majeure shall not be allowed unless:

a) Within five (5) business days of the occurrence of force majeure, the party whose performance
is delayed thereby shall provide the other party or parties with written notice explaining the cause
and extent thereof, as well as a request for a time extension equal to the estimated duration of the
force majeure events.

b) Within ten (10) business days after the cessation of the force majeure event, the party whose
performance was delayed shall provide the other party written notice of the time at which force
majeure ceased and a complete explanation of all pertinent events pertaining to the entire force

majeure situation.

Either party shall have the right to terminate this Agreement if Force Majeure suspends
performance of scheduled tasks by onc or more parties for a period of one hundred-twenty (120)
or more days from the scheduled date of the task. This paragraph shall not relieve Client of its
responsibility to pay for services and goods provided to Client and expenses incurred on behalf of
Client prior to the effective date of termination.

4. Indemnification.

a) Subject to the limitation of liability set forth herein, Tyler shall indemnify and hold harmless
Client and its agents, officials and employees from and against any and all claims, losses,
liabilities. damages, costs and cxpenses (including reasonable attorney's fees and costs) arising
from Tyler’s negligence or willful misconduct. Tyler shall not be liable to the degree or extent of
damages. loss, or expense determined to be the fault of the Client.

b) Subject to the limitation of liability set forth herein, Client shall indemnnify and hold harmless
Tyler and its agents, officials and cmployees from and against any and all claims, losses,
liabilities, damages, costs and expenses (including reasonable attorney's fees and costs) arising
from Client's negligence or willful misconduct. Client shall not be liable to the degree or extent
of damages, loss. or expense determined to be the fault of Tyler.

5. Disclaimer. TIHE RIGHTS, REMEDIES, AND WARRANTIES SET FORTH IN THIS
AGREEMENT ARE EXCLUSIVE AND IN LIEU OF ALL OTHER RIGHTS, REMEDIES,
AND WARRANTIES EXPRESSED, IMPLIED, OR STATUTORY, INCLUDING, WITHOUT
LIMITATION, THE WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE., AND SYSTEM INTEGRATION, WHICH ARE HEREBY
DISCLAIMED BY TYLER.

6. Dispute Resolution. Should a dispute arise with respect to this Agreement, Client will notify
Tyler immediately in writing. If Tyler and Client cannot resolve a dispute within thirty (30)
calendar days following notification in writing by ecither party of the existence of said dispute,
then the following procedure shall apply:

a) Bach party shall appoint one (1) person to act as an impartial representative. The appointed
individual shall be of sufficient knowledge and experience to understand and deal with the
dispute but shall not be a person assigned to the project. The set of four (4) individuals consisting
of Tyler’s Project Manager for this project, Client’s Project Manager for this project, and the two
(2) appointees is called a Dispute Resolution Group.

b) The Dispute Resolution Group shall convene no later than twenty-one (21) calendar days after
the expiration of the thirty (30) calendar day period referenced above and shall meet for a
minimum of four (4) four (4) hour sessions during the subsequent four (4) business days, unless
otherwise mutually agreed. Any resolution shall be in writing and signed by both parties. Such
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resolution shall constitute a binding amendment to the Agreement.

In the event the Dispute Resolution Group fails to resolve the dispute as set forth above either
party may assert its other rights and remedies under this Agreement within a court of competent

jurisdiction.

Nothing in this Section shall prevent a party from applying to a federal or state court of
competent jurisdiction to obtain injunctive relief pending resolution of the dispute through the
dispute resolution procedures set forth herein.

7. No Intended Third Party Beneficiaries. This Agreement is entered into solely for the benefit
of Tyler and Client. No third party shall be deecmed a beneficiary of this Agreement, and no third
party shall have the right to make any claim or assert any right under this Agreement.

8. Governing Law. This Agreement shall be governed by and construed in accordance with the
laws of the State of Florida. Venue for any legal action arising out of this Agreement shall be

Miami-Dade County.

9. Entirec Agreement. This Agreement represents the entirc agreement of Client and Tyler with
respect to the subject matter hereof, and supersedes any prior agreements, understandings, and
representations, whether written, oral, expressed, implied, or statutory. Client hercby
acknowledges that in entering into this Agreement it did not rely on any mformation not
explicitly set forth in this Agreement.

10. Severability. 1l any term or provision of this Agreement or the application thereof shall, to
any extent, he invalid or unenforceable, the remainder of this Agreement or the application of
such term or provision to persons or circumstances other than those as to which 1t is held nvalid
or unenforceable shall not be affected thereby, and each term and provision of this Agreement
shall be valid and enforced to the fullest extent permitted by law.

11. Modification. This Agreement may only be modificd by written amendment signed by
authorized representatives of both parties.

12. Termination.

a) Termination for Convenience. In the event of Client's termination of this Agreement for
convenience, Client shall provide Tyler with thirty (30) days' advance written notice of Client's
intent to terminate this Agreement. Client shall pay Tyler for products, services and expenses
delivered or incurred prior to the date Tyler received Client's notice of termination.

b) Termination for Cause. In the event of Tyler’s failure to perform under this Agreement, Client
shall immediately notify Tyler in writing of such failure and allow Tyler a thirty (30) day period
in which to cure such failure. If, at the end of the cure period, Tyler has not cured such failure,
Client will have the right to terminate this Agreement. Upon such termination, Client shall pay
Tyler for all products, services, and expenses not in dispute which were delivered or incurred
prior to the date Tyler received Client's notice of termination. Payment for products, services,
and expenses in dispute will be determined in accordance with the dispute resolution process.

13. Approval of Governing Body. Client represents and warrants to Tyler that this Agreement
has been approved by its governing body and is a binding obligation upon Client.

14. No Assignment. Client may not assign its rights and responsibilities under this Agreement
without Tvler’s prior written permission, not to be unreasonably withheld.
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15. Notices. All notices or communications required or permitted as a part of this Agreement
shall be in writing (unless another verifiable medium is expressly authorized) and shall be

deemed delivered when:

a) Actually received,
b) Upon receipt by sender of a certified mail, return receipt signed by an employee or agent of the

party,

¢) Upon receipt by sender of proof of email delivery, or

d) If not actually received, ten (10) days after deposit with the United States Postal Service
authorized mail center with proper postage (certified mail, return receipt requested) affixed and
addressed o the respective other party at the address set forth in this Agreement or such other
address as the party may have designated by notice or Agreement amendment to the other party.

Consequences to be borne due to failure to receive a notice due to improper notification by the
intended receiving party of a new address will be borne by the intended receiving party. The

addresses of the parties to this Agreement are as follows:

Tyler Technologies, Inc.

370 U.S. Route 1

Falmouth, ME 04105
Aftention: Contracts Manager

Client: Village of Palmetto Bay
8950 SW 152" Street

Palmetto Bay, 'L 33157
Attention:

16. Independent Contractor. This is not an Agreement of partnership or employment of Tyler
or any of Tyler’s employees by Client. Tyler is an independent contractor for all purposes under

this Agreement.

17. Insurance. Prior to performing services under this Agreement, Tyler shall provide Client
with certificates of insurance evidencing the following insurance coverage:

a) Commercial general liability of at least $1,000,000;

b) Automobile lability of at least $1,000,000;

¢) Professional liability of at least $1,000,000; and

d) Workers compensation complying with statutory requirements.

18. Confidentiality. Both parties recognize that their respective employees and agents, in the
course of performance of this Agreement, may be exposed to confidential information and that
disclosure of such information could violate rights to private individuals and entities. Each party
agrees that it will not disclose any confidential information of the other party and further agrees to
take appropriate action to prevent such disclosure by its employees or agents. The confidentiality
covenants contained herein shall survive the termination or cancellation of this Agreement for a
period of two (2) years. This obligation of confidentiality shall not apply to information that:

a) At the time of the disclosure is in the public domain;

b) After disclosure, becomes part of the public domain by publication or otherwise, except by
breach of this Agreement by a party;

¢) A party can establish by reasonable proof was in that party's posscssion at the time of
disclosure;

d) A party receives from a third party who has a right to disclose it to that party; or

10




e) Is subject to Freedom of Information Act requests, only to the extent disclosure is based on the
good faith written opinion of the receiving party's legal counsel that disclosure is required by law:
provided, however, that that receiving party shall give prompt notice of the service of process or
other documentation that underlies such requirement and use its best efforts to assist the
disclosing party if the disclosing party wishes to obtain a protective order or otherwise protect the
confidentiality of such confidential information. The disclosing party reserves the right to obtain
protective order or otherwise protect the confidentiality of its confidential information.

19. Nondiscrimination. Tyler shall not discriminate against any person employed or applying
for employment concerning the performance of Tyler’s responsibilities under this Agreement.
This discrimination prohibition shall apply to all matters of initial employment, tenure, and terms
of employment, or otherwise with respect to any matter directly or indirectly relating to
employment concerning race, color, religion, national origin, age, sex, sexual orientation,
ancestry. disability that is unrelated to the individual's ability to perform the duties of a particular
job or position, height, weight, marital status, or political affiliation.

20. Subcontractors. Tyler shall not subcontract any services under this Agreement without
Client's prior written permission, not to be unreasonably withheld.

21. Non-appropriation. If Client should not appropriate or otherwise make available funds
sufficient to purchase, lease, operate or maintain the products set forth in this Agreement, or other

means of performing the same functions of such products, Client may unilaterally terminate this
Agreement only upon thirty (30) days written notice to Tyler. Upon termination, Client shall
remit payment for all products and services delivered to Client and all expenses incurred by Tyler
prior to Tyler’s receipt of the termination notice.

22. Shipping. Delivery shall be F.O.B. shipping point.

23. Payment Terms.

a) Client will pay $72,962.50 upon execution of this Agreement that equals 25% of the
Application Software License Fees.

b) Client will pay $211,285 upon delivery of the Tyler Software Products that equals 50% of the
Application Software License Fees ($145.925) and 100% of the Third Party Product Fees
($65,360).

¢) Client will pay 25% of the Application Software License Fees ($72,962.50) upon verification
of the Tyler Software Products in accordance with Article 3 of Section A. Unless the Tyler
Software Products fail verification, this period shall not exceed ninety (90) days after delivery.

d) Prices do not include travel expenses, subject to Article 2(e) of Section B.

e) Training & Installation, Data Conversion, Project Management, and Other Professional
Services, plus expenses, are billed. if provided/incurred, on a monthly basis, and are due and
payable thirty (30) days after receipt of invoice. Notwithstanding the foregoing. Tyler will
invoice the first sixty-one (61) Installation, Training, Off-Site Prep days one hundred eighty (180)
days from the Effective Date. Travel expenses associated with such services will be billed as
incurred. ,

f) The year 1 maintenance fees of $85,686.20 are due on the first day of training. Tyler will
invoice Client such fees prorated through December 31, 2009.

IN WITNESS WHEREOF, persons having been duly authorized and empowered enter into this
Agreement.

v
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Tyler Technologies, Inc. Vllla%e Imetto

v

Y 2
By: J/L/j/aé/gj// e

Name: Stacey M. Gerard Name: Ron E. Williams

Title:  Assistant Secretary Title: Village Manager

Date:  December 24, 2008 Date: December 29, 2008
| ATTEST: Y

%fmw

ghan Rader, Village Clerk

4/"

APPROVED AS TO LEGAL SUFFICIENCY:

E\U‘f Boutsis. Village Attorney




Exhibit 1 - Investment Summary

Tyter Technologies; 1100 Oakesdale Ave SW: Renton, WA 98057; (800) 328-0310; eden. sales@tylertech.com

=+ Customer Price Quotation - Standard implementation ***
r Customer Name: Village of Palmetto Bay
Concurrent Users: Site License
OGIES Date: December 22, 2008

$ 3,600 00

System Administration L 1 . $ 360000} 1% 3600

Database Setup D | s 240000  |s 24000 0
Web Install & Setup I e A ~ $ 1,200.00 $  1,20000 |
Web E-Commerce Setup - Verisign $  1,200.00 $ 1,20000

$

I,ZO0.00 $ 1,200.00
3 s

Cashuerlng Setup including Verisign

Core Financials - GLAPIPG s 2360000 | 21,4000 | § 25,200.00 00 ,§,, ©6,300.00 | § 5274000
Advanced Budgeting - Tl TTiopoooo | 10%] S 900000 S 600000 |$  1700.00 | $ 1670000
Requisitioning i ] “Is s00000|  10%|S  450000|$ 240000 |%  1,20000$ 810000
Project Accounting T s 140000 0 10%|$ 86000 | S 9,600.00 | $  3,400.00 | $ 26,860 00
Fixed Assets ' R £9,100.00 | 10%|$  8190.00|$ 9,600.00 | $  1,700.00 | § 19,490 00
Accounts Receivable T s U sa0000)  10%|S 819000 (S 960000 F5 170000} 19,4900
Contract Management s 770000 | 10%|S  693000|% 4800.00|$  1700.00 8§ 13.43000
Executive Dashboard - PORTALS N s 990000 |  10%|$ 891000 | 360000 |5 175000 |$ 14.26000
Web Extension - AP T s ano000)  10%|$ 3690001 $  3,690.00
w o o s 500000 | 10%[$ 4500001 i s
i -~ @?&i‘f‘%@%
27,00000 | $  4,800.00 | S 1,700.00

5,070.00

11,980.00 | S 3,600.00

" 270000 ]S 7,20000
3,600.00

ApﬁlicantTrackmg 2,200.00 | 1,450.00 [ 5 7.02000

Employee Training o . 3 . 3.000.00 m”

B

S 290000 | S 12,800 00
& 170000 | $ 12,500 00
S

$

Human Resources B ) o o ) 74 ()U( 00 10% o

Payroli s 9,400.00 10%| £,460.00 [ $ 21,60000|$ 605000 |§ 3611000
Position Budgeting T T s asooo0] 10% 1,350.00 [§ 1,200.00 | ¢ 250.00 | 2,800 00
Web Extension - Applicant Tracking ~|s 230000 10%]| 2,610.00 B |'s 281000
Web Extension - HR_ ' s soo000| 0% 5,310.00 I's 531000

i ef 5 10% 3, 960 00 $ 396000

Parcel Manager s a10000 W $  3690.00]% 960000 S  1,00000{$ 14,290.00
Permits & Inspections B | o000 10%|$  17,64000|$ 252000015 7,500.00 | § 50.340.00
Licensing “1s  1o00000|  10%[S 900000]$ 1560000|5  3,400.00 | $ 28,000 00
Customer Request i $ 690000 |  10% S 621000|$ 9,60000 ¢  3,400.00 | $ 19.210.00
Web Extension - Customer Request B s ee0000|  10% % 5,940.00 ' $ 594000
Web Extension - P& 5 9,60000|  10%|$  8sa000| B ~|s se4a000
Web Extension - LI ] } s “e30000| 10%ls é,éfé.oo o |s ser0o0

/36,000 00

EDEN Site License - S 40,000.00 10%} $ 36 OOO 00
Repaort Views - - $ 500000 $  500000| s 5'boo 00
FL State Package ~|s 500000 s so0000| T s 00000
Tyler Output Processor S 720000 |  10%|$ 6480005 2,400.00 S 8,880.00
Tyler Content Manager Limited Edition s 1000000| 3 9,000.00 [ §  2,400.00 i $ 11,400.00
Laserfiche Interface - Licensed to 3 Module Groups 1500000 15,00000 | S 2,400.00 o 7 17.400.00
5 o o TR e i

Pro;ect Plannmg Services ] ‘ ‘ OO0,00 N $ 'S,OOOW,OO
Chart of Account Consultation D S 600000 |$  1,950.00|$  7,950.00
On-Site Data Mapping S 9600005  3,400.00|¢% 13,000.00
Start-To-Finish Data Conversion I $ 2220000  ls 2220000
Total Standard Forms ’ 1260000) 1S 1260000 - 7 |'s 1280000
Addi 1 B S 9,600.00 ‘ 600.

ional Tvraining Da

$ 11.600 00

i : i 4 2/ iy
Map Objects Runtime 10 Users S 800.00 S 800.00

Crystal Site License and Upgrade Assurance B S 11,856.00 S 11,856.00.

NIGP Commodlty Code S 774.00 S

S5

GBA Product - ) ) ) 2000%| 5 4686000 | S 46,860.00
GBA Training o o o N [$ 13500004 SN 137,)00.0707
GBA Expenses i o o ) | D ) S 3,600.00 | $ ~3,600.00




Exhibit 1 - Investment Summary

[___|

GBA Services
SubTotal $408,630.00
Grand Total
Eden Standard Support - All Products | S 69,541.20
Third Party Direct Support S 16,145.00
Crystal Software Assurance S 2,371.20

$  2,025.00 S 2,025.00
$ 357,210.00 || $ 261,125.00 4 $  §9,750.00 || $ 678,085.00
S 357,210.00 || $ 261,125.00 { $  59,750.00

All prices except for those marked as 'Estimated’ are good for 120 days from the above date. "Estimated' quotes are subject to immediate change without
notice. Tyler offers software support on items under the "Eden’ categories. Software support begins upon onset of training of the software module. Support and
maintenance on all other items is offered directly by the supplier or manufacturer. All client computers must meet the minimum client hardware and software
requirements defined by Tyler. Sales taxes estimated above will be charged to Washington customers per the purchasing agreement
Travel and Expenses includes estimated charges for trave! to and from the customer site.

Estimated costs of

$ 678,085.00

ty

TECHNOLCGIES

Customer Name:
Concurrent Users:
Date:

Village of Palmetto Bay

Site License

December 22, 2008

Tyler Technologies; 1100 Oakesdale Ave SW; Renton, WA 98057; (800) 328-0310; eden.sales@tylertech.com
*** Estimated Training - Install - Conversion Days ***

Product Description

E:: £ EAIER
System Administration

Database Setup

Web Install & S'eturp ]

Web E-Commerce Setup - Verisign
c :

St

Project Accountrirng";

Fixed Assets

Executive Dashboard - PORTALS

B

el

ated Cashiering IMAGING Included o

Payroll

On Site Trips

Tnstallation,
Training, Off-
site prep
days

Data Conv

Position Budgeting
§ x5 4

Parcel Manager 4 4 8
Permits & Inspections o - 5 B 6 | 5 21
Licensing o B o 2 8 5 i 7 B 13
Customer Request o - 2 ) 8 B 8

v i . E & : 2o 2 3
Tyler Qutput Processor 2 2
Tyler Content Manger Limited Edition T 2 2
Laserfiche Interface - Licensed to 3 Module Groups 7 o 2 o o I 2

E R |

Chart of Account Consultation 1 5 o] 5
On-Site Data Mapping o 2 B 0 8 R g
|Additional Training Days o R 3
Total 33 137 45 0 182

Although quotes for services are provided here as our best estimate of what it will take to properly train your personnel in a 'train the trainer' setting, such
quotations are not a guarantee that quoted services will match the skill and requirements of your staff and that additional services might not be needed. For all
services quoted here Tyler will deliver the number of days for the dollars quoted. All additional services beyond those shown in this quotation must first be
authorized by the customer and will be provided by Eden Systems at its then going hourly rate.




Systems

System Administration $ - 1% - 1% - E
[Database Setup $ - i3 - 19 - E
Hardware/OS Setup $ - 19 - 19 - E
Web Install & Setup $ - IS - |8 - E
Web E-Commerce Setup - Verisign $ - |9 - |9 - E
Cashiering Setup including Verisign $ - $ - $ - E
Financials Applications

Core Financials - GLIAP/PG $ 23,600.00 | § 21,240.00 [ 4,720.00 E
Budget Preparation $ - 13 - 1% - E
Advanced Budgeting $ 10,000.00 | $ 9,000.00 { $ 2,000.00 E
Requisitioning $ 5,000.00 | $ 4,500.00 | $ 1,000.00 E
Project Accounting $ 15,400.00 | $ 13,860.00 | $ 3,080.00 E
Inventory $ - |8 - 1§ - E
Fixed Assets $ 9,100.00 | $ 8,190.00 | $ 1,820.00 E
Accounts Receivable $ 9,100.00 [ $ 8,190.00 | $ 1,820.00 E
Cash Receipting Interface $ - $ - $ - E
Bid & Quote Management $ - $ - $ - E
Contract Management $ 7,700.00 | $ 6,930.00 | $ 1,540.00 E
Executive Dashboard - PORTALS $ 9,900.00 | § 8,910.00 | $ 1,980.00 E
GASB34 $ - $ - $ - E
Web Extension - AP $ 4,100.00 | $ 3,690.00 | $ 1,025.00 E
Web Extension - Bid & Quote $ - $ - $ - E
Web Extension - AR $ 5,000.00 | $ 4,500.00 | $ 1,250.00 E
Web Extension - Cashiering (Departmental Deposit) $ - $ - $ - E
Web Extension - Contract Management $ - $ - $ - E
Personnel Applications

Applicant Tracking $ 2,200.00 | § 1,980.00 | $ 440.00 E
Employee Training $ 3,000.00 | $ 2,700.00 | $ 600.00 E
Human Resources $ 4,000.00 | $ 3,600.00 | $ 800.00 E
Payroll $ 9,400.00 | $ 8,460.00 | $ 1,880.00 E
Position Budgeting $ 1,500.00 | $ 1,350.00 | § 300.00 E
Web Extension - Applicant Tracking $ 2,900.00 | $ 2,610.00 | $ 725.00 E
Web Extension - HR $ 5,900.00 | § 5,310.00 | $ 1,475.00 E
Web Extension - Employee Training $ - $ - $ - E
Web Extension - Benefit Enrollment(GA in 2008) $ 4,400.00 | $ 3,960.00 | $ 1,100.00 E
Citizen Services Applications

Parcel Manager $ 4,100.00 | § 3,690.00 | § 820.00 E
Permits & Inspections $ 19,600.00 | $ 17,640.00 | $ 3,920.00 E
Utility Billing $ - $ - $ - E
Licensing $ 10,000.00 | $ 9,000.00 | $ 2,000.00 E
Special Assessments $ - $ - $ - E
Customer Request $ 6,900.00 | $ 6,210.00 | $ 1,380.00 E
Web Extension - Customer Request $ 6,600.00 | § 5,940.00 | $ 1,650.00 E
Web Extension - P&l $ 9,600.00 | § 8,640.00 | $ 2,400.00 E
Mobile Permits Extension $ - $ - $ - E
Web Extension - UB $ - $ - $ - E
Web Extension - LI $ 6,300.00 | $ 5,670.00 | $ 1,575.00 E
Web Extension - SA $ - $ - $ - E
UB - Hand Held Interface(s) $ - $ - $ - E
Voice Extensions P&l $ - $ - $ - E
Voice Extension UB $ - $ - $ - E
Standard Forms

AP - Check $600.00 $ 600.00 | $ 120.00 E
AP - Non-Negotiable AP Check 3$600.00 $ 600.00 | $ 120.00 E




Exhupit 1o=1ny

asiment Sl lmmary

AP - 1099 (Standard Form No Charge) $0.00 $ - $ - E
AP - Purchase Order $600.00 $ 600.00 | $ 120.00 E
AP - Voucher $600.00 $ 600.00 | $ 120.00 E
AR - Invoice $600.00 $ 600.00 | $ 120.00 E
AR - Statement $600.00 $ 600.00 | § 120.00 E
AR - Late Notice $600.00 $ 600.00 | $ 120.00 E
BQ - Informal Bid Form 0 $ - 1% - E
BQ - Formal Bid Form 0 $ - $ - E
BQ - Bid Results Notice 0 $ - |8 - E
CM - Contract Notice of Award $600.00 $ 600.00 | $ 120.00 E
CM - Retainage Release Form $600.00 $ 600.00 | $ 120.00 E
CM - Supplimental Form $600.00 $ 600.00 | § 120.00 E
OPEN $0.00 $ - $ - E
PR - Check $600.00 $ 600.00 | § 120.00 E
PR - Direct Deposit $600.00 $ 600.00 | $ 120.00 E
PR - Timesheet $600.00 $ 600.00 | § 120.00 E
PR - W-2 (Standard Form No Charge) $0.00 $ - $ - E
P& - Permit Form $600.00 $ 600.00 | $ 120.00 E
P&l - Certificate of Occupancy $600.00 $ 600.00 | $ 120.00 E
P&l - Inspector's List $600.00 $ 600.00 | § 120.00 E
P&I - Receipt $600.00 $ 600.00 | $ 120.00 E
P&l - Application for Plan Check/Permit $600.00 $ 600.00 | $ 120.00 E
UB - Utility Bill 0 $ - $ - E
UB - Past Due Notice 0 $ - $ - E
UB - Shut Off Notice 0 $ - $ - E
UB - Service Order 0 $ - $ - E
Licensing - Application $600.00 $ 600.00 | § 120.00 E
Licensing - Renewal $600.00 $ 600.00 | § 120.00 E
Licensing - License $600.00 $ 600.00 | $ 120.00 E
SA - Invoice 0 $ $ - E
OPEN $0.00 $ - $ - E
SA - Late Notice 0 $ - $ - E
OPEN $0.00 $ - $ - E
Other

Report Views $ 5,000.00 | § 5,000.00 | $ 1,000.00 E
XX State Package $ 5,000.00 | § 5,000.00 | $ 1,000.00 E
Map Objects Runtime 10 Users $ 800.00 | $ 800.00 | $ 160.00 E
Address Services (CASS) $ - $ - $ - E
Address Services (CASS) - Annual Subscription Fee $ - $ - E
EDEN Site License $ 40,000.00 | § 36,000.00 | $ 8,000.00 E
Misc Pass-Through: Enter new or CLEAR $ - $ - $ -

Crystal License $ - |8 - % - 3
Crystal Site License and Upgrade Assurance $ 11,856.00 | $ 11,856.00 | $ 2,371.20 C
Crystal Beginner Class $ - 1% - E
Crystal Reports - intermediate class FMS $ - $ - E
Crystal Reports - intermediate class HR/PY $ - $ - E
Crystal Reports - intermediate class UB $ - $ - E
Tyler Output Processor $ - E
Email, Print, and CM Channels $ 7,200.00 | § 6,480.00 [ $ 1,440.00 E
ObjectFax Output Channel $ - $ - $ - E
Castelle FaxPress Qutput Channel $ - $ - $ - E
Interfax Output Channel $ - $ - $ . E
EskerFax $ - $ - $ . E
Laserfiche $ - $ - $ - E
Numberof Forms (existing client only) $0.00 $ - $ - E
Content Manager $ - E
Tyler Content Manger Limited Edition $ 10,000.00 | § 9,000.00 | $ 2,000.00 E
Tyler Content Manger Enterprice Edition $ - 18 - 18 - E




EXIUDI - HIVESUTIENL Dumniary

15,000.00 | $

15,000.00 | $

||Project Planning Services $ E
Chart of Account Consultation $ - E
On-Site Data Mapping $ - E
Start-To-Finish Data Conversion $ - E
Disaster Recovery Services (DRS) $ - E
0S/DBA (Ops System and DataBase Support) $ - E
Source Code Escrow $ - E
Support Plus $ - E

$ - E
$ - E
2 Stations $ - E
Eden Integrated Cashiering IMAGING Included $ 27,000.00 | $ 27,000.00 | $ 6,750.00 E
# of Cashiering Stations - includes: receipt printer, cash
drawer, bar code scanner, magnetic track scanner $5,070.00 $ - E
NOT USED $ - |$0.00 $ - E
Spare int the Air Printer replacement service $ - E
IG Cashiering Additional Cash Drawers $ - 1% - 18 - E
Additional Project Mgmt Days $ - $ - E
Additional Development Days $ - $ - E
Additional Training Days $ - $ - E
Prime Contractor Fee ($) $ - $ - E
TurnKey Implementation Fee (§) $ - $ - E
Basic Project Management $ - E
3rd Party
Microsoft SQL Server $ - $ - $ - 3
Not used $ - $ - $ - 3
Oracle $ - $ - $ - 3
Database, Tools $ - $ - $ - 3
Database Server $ - $ - $ - 3
NIGP Commodity Code $ 774.00 | $ 774.00 | $ 525.00 3
LiteSpeed PROFESSIONAL Backup and Encryption $ - $ - $ - 3
Sympro $ - $ - $ - 3
Genysis (Voice Genie) Platform $ - $ - $ - 3
GBA $ 78,100.00 | $ 46,860.00 | $ 15,620.00 3
Non Eden Systems Products $ 90,730.00 | $ 59,490.00 | $ 16,145.00
Eden Systems Products $ 317,900.00 | $ 297,720.00 | $ 69,541.20
Taxes
Totals $ 408,630.00 | $ 357,210.00
Standard Support $ 69,541.20 || $ -
Annual Support for Third Party Products $ 16,145.00 || $ 297,720.00 |
License Basis for CM LE pricing $ 210,400
Non EDEN Products EXCLLUDING CRYSTAL ASSURANCE fol $ 78,874.00



Exhibit 2 — Verification Test

The Verification Test will be conducted after the Tyler Software Products are installed and before
they are implemented. The Verification Test is performed using the Tyler sample database. Such
database contains general information applicable to all Tyler clients. As such, the Verification
Test will not demonstrate Client-specific functionally. Rather, the Verification Test will confirm
that the Tyler Software Products are installed and performing baseline functions.

Client:

Contact:

Date:

Financial Products
1. View general ledger accounts form (Initial)

2. View budget documents

3. View accounts payable vendor form

4. Find purchase orders in purchase order inquiry
5. View inventory item {orm

6. View fixed assets form

7. View projects form

8. View accounts receivable customers form

Customer Information System Products
1. View fee schedule with rate tables (Initial) __
2. View utility billing account form

3. View utility billing customer form
4. View parcels form
5. View license form

6. View permits form

Personnel Products
1. View employee form (Initial)
View position form
View deduction codes
View pay type codes
View shift calendars

:Jn%&b)t\)



Exhibit 3 — Business Travel Policy

Airfare
All airfare will be booked Economy Class, with best efforts to make reservations 2 — 4

weeks in advance for best pricing. All air tickets will be booked “non refundable” to
minimize ticket costs. If change fees or other additional charges are incurred as a result
of Client rescheduling, cancellations, or other factors that impact the planned dates for a
trip. the Client will be billed for those charges.

Airport Parking
Client is billed for the cost of on-airport long term parking costs incurred while staff is

traveling to client site.

Mileage
Federal Government Rate
Tyler employee mileage to the airport, train terminal, etc. for the client trip will
be billed at the IRS designated reimbursement rate per mile. Actual mileage for
the employee travel to the site will be billed at the IRS rate if not traveling by air,

rail, etc.

Airport Shuttie
If Tyler employee uses the service of an airport shuttle, this amount will not exceed the

standard rate for airport parking (as noted above) plus mileage to and from the airport.

Car Rental
Tvler has negotiated rates with national automobile rental companies to minimize car
rental fees. Actual cost of car rental, taxes, refueling costs etc. will be billed to the
Client.

Hotel/Motel
Tyler employees will stay at medium-class hotels/motels (less than 4 stars) when

available. 4 or 5 Star hotels/motels may be selected if, during promotional times, prices
can be negotiated at rates similar to 3 star facilities.

Meals
Federal daily per diem rate for Client location will apply. Per diem will include travel
time to and from the Client location.

Miscellaneous
All direct expenses not included above will be billed to the Client. This includes but is
not limited to such items as internet connectivity (if not included free in the cost of hotel)
and any other incidentals such as copies, supplies, road tolls, local parking fees, etc.
directly related to time spent on site.



Exhibit 4 — Data Conversion Process

iConversion Assistance

Tyler will convert relevant and useful data from a client’s legacy system as a part of the
conversion/installation process. The Investment Sumimary contains an estimated cost for the
project. This estimate is based on Tyler’s experience in performing similar successful data
conversions over the past twenty years. Client will be billed for actual conversion services

provided by Tyler.

Tyler has developed the following proven strategy for converting data from legacy systems into
Tyler’s database structure.

e A project coordinator is assigned to Client once the Agreement is executed.

e The project coordinator works with Client to schedule consultation meetings (or site visits if

necessary) in accordance with the data conversions for each module.
e Tyler provides detailed conversion data specification documents to Client’s technical staft.

e Tvler's conversion specialists consult with Client’s technical staft and provide file
specifications to cnable Client’s technical staff to prepare and provide the conversion data in
the necessary format. If requested by Client, Tyler will determine if Tyler can gather the data
itself and assist in converting it into Tyler's data specifications (referred to as a start-to-finish
conversion for an additional fee). Otherwise, Tyler’s standard conversion method requires
Client to provide Tyler with the extract of the required data in accordance with Tyler’s data
specifications and in the technical format specified below. Data must be “in balance™ in
order to proceed with the conversion process.

o Client provides Tyler with the first instance of data on or before a scheduled date. Tyler
inspects and verifies the accuracy of the data. Data may require additional “clean-up” by
Tyler’s technical staff or Tyler may require Client to provide Tyler with new data files. Once
the data is considered accurate, Tyler converts the data into Tyler’s database schema. This is
typically done using conversion programs written and maintained by Tyler’s technical staff.

17
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¢ Depending on the accuracy and conformance of the data provided by Client, Tyler may repeat
the conversion process up to two times, in order to provide accurate and balanced data before
Client uses the Tyler Software Products in live production. On all the Tyler Software
Products, Tyler will plan for an initial conversion to be aligned with the “set up” of the Tyler
Software Product, refinement of the conversion during system testing, and then a final
conversion for parallel processing and use of the Tyler Software Product in live production.

o During the entire process, a Tyler conversion specialist is assigned to each Tyler Software
Product that is receiving converted data. This person will be responsible for working with
Client to analyze and convert data, support Tyler’s Implementation Consultant while on-site,
and fix data problems using the available tools. Once Client uses the Tyler Software
Products in live production, Client is officially transitioned to Tyler’s Technical Support
organization.

File Formats

There will typically be multiple conversion files for each module. Conversion import files may
be provided in one of the following formats: 1) ASCII pipe “I” delimited text file, 2) Non
Formatted Microsoft Excel Worksheet, or 3) Microsoft Access database.

The import files must adhere to the following characteristics:

e ASCH character content: The data must contain only printable ASCII characters. Control
characters, non-printable characters, or “packed™ data fields are not allowed.

e One record per line or row: Each line or row constitutes a single record or row ol data.

ASCII Pipe Delimited Text File:

Data may be provided as ASCIH pipe delimited text files with variable length data separated by a
“[7 (“pipe”) character. Variable length records contain fields that are only as wide as the data
requires (there are no leading or trailing spaces between data in each field). Files should be
stored using the “.txt” file extension. Fields containing a Null value should have two adjacent
pipe delimiter characters “|” representing the start of the current field and the start of the next
field; it is not necessary to fill the field with spaces.

Microsoft Excel Worksheet:

Data may be provided as a Microsoft Excel Worksheet with one worksheet representing one
conversion file. All conversion files may be stored in one Microsoft Excel file as separate
worksheets in the same “.xIs” file extension. Workshects cannot contain macros or data links.
FEach worksheet must adhere to the file specifications with the first row containing the header
column information and each subsequent row representing one record of data.



Microsoft Access Database:

Data may be provided as a Microsoft Access Database with cach conversion file defined as a separate table.
Table names should adhere to the file names minus the “.txt” extension. Upon request, a Microsoft Access
Database may be supplied with all conversion tables pre-defined.

Assumptions

The conversion service fees listed in the Investment Summary are based upon the following assumptions:

e The conversion estimate includes conversion of financial data for one client. The conversion includes the
current and previous fiscal year for each Tyler Software Product, unless otherwise noted.

e Client is responsible for extracting the “‘convert-from” data files from its systems, formatting it into Tyler’s
provided data specifications, and providing it in one of the acceptable technical formats.

e Tyler will convert the chart of accounts, organization titles, funds, account balances, account activity on
both an annual and per-period basis for every fiscal year converted, including budgets.

e For the accounts payable/purchasing conversion, Tyler will convert vendor and vendor balance information,

and outstanding check history

e Purchase orders, outstanding invoices, security setups, requisition queues, requisitions, vendor ship-to, and
vendor bill-to addresses are not included i the standard general ledger/accounts payable/purchasing

CONVErsIon.

e The conversion estimate for accounts receivable includes conversion of accounts receivable customer
identifying information (customer number, name, addresses, and billing codes) and current accounts
receivable open items (customer number, account number, due date, amount owed). The accounts
receivable conversion does not include history.

e The conversion estimate for project/grant accounting includes conversion of the project strings, materials
history, labor history, and project balances. This conversion includes up to five fiscal vears of project
accounting data.

e The conversion estimatc for fixed asscts includes conversion of fixed asset number and type. depreciation
information. distribution information. asset class information, and improvement information.

e The payroll/position control conversion estimate includes conversion of payroll data for one client. For the
payroll conversion, Tyler will convert employee and position information, grade and step tables, employce
benetit and deduction information, direct deposit accounts, employee leave balances, and the current year’s
employee paycheck history. Previous year’s payroll check history, job costing numbers, and job costing
history, are not included in the standard payroll/position control conversion.

e The special assessments conversion estimate includes assessment district mformation (assessment types.
ordinance numbers, and descriptions), assessment specific information (owners, assessed amounts, and
balances due), and transaction specific information (bills, receipts, and their associated amounts). Iee
structures are not included in the conversion.
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The estimate for parcels conversion includes basic parcel information consisting of addresses, owners,
assessments and zoning, along with building information (addresses, owners), business information
(addresses, owners, insurance) and professional information (surveyors, architects, engineers).

The permit conversion estimate includes permit address, owner, applicant, and lender. All legacy fees need
to be combined into a 'total fees' code representing the summation of all fees on a permit.

The licensing module conversion estimate includes occupational information (mailing information, phone,
email, tenants, lessees), and account information (numbers, fees, deposits). Fee structures are not included
in the conversion.

The utility billing conversion estimate includes customer information (mailing information, phone, email for
owners, tenants, lessees, lenders, property managers, €sCrows, etc.), service location addresses, account
information (numbers, services, fees, deposits), meter information (number, location, measurement of the
meter, radio frequency), and history (meter reads and consumption, bills, receipts, billing adjustments,
receipt adjustments). Fee structures and service orders are not included in the conversion.




Exhibit 5 — Conversion Verification

The Conversion Verification will be conducted after each data conversion, as determined by the applicable
module’s implementation schedule. Reports must be run from client’s legacy system at the same time as the data
is extracted and provided for conversion. These reports will be utilized for comparison with data populated in
EDEN. The Client has primary responsibility to ensure reports and totals for validation are retrieved from the
legacy system and for reconciliation and sign-off of the converted data.

Client:

Contact:

Date:

General Ledger (GL) Module
1. Verify beginning and ending Trial Balances for cach year converted

2. Verify Revenue Reports for each year converted

3. Verify Expenditure Reports for each year converted

4. Ensurc each Fund 1s in balance

5. Verity accuracy of GL Accounts such as debit/credit, account kind, nominal/real

Accounts Pavable (AP) Module
I. Verify Vendor 1099 balances for current year
Verily number of Vendors converted
Verify check history of Vendors
Verity accuracy of Vendors such as name, address, TIN

BRSNS

Inventory (IN) Module
1. Verify number of Inventory Items converted
2. Verify accuracy of Inventory Items such as description, price, quantity on-hand

Fixed Assets (FA) Module
1. Verify number of Assets converted
2. Verify Asset cost totals
3. Verify Asset accumulated depreciation totals
4

Verify accuracy of Asset information such as description, type. year acquired

Accounts Receivable (AR) Module
1. Verify number of Customers converted

2. Verify Accounts Receivable totals
3. Verify On Account totals
4. Verify accuracy of Customer information such as name, address

Project Accounting (PA) Module
1. Verily number of Projects converted

2. Verify Project balances at conversion .
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Verify accuracy of Project information such as project number, description

Parcel Manager (PL) Module
I

Verify total number of Parcel records received and converted
Verify number of Parcel Owners created from Parcel records

Verify number of Parcel Addresses created from Parcel records

Verify number of Parcel Streets created from Parcel records

Verify number of Parcel Assessments created from Parcel records

Verify number of Buildings created from Parcel records

Verify number of Professionals created from Parcel records

Verify number of Zones created from Parcel records

Verify accuracy of Parcel information such as parcel number, town, range, section

Permits & Inspections (PM) Module
l.

Verify total number of Permit records received and converted

Verify total number of Parcel/Permit Join records received and converted

Verify number of Addresses created from Permit records

Verify number of Streets created from Permit records

Verify number of Owners created from Permit records

Verify number of Customers/Applicants created from Permit records

Verify number of Contractors created from Permit records

Verify accuracy of Permit information such as permit number, type, issue date, expiration date

Licensing (I.I) Module
l.

Verify total number of License records received and converted

Verify total number of Licensce records received and converted

Verify number of Contacts created from Licensee records

Verify number of Addresses created from Licensee records

Verify number of Streets created from Licensce records

Verify accuracy of Licensing information such as license number, issue date, expiration date



