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Travis County Commissioners Court Agenda Request

Meeting Date: April 22, 2014

Prepared By/Phone Number: Lori Clyde/4-4205
Elected/Appointed Official/Dept. Head: Cyd Grimes
Commissioners Court Sponsor: Judge Biscoe

Agenda Language: Approve Contract Award with Tyler Technologies,
Inc. for Odyssey E-Payment Services.

» Purchasing Recommendation and Comments: Purchasing concurs
with department and recommends approval of requested action. This
procurement action meets the compliance requirements as outlined by
the statutes.

ITS recommends approval of the contract to utilize Tyler Technologies’
Odyssey e-Payment Services for credit card payments at the JP Offices
and Centralized Collections. This will enable the Justice of the Peace
offices to expand its ability to accept credit and debit cards online via a
real-time web-based interface. Odyssey’s fully integrated architecture
will reduce staff hours and increase efficiency because credit card
payments will automatically receipt and post to Odyssey. The court
clerk will no longer need to touch 2 different systems to process the
credit card transaction which will significantly reduce clerk processing
time and reduce the risk of data entry errors between systems. The
product includes several time, cost saving and compliance benefits as
well as improved customer service.

Convenience fees are automatically calculated by the system as
payments are processed and according to Tyler Technologies, the
product includes a 48 hour settlement of funds after reconciliation which
is potentially 2 days faster than our current provider. The cost per
transaction which is passed on to our customers will be reduced. The
processing fee is 2.75% (which is based on estimated average
transactions between $100.01 - $500.00) or $1.00, whichever is greater.
The convenience fee will be subject to annual adjustment based on the
actual average transaction value determined on an annual review.

AGENDA REQUEST DEADLINE: All agenda requests and supporting materials must be submitted as a
pdf to agenda@co.travis.tx.us by Tuesdays at 5:00 p.m. for the next week's meeting.
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The cost to the County is $18,140.00 which includes Installation and
Setup of 20 Verifone payment card terminals and the card terminal
application load and debit key injection. If the County requires additional
terminals, the cost for each will be $783.00.

> Contract Expenditures: Within the last 12 months $0.00 has been
spent against this contract/requirement.

» Contract-Related Information:
Award Amount: $18,140.00
Contract Type:  Credit Card Agreement
Contract Period: April 22, 2014-April 21, 2015

» Special Contract Considerations:

[] Award has been protested; interested parties have been notified.

[ ] Award is not to the lowest bidder; interested parties have been
notified.

[[] Comments:

» Funding Information:
[] SAP Funds Reservation #: 300000752

[] Funding Account(s):
] Comments:

AGENDA REQUEST DEADLINE: All agenda requests and supporting materials must be submitted as a
pdf to agenda@co.travis.tx.us by Tuesdays at 5:00 p.m. for the next week's meeting.
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TRAVIS COUNTY INFORMATION TECHNOLOGY SERVICES
Tanya Acevedo, Chief Information Officer
700 Lavaca, Suite 501A, Austin, TX 78701 (512) 854-9666 Fax (512) 854-4401

A0 10 BN RaRtse g b
Travis County Courthouse, Austin, Texas

DATE: January 30, 2014
TO: Cyd V. Grimes, C.P.M-Travis County Purchasing Agent
FROM: Tanya Acevedo, Chief Information Officerm

SUBJ: Recommendation to contract with Tyler Technologies to use Odyssey e-Payment for
credit cards at JP offices and Centralized Collections.

Proposed Motion:
Discontinue contract with Hamer Enterprises and approve contract with Tyler Technologies for Odyssey e-Payment Services.

Summary and Staff Analysis:

Odyssey’s e-Payment Services, offered by Tyler Technologies, is a fully integrated payment processing service which would
enable the Justice of the Peace offices to expand its ability to accept credit and debit cards online via a real-time web-based
interface. The product includes several time, cost saving and compliance benefits as well as improved customer service.

Customer Service
Expanded Choices for payment processing include:

e  Online - through Odyssey’s public access portal
e By Phone — assisted by JP clerical staff
e Card Present - at the window via card swipe machines

The cost per transaction which is passed on to our customers will be reduced. The processing fee is 2.75% or $1.00, whichever
is greater.

Time and Efficiency

Odyssey’s fully integrated architecture will reduce staff hours and increase efficiency because credit card payments will
automatically receipt and post to Odyssey. The court clerk will no longer need to touch two different systems to process the
credit card transaction which will significantly reduce clerk processing time and reduce the risk of data entry errors between
systems.

Convenience fees are automatically calculated by the system as payments are processed and according to Tyler Technologies,
the product includes a 48 hour settlement of funds after reconciliation which is potentially two days faster than our current
provider.

PCI-Compliance and Security Best Practices

Both online and card-present transactions are fully PA-DSS compliant and require no PCI validation from customers. Tyler’s
payment solution is fully web based so Travis County servers and networks will never process, transmit or store any
unencrypted card data which removes our local systems from the scope of any PCI audit.

Budgetary and Fiscal Impact:
The fiscal impact of this purchase $18,140. Funding is included in the following general ledger accounts:

511900: $3,680
510070: $14,460



IMPLEMENTATION FEES

Description Quantity Unit Price Cost
Installation and Setup 16 Hours $155.00 $2,480.00
Verifone Payment Card Terminal Model # MX-860 20 Terminals $723.00 $14,460.00
Card Terminal Application Load and Debit Key Injection | 20 Terminals $60.00 $1200.00
(required regardless of whether terminals are purchased

from Tyler or a third party).

Total Implementation Fees $18,140.00

Issues and Opportunities:

Because the JP Courts and the JP Collections staff are now using Odyssey Case Manager, it makes sense to implement
Odyssey’s e-Payment Services to take advantage of the fully integrated payment processing service which would enable the JP
offices to expand their ability to accept credit and debit cards online via a real-time web-based interface. The product includes
several time, cost saving and compliance benefits as well as improved customer service. The cost to the customer is actually
less than with the current vendor.

Background:
The current agreement is with Hamer Enterprise using their EZ-NETPAY software. The customer pays 3% or $3.00 whichever

is greater.

Required Authorizations:

Legal: Daniel Bradford, County Attorney

Purchasing: Bonnie Floyd, Lori Clyde, Purchasing Department
Budget: Katie Gibson, PBO

cc:

Nicki Riley, County Auditor

Terri Montgomery, Randy Lott, Sheryl Holder, Bruni, Cruz, ITS
The Honorable Judge Yvonne Williams, JP1
The Honorable Judge Glenn Bass, JP2

The Honorable Judge Susan Steeg, JP3

The Honorable Judge Raul Gonzalez, JP4
The Honorable Judge Herb Evans, JP5
Kitzy Daniels, JP1

Cindy Muller, JP2

Karen Barland, JP3

Diana Cantu, JP4

Heather Kellum, JP5

Renea Deckard, Tax Office
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echnologies
Merchant Payment Card Processing Agreement
This Payment Card Processing Agreement (this “Agreement”) is made and entered into by and between Tyler Technologies, Inc., a

Delaware corporation (“Tyler”), and Travis County, Texas (the “Merchant”).

WHEREAS, Merchant desires to engage Tyler to license certain software and to provide certain professional services related
thereto, all on the terms and conditions set forth in this Agreement.

WHEREAS Tyler has contracted with a national banking association (“Member”), a payment processer (“Processor”), and
others, to provide services under this Agreement; and

WHEREAS Member is a member of several Associations, including but not limited to Visa and MasterCard; and
WHEREAS, through Member, Tyler is authorized to process the Card Transactions listed on Schedule 1; and
WHEREAS, Tyler shall submit Transactions on behalf of Merchant in accordance with Association Rules: and

WHEREAS, Tyler is the sole source capable of providing these Tyler services to Merchant, given the Merchant's use of Tyler's
proprietary court products.

NOW, THEREFORE, in consideration of the mutual promises made and the mutual benefits to be derived from this Agreement,
Tyler and Merchant agree as follows:

A. Tyler shall fumish the services; and Merchant shall pay the fees and comply with the additional obligations described in this
Agreement.

B. This Agreement consists of this cover and signature page and the following attachments and exhibits attached hereto and to
be attached throughout the Term of this Agreement, all of which are incorporated by reference herein:

»  Schedule 1 ~ Merchant Payment Card Processing Fees
e  Exhibit A. — Terms and Conditions

IN WITNESS WHEREOF, this Agreement has been executed by a duly authorized officer of each party hereto to be effective as of
the date last set forth below (the “Effective Date”):

TYLER TECHNOLOGIES, INC.
TRAVIS COUNTY, TX

Signatuge? Signature:

Date: _ April 3, 2014 Date:

Name: _Jeff Puckett Name: Samuel T. Biscoe

Vice President of Sales, Courts & Justice Title: _ County Judge

5101 Tennyson Parkway Address: PO Box 1748

Plano, TX 75024 Austin, TX 78767
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(Schedule 1)
Merchant Payment Card Processing Fees

MERCHANT: TRAVIS COUNTY, TEXAS

IMPLEMENTATION FEES

Description Quantity Unit Price Cost
Installation and Setup 16 Hours $155.00 $2,480.00
Verifone Payment Card Terminal Model # MX-860 20 Terminals $723.00 $14,460.00
Card Terminal Application Load and Debit Key Injection 20 Terminais $60.00 $1200.00
(required regardless of whether terminals are purchased

from Tyler or a third party).

Total iImplementation Fees $18,140.00

PROCESSING FEES

For the first year of service, a convenience fee of 2.75% will be assessed to consumers for each electronic payment
transaction. The convenience fee is based upon estimated average transaction amounts as of the Effective Date. The
convenience fee will be subject to adjustment based on the actual average transaction value determined on annual review
using the following price schedule:

Average Transaction Per Transaction Convenience Fee
$0.00 - $50.00 3.25%
$50.01 - $100.00 3.00%
$100.01 - $500.00 2.75%
$500.01 - $1,000.00 2.50%
$1,000.00 & Above 2.25%

A minimum convenience fee of $1.00 per transaction will be charged.

OTHER FEES
Merchant shall be assessed a charge of $7.50 per chargeback processed.

A one-time fee of $60.00 will be charged for any additional terminals requiring an application load and debit key injection.

CHARGEBACKS
Chargebacks, chargeback fees, and credits shall be withdrawn from the daily deposit to the Merchant Bank Account.
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(Exhibit A)
Terms and Conditions

1. ACKNOWLEDGEMENTS

1.1. By executing this Agreement, Merchant is contracting with Tyler
to obtain Card processing services on Merchant’s behalf.

1.2, Merchant acknowledges that Tyler contracts with a payment
processor (a “Processor”), Members, and other third party providers to
provide services under this Agreement, and Merchant hereby consents to
the use of such Processor, Members, and others to provide such services.

1.3. Tyler represents that the terms and provisions of this Agreement
are not inconsistent with the terms and provisions of the agreements
between Tyler and such third party providers.

2. MEMBER BANK AGREEMENT REQUIRED

2.1.  When Merchant's customers pay Merchant through Tyler,
Merchant may be the recipient of a Card funded payment. The
organizations that operate these Card systems (such as Visa U.SA., Inc.
and MasterCard Intemational Incorporated; collectively, the “Associations”)
require that Merchant (i) enter into a direct contractuat relationship with an
entity that is a member of the Assoclation and (ii) agree to comply with
Association Rules as they pertain to applicable Card Transactions that
Merchant submits through Tyler.

2.2. Merchant shall complete an application with the Member with
which Tyler has contracted, and execute an agreement with such Member
(the “Member Bank Agreement”). By executing a Member Bank
Agreement, Merchant is fuffilling the Association Rule of entering into a
direct contractual relationship with a Member, and Merchant agrees to
comply with Association Rules as they pertain to Transactions Merchant
submits for processing through the Tyler service.

2.3. Merchant acknowledges that Tyler may have agreed to be
responsible for Merchant's obligations to a Member for such Transactions
as set forth in the Member Bank Agreement. Merchant agrees to indemnify
Tyler from any losses, liabilities, and damages arising out of any claim,
complaint, or Chargeback made or claimed by a Cardholder with respect to
any Transactions submitted by Merchant.

3. SETTLEMENT AND CHARGEBACKS
3.1. Merchants Bank Account. In order to receive funds, Merchant

must maintain a bank account (the "Merchant Bank Account”) at a bank that
is a member of the Automated Clearing House ("ACH") system and the
Federal Reserve wire system. Merchant agrees not to close the Merchant
Bank Account without giving Tyler at least thirty (30) days’ prior written
notice and substituting another bank account. Merchant is solely liable for
all fees and costs associated with Merchant Bank Account and for all
overdrafts. Tyler shall not be liable for any delays in receipt of funds or
errors in bank account entries caused by third parties, including but not
limited to delays or errors by the Member Bank or payment processor to
Merchant Bank Account.

3.2. Seftlement. Transactions shall be settled according to the terms

of the Member Bank Agreement using the account(s) which are designated
by Merchant.

3.3. Chargebacks. Chargebacks shall be paid by Merchant in
accordance with the Member Bank Agreement. If Chargebacks are not
debited from the Member Bank Account, Tyler shall invoice Merchant for
such Chargebacks in accordance with Section 4.

34. i . Merchant is required by the Associations to
store original documentation, and to timely respond to Retrieval Requests,
of each Transaction for at least six months from the date of the respective
Transaction, and to retain copies of all such data for at least 18 months
from the date of the respective Transaction. Merchant is responsible for
any Chargebacks that result from Merchant's failure to timely respond to
Retrieval Requests for documentation refating to a Transaction.

4. FEES AND INVOICING

4.1. Schedule 1. Merchant agrees to pay Tyler the fees set forth in
Schedule 1 for services provided by Tyler in accordance with this
Agreement.

4.2, Adjustments to Pricing. Merchant acknowledges that the pricing
set forth on Schedule1 is based on Merchant's representation as to its
volume of Transactions, method of processing, type of business, and
interchange qualification criteria. To the extent Merchant’s actual volumes,
method, type and criteria differ from this information, Tyler may modify the
pricing on Schedule 1 with thirty (30) days' prior written notice. In addition,
by giving written notice to Merchant, Tyler may change Merchant's fees,

charges and discounts resulting from (i) changes in Association fees (such
as interchange, assessments and other charges) or (ji) changes in pricing
by any third party provider of a product or service used by Merchant. Such
new prices shall be applicable as of the effective date established by the
Association or third party provider, or as of any later date specified in
Tyler's notice to Merchant.

4.3. Invoice and Payment. Tyler shall invoice Merchant for services
herein on a monthly basis. Each invoice shall state the total invoiced
amount and shall be accompanied by a reasonably detailed itemization of
services. Following receipt of a properly submitted invoice, the Merchant
shall pay amounts owing therein thirty (30) days in arrears. All payments
shall be made'in U.S. currency. Any undisputed sum not paid when due
shall bear interest at a rate of prime rate (as set forth in the Wall Street
Joumal) plus five percent (5%) per annum or the highest rate allowed by
governing law, whichever is less.

5. LICENSE

Tyler hereby grants Merchant a non-exclusive, revocable license to use
the Tyler Intellectual Property (as defined in Section 10) for the limited
purpose of performing under this Agreement. Unless otherwise provided in
a separate agreement between Tyler and Merchant, any Intellectual
Property or machinery provided by Tyler, but not developed by Tyler, is
being licensed or purchased by Merchant directly from the manufacturer or
developer of such machinery or Intellectual Property. Merchant
acknowledges that the license granted herein is limited to Merchant's use
exclusively and that Merchant does not have the right to sub-license any of
the Intellectual Property in either their original or modified form. Merchant
agrees that it shall not reverse-engineer, disassemble or decompile the
Intellectual Property. Merchant shall not give any third party, except
Merchant's employees, access to the Intellectual Property without Tyler's
prior written consent.

6. THIRD PARTY PROVIDERS

Tyler may, in its sole discretion, contract with altemate Members,
payment processors or other third party providers to provide services under
this Agreement. In such event, Merchant shall reasonably cooperate with
Tyler, including the execution of a new Member Bank Agreement by
Merchant; provided, however, that if the terms and condifions of the new
Member Bank Agreement are substantially different than Merchant's
existing Member Bank Agreement, then Merchant shall have the right to
terminate this Agreement.

7. TYLER CONFIDENTIAL AND PROPRIETARY INFORMATION

7.1. Protectio] ler Confidential an Information.
Merchant shall not disclose, disseminate, transmit, publish, distribute, make
available, or otherwise convey Tyler Confidential and Proprietary
Information, and Merchant shall not use, make, sell, or otherwise exploit
any such Tyler Confidential and Proprietary information for any purpose
other than the performance of this Agreement, without Tyler’s written
consent, except: (a) as may be required by law, regulation, judicial, or
administrative process; or (b) as required in litigation pertaining to this
Agreement, provided that Tyler is given advance notice of such intended
disclosure in order to permit it the opportunity to seek a protective order.
Merchant shall ensure that all individuals assigned to perform services
herein shall abide by the terms of this Section 7.1 and shall be responsible
for breaches by such persons.

7.2. Judiclal Proceedings. If Merchant is requested or required (by
oral questions, interrogatories, requests for information or documents in
legal proceedings, subpoena, civil investigative demand, or other similar
process) to disclose any Tyler Confidential and Proprietary Information,
Merchant shall provide Tyler with prompt written notice of such request or
requirement so that Tyler may seek protective orders or other appropriate
remedies and/or waive compliance with the provisions of this Agreement.
if, in the absence of a protective order or other remedy or the receipt of a
waiver by Tyler, Merchant nonetheless is legally compelled to disclose Tyler
Confidential and Proprietary Information to any court or tribunal or else
would stand liable for contempt or suffer other censure or penalty, Merchant
may, without liability herein, disclose to such court or tribunal only that
portion of Tyler Confidential and Proprietary Information which the court
requires to be disclosed, provided that Merchant uses reasonable efforts to
preserve the confidentiality of Tyler Confidential and Proprietary
Information, including, without limitation, by cooperating with Tyler to obtain
an appropriate protective order or other reliable assurance that confidential
treatment shall be accorded Tyler Confidential and Proprietary Information.
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8. REPRESENTATIONS AND WARRANTIES

8.1. o Action its, or P| s. There are no actions, suits,
or proceedings, pending or, to the knowledge of Tyler, threatened, that shall
have a material adverse effect on Tyler's ability to fulfill its obligations
pursuant to or arising from this Agreement.

8.2. Compliance with Laws. In performing this Agreement, Tyler shall
comply with all applicable material licenses, legal certifications, or
inspections. Tyler shall also comply in all material respects with applicable
federal, state, and local statutes, laws, ordinances, rules, and regulations.

8.3. Ownership. Tyleris a Delaware corporation that is listed for
trading on the New York Stock Exchange. No director, officer, or 5% or
more stockholder shall, during the course of this Agreement, receive or
confer improper personal benefits or gains associated with the performance
of the services outlined in this Agreement.

8.4. Certain Business Practices. Neither Tyler nor any of its

principals is presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participating in this
Agreement by any federal department or agency. Tyler further represents
and warrants that it is not listed on any local, state or federal consolidated
list of debarred, suspended, and ineligible contractors and grantees. No
person (other than permanent employees of Tyler) has been engaged or
retained by Tyler to solicit, procure, receive, accept, arrange, or secure this
Agreement for any compensation, consideration, or value.

8. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO MERCHANT FOR DAMAGES ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT, WHETHER
BASED ON A THEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO THE
TOTAL FEES PAID TO TYLER UNDER THIS AGREEMENT (NET OF
ASSOCIATION INTERCHANGE, ASSESSMENTS AND FINES) FOR
THE SIX MONTHS PRIOR TO THE TIME THE LIABILITY AROSE.

WHILE BOTH PARTIES ACKNOWLEDGE THAT THIS IS AN
AGREEMENT FOR SERVICES TO WHICH THE UNIFORM
COMMERCIAL CODE DOES NOT APPLY, IN NO EVENT SHALL
TYLER BE LIABLE FOR INCIDENTAL, CONSEQUENTIAL, OR
SPECIAL DAMAGES OF ANY KIND, INCLUDING, WITHOUT
LIMITATION, LOST REVENUES OR PROFITS, OR LOSS OF
BUSINESS OR LOSS OF DATA ARISING OUT OF THIS
AGREEMENT, IRRESPECTIVE OF WHETHER THE PARTIES HAVE
ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGE.

10. INDEMNIFICATION

10.1. Chargebacks. Merchant acknowledges that Tyler has agreed to
be responsible for Merchant's obligations to a Member for Transactions and
Association Rules as set forth in the Member Bank Agreement. Merchant
agrees to indemnify Tyler from any losses, liabilities, and damages arising
out of any claim, complaint, or Chargeback made or claimed by a
Cardholder with respect to any Transactions submitted by Merchant.

10.2. Intellectual Property.

(a) Tyler retains all ownership and copyright interest in and to
any and all intellectual property, computer programs, related
documentation, technology, know how and processes developed by
Tyler and provided in connection with this Agreement (collectively, the
“Intellectual Property”),

(b) Notwithstanding any other provision of this Agreement, if
any claim is asserted, or action or proceeding brought against Merchant
that alleges that all or any part of the Intellectual Property, in the form
supplied, or modified by Tyler, or Merchant's use thereof, infringes or
misappropriates any United States intellectual property, intangible asset,
or other proprietary right, titie, or interest (including, without limitation,
any copyright or patent or any trade secret right, title, or interest), or
violates any other contract, license, grant, or other proprietary right of
any third party, Merchant, upon its awareness, shall give Tyler prompt
written notice thereof. Tyler shall defend, and hold Merchant harmless
against, any such claim or action with counsel of Tyler's choice and at
Tyler’s expense and shall indemnify Merchant against any liability,
damages, and costs resulting from such claim. Without waiving any
rights pursuant to sovereign immunity, Merchant shall cooperate with
and may monitor Tyler in the defense of any claim, action, or proceeding
and shall, if appropriate, make employees available as Tyler may
reasonably request with regard to such defense. This indemnity does
not apply to the extent that such a claim is attributable to modifications to
the Intellectual Property made by Merchant, or any third party pursuant
to Merchant's directions, or upon the unauthorized use of the Intellectual
Property by Merchant.

10.3. Ifthe Intellectual Property becomes the subject of a claim of
infringement or misappropriation of a copyright, patent, or trade secret or
the violation of any other contractual or proprietary right of any third party,
Tyler shall, at its sole cost and expense, select and provide one of the
following remedies, which selection shall be in Tyler's sole discretion: (a)
promptly replace the Intellectual Property with a compatible, functionally
equivalent, non-infringing system; or (b) promptly modify the Intellectual
Property to make it non-infringing; or (c) promptly procure the right of
Merchant to use the intellectual Property as intended.

11. TAXES

11.1. Tax Exempt Status. Merchant is a govemmental tax-exempt
entity and shall not be responsible for any taxes for any Licensed Property
or services provided for herein, whether federal or state. The fees paid to
Tyler pursuant to this Agreement are inclusive of any applicable sales, use,
personal property, or other taxes attributable to periods on or after the
Effective Date of this Agreement.

11.2. Employee Tax Obligations. Each party accepts full and
exclusive liability for the payment of any and all contributions or taxes for

Social Security, Workers’ Compensation Insurance, Unemployment
Insurance, or Retirement Benefits, Pensions, or annuities now or hereafter
imposed pursuant to or arising from any state or federal laws which are
measured by the wages, salaries, or other remuneration pay to persons
employed by such party for work performed under this Agreement.

12. TERM, SUSPENSION, AND TERMINATION

12.1. Term. The term of this Agreement (the “Term”) shall commence
on the Effective Date and shall continue in effect for three years; provided,
however, that at the end of such initial term, and on each subsequent
anniversary of the Effective Date, the term shall automatically extend for an
additional year unless either party provides, at least ninety (80) days prior to
the end of the then current term, written notice that it does not wish to
extend the term or otherwise terminates the agreement for Cause pursuant
to Section 12.2.

12.2. Termination for Cause. Either party may terminate this
Agreement for Cause, provided that such party follows the procedures set

forth in this Section12.2.
(a) For purposes of this Section, “Cause” means either:

(i) amaterial breach of this Agreement, which has not
been cured within ninety (90) days of the date such party receives
written notice of such breach;

(i) if Tyler services provided under this Agreement fail to
conform to generally accepted standards for such services in the
Card processing industry and, after ninety (90) days written notice,
Tyler does not rectify its failure of performance;

(lii) the failure by Merchant to timely pay when due any
fees owed to Tyler pursuant to this Agreement and any delinquent
amounts remain outstanding for a period of thirty (30) days after
Tyler provides written notice of its intent to terminate for failure to
pay;

(iv) breach of Section 7; or

(v) if Tyler becomes insolvent or bankrupt, or is the
subject of any proceedings relating to its liquidation or insolvency or
for the appointment of a receiver or similar officer for it, has a
receiver of its assets or property appointed or makes an
assignment for the benefit of all or substantially all of its creditors,
or institutes or causes to be instituted any proceeding in bankruptcy
or reorganization or rearrangement of its affairs.

(b) No party may terminate this Agreement under Section
12.2(a)(i) unless it cooperates in good faith with the alleged breaching
party during the cure period and complies in good faith with the dispute
resolution procedures set forth in Section 13 following such period.

(¢) In the event either party terminates this Agreement
pursuant to this Section 12.2, each party shall return all products,
documentation, confidential information, and other information disclosed

or otherwise delivered to the other party prior to such termination, all
revocable ficenses shall terminate.

12.3. Survival. The following provisions shall survive after the Term of
this Agreement: 3; 4; 5; 7; 10; 11; 12; 13; 14; and 15.
13. DISPUTE RESOLUTION

Any dispute arising out of, or relating to, this Agreement that cannot be
resolved within five (5) Business Days shall be referred to the individual
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reasonably designated by Merchant and Tyler's Vice President of Courts
and Justice Systems Division assigned to Merchant’s account
(“Intermediary Dispute Level"). Any dispute that cannot be resolved in ten
(10) Business Days at the Intermediary Dispute Level shall then be referred
to Merchant’s chief executive officer or other individual reasonably
designated by Merchant and Tyler's President of Courts and Justice
Systems Division ("Executive Dispute Level”), at such time and location
reasonably designated by the parties. Any negotiations pursuant to this
Section are confidential and shall be treated as compromise and seftlement
negotiations for purposes of the applicable rules of evidence. The
foregoing shall not apply to claims for equitabie relief under Section 7.

14. MISCELLANEOUS

14.1. Assignment. Neither party may assign this Agreement or any of
its respective rights or obligations herein to any third party without the
express written consent of the other party, which consent shall not be
unreasonably withheld.

14.2. Cumuiative Remedies. Except as specifically provided herein,
no remedy made available herein is intended to be exclusive of any other
remedy, and each and every remedy shall be cumulative and shall be in
addition to every other remedy provided herein or available at law or in

equity.

14.3. Notices. Except as otherwise expressly specified herein, all
notices, requests or other communications shall be in writing and shall be
deemed to have been given if delivered personally or mailed, by certified or
registered mail, postage prepaid, return receipt requested, to the parties at
their respective addresses set forth on the signature page hereto, or at such
other addresses as may be specified in writing by either of the parties. All
notices, requests, or communications shall be deemed effective upon
personal delivery or three (3) days following deposit in the mail.

14.4. Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

14.5. Waiver. The performance of any obligation required of a party
herein may be waived only by a written waiver signed by the other party,
which waiver shall be effective only with respect to the specific obligation
described therein.

14.6. Entire Agreement. This Agreement constitutes the entire
understanding and contract between the parties and supersedes any and
all prior or contemporaneous oral or written representations or
communications with respect to the subject matter hereof.

14.7. Amendment. This Agreement shall not be modified, amended,
or in any way altered except by an instrument in writing signed by the
properly delegated authority of each party. All amendments or
modifications of this Agreement shall be binding upon the parties despite
any lack of consideration.

14.8. Severability of Provisions. In the event any provision hereof is

found invalid or unenforceable pursuant to judicial decree, the remainder of
this Agreement shall remain valid and enforceable according to its terms.

14.9. Relationship of Parties. The parties intend that the relationship
between the parties created pursuant to or arising from this Agreement is
that of an independent contractor only. Neither party shall be considered
an agent, representative, or employee of the other party for any purpose.

14.10.G i Vi . Any dispute arising out of or
relating to this Agreement or the breach thereof shall be governed by
the laws of the state of the domicile of Merchant, without regard to or
application of choice of law rules or principles. Venue will lie in Travis
County, Texas in the state or federal court having jurisdiction therein.

14.11.Audit. Tyler shall maintain complete and accurate records of all
work performed pursuant to and arising out of this Agreement. Merchant
may, upon the written request, audit any and all records of Tyler relating to
services provided herein. Merchant shall provide Tyler twenty-four hour
notice of such audit or inspection. Tyler shall have the right to exclude from
such inspection any Tyler Confidential and Proprietary Information not
otherwise required to be provided to Merchant as a part of this Agreement.
Tyler shall make such books and records available to Merchant during
normal business hours. Any such audit shall be conducted at Tyler's
principal place of business during Tyler's normal business hours and at
Merchant's sole expense.

14.12. No Third Party Beneficiaries. Nothing in this Agreement is

intended to benefit, create any rights in, or otherwise vest any rights upon
any third party.

14.13.Contra Proferentem. The doctrine of contra proferentem shall
not apply fo this Agreement. If an ambiguity exists in this Agreement, or in
a specific provision, neither the Agreement nor the provision shall be
construed against the party who drafted the Agreement or provision.

14.14.Force Majeure. No party to this Agreement shall be liable for
delay or failure in the performance of its contractual obligations arising from
any one or more events that are beyond its reasonable control, including,
without limitation, acts of God, war, terrorism, and riot. Upon such delay or
failure affecting one party, that party shall notify the other party and use all
reasonable efforts to cure or alleviate the cause of such delay or failure with
a view to resuming performance of its contractual obligations as soon as
practicable. Notwithstanding the foregoing, in every case the delay or
failure to perform must be beyond the control and without the fault or
negligence of the party claiming excusable delay. Any performance times
pursuant to or arising from this Agreement shall be considered extended for
a period of time equivalent to the time lost because of any delay that is
excusable herein.

14.15. Equitable Relief. Each party covenants, represents, and
warrants that any violation of this Agreement by such party with respect to
its respective obligations set forth in Section 7 shall cause irreparable injury
to the other party and shall entitle the other party to extraordinary and
equitable relief by a court of competent jurisdiction, including, without
limitation, temporary restraining orders and preliminary and permanent
injunctions, without the necessity of posting bond or security.

14.16.Attorneys’ Fees and Costs. If attorneys’ fees or other costs are

incurred by either party to secure the performance of any obligations under
this Agreement, or to establish damages for the breach thereof or to obtain
any other appropriate relief, whether by way of prosecution or defense, the
prevailing party shall be entitied to recover from the other party its
reasonable attomeys’ fees and costs incurred in connection therewith.

16. CERTAIN DEFINITIONS

15.1. Agreement means this Payment Card Processing Agreement,
including all exhibits attached hereto and to be attached throughout the
Term of this Agreement, all of which are incorporated by reference herein.

15.2. Association means a group of Card issuer banks or debit networks
that facilitates the use of payment cards accepted under this Agreement for
processing, including, without limitation, Visa,U.S.A., Inc., MasterCard
International, Inc., Discover Financial Services, LLC and other credit and
debit card providers, debit network providers, gift card and other stored
value and loyalty program providers. Associations also includes the
Payment Card Industry Security Standards Council.

15.3. Assoclation Rules means the bylaws, rules, and regulations, as
they exist from time to time, of the Associations.

15.4. Card or Payment Card means an account, or evidence of an
account, authorized and established between a Cardholder and an
Association, or representatives or members of a Association that Merchant
accepts from Cardholders as payment for a good or service. Payment
Instruments include, but are not limited to, credit and debit cards, stored
value cards, loyalty cards, electronic gift cards, authorized account or
access numbers, paper certificates and credit accounts.

15.5. Cardholder means the person to whom a Card is issued or who
is otherwise entitied to use a Card.

15.6. Chargeback means a reversal of a Card sale Merchant
previously presented pursuant to Association Rules.

15.7. Member or Member Bank means an entity that is a member of
the Associations.

15.8. Retrieval Request means a request for information by a
Cardholder or Card issuer relating to a claim or complaint conceming a
Card sale Merchant has made.

15.9. Transaction means the evidence and electronic record of a sale
or lease transaction representing payment by use of a Card or of a
refund/credit to a Cardholder.

15.10.Tvler Confidential and Proprietary Information means all

information in any form relating to, used in, or arising out of Tylers
operations and held by, owned, licensed, or otherwise possessed by Tyler
(whether held by, owned, licensed, possessed, or otherwise existing in, on
or about Tyler’s premises or Merchant’s offices, residence(s), or facilities
and regardless of how such information came into being, as well as
regardless of who created, generated or gathered the information),
including, without limitation, all information contained in, embodied in (in
any media whatsoever) or relating to Tyler’s inventions, ideas, creations,
works of authorship, business documents, licenses, correspondence,
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operations, manuals, performance manuals, operating data, projections, Notwithstanding the foregoing, Tyler Confidential and Proprietary

bulletins, customer lists and data, sales data, cost data, profit data, financial Information does not include information that: (a) becomes public other than
statements, strategic planning data, financial planning data, designs, logos, as a resuit of a disclosure by Merchant in breach hereof; (b) becomes
proposed trademarks or service marks, test results, product or service available to Merchant on a non-confidential basis from a source other than
literature, product or service concepts, process data, specification data, Tyler, which is not prohibited from disclosing such information by obligation
know how, software, databases, database layouts, design documents, to Tyler; (c) is known by Merchant prior to its receipt from Tyler without any
release notes, algorithms, source code, screen shots, other research and obligation of confidentiality with respect thereto; or (d) is developed by
development information and data, and Intellectual Property. Merchant independently of any disclosures made by Tyler.

16 FORFEITURE OF CONTRACT:

16.1 If Vendor has done business with a Key Contracting Person, listed in Attachment 1 to the Ethics
Affidavit (which is a part of this Agreement for all purposes) ("Exhibit B") during the 365-day period immediately prior to the date
of execution of this Agreement by Vendor or does business with any such Key Contracting Person at any time after the date of
execution of this Agreement by Vendor and prior to full performance of this Agreement, Vendor will forfeit all benefits of this
Agreement, and County will retain all benefits of and performance under this Agreement and recover all consideration, or the
value of all consideration, paid to Vendor pursuant to this Agreement; provided, however, that this section may be waived by the
Travis County Commissioners Court pursuant to Section 3(g) of the Travis County Ethics Policy. Vendor has submitted the names
of any Key Contracting Persons with whom Vendor has done business during the 365-day period immediately preceding the
execution of this Agreement for the Court's contemporaneous consideration with this Agreement.

16.2 "Has done business” and “does business” mean:

16.2.1 paying or receiving in any calendar year any money or valuable thing which is worth more than $250 in
the aggregate in exchange for personal services or for the purchase of any property or property interest, either real or personal,
either legal or equitable; or,

16.2.2 loaning or receiving a loan of money; or goods or otherwise creating or having in existence any legal
obligation or debt with a value of more than $250 in the aggregate in a calendar year;

but does not include

16.2.3  any retail transaction for goods or services sold to a Key Contracting Person at a posted, published, or
marked price available to the public,

1624 any financial services product sold to a Key Contracting Person for personal, family or household
purposes in accordance with pricing guidelines applicable to similarly situated individuals with similar risks as
determined by Vendor in the ordinary course of its business; and

16.2.5 a transaction for a financial service or insurance coverage made on behalf of Vendor if Vendor is a
national or multinational corporation by an agent, employee or other representative of Vendor who does not know and is
not in a position that he or she should have known about this Agreement.

[Remainder of this page intentionally left blank]}
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STATE OF TEXAS}
COUNTY OF TRAVIS}

Date:_ April 3, 2014

Exhibit B
Ethics Affidavit

Name of Affiant: Jeff Puckett

Title of Affiant: Vice President of Sales
Business Name of Contractor;

Tyler Technologies, Inc.

County of Contractor:_Collin

Affiant on oath swears that the following statements are true:

1. Affiant is authorized by Contractor to make this affidavit for Contractor.

2. Affiant is fully aware of the facts stated in this affidavit.

3. Affiant can read the English language.

4. Contractor has received the list of key contracting persons associated with this solicitation which is

attached to this affidavit as Attachment 1.

5. Affiant has personally read Attachment 1 to this Affidavit.

6. Affiant has no knowledge of any key contracting person on Attachment 1 with whom Contractor is
doing business or has done business during the 365 day period jmmediately before the date of this affidavit.

Sighaturg/of Affiant

5101 Tennyson Pkwy. Plano, TX 75024
Address

SUBSCRIBED AND SWORN TO before me by onfyuid3 |

2014
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Nota
My Commission Expires

TAMI HOLLAND
ry Public, State of Texas

May 29, 2016

Notary Public, State of __Jen4 )

Temi Holland

Typed or printed name of notary
My commission expires: ‘mow, d4, 301 |
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ATTACHMENT 1

LIST OF KEY CONTRACTING PERSONS

January 21, 2014

Name of Business
Individual is Associated

CURRENT
Name of Individual
Position Held Holding Office/Position

County JUdEe .......covvvevirrncenrrceriennrneenrseeeseseesseons Samuel T. Biscoe
County Judge (SpPOUSE) ......cccocerererrrrerrrerererserecscensnens Donalyn Thompson-Biscoe
Executive ASSIStant ...........coevvereerereerreseenereneseenrnenns Cheryl Brown
Executive ASSIStant...........ccereveerrreerreerereeresereereninesenens Melissa Velasquez
Executive ASSIStant.........ccccvveverrveereneeenincseenenenssesenns Josie Z. Zavala
Executive ASSIStant..........ccccerereeveereercreernsecrsenensssnns David Salazar
Commissioner, Precinct 1.........oovveveveeeieeceeceressenens Ron Davis
Commissioner, Precinct 1 (Spouse)..........ccccceucveuue. Annie Davis
Executive ASSIStant............ccceeerrernrresrrmerererencsensernns Deone Wilhite
Executive ASSIStANL.........coevveereerereerereneenereenreesenes Felicitas Chavez
Executive ASSiStant............ocovveeerrvereeeerernrrsveeceneerecsenns Sue Spears
Commissioner, Precinct 2 ........ooveeveeeeevieeeesrersesnens Bruce Todd*
Commissioner, Precinct 2 (Spouse)...........cc.ccouveeunne. Elizabeth Christian
Executive ASSIiStant ..........cccecerecenreennrescceerennnnennes Sara Krause*
Executive ASSIStANt ..........ccveeeerreeereieneeeeeerererenreeennas Joe Hon
Executive ASSIStant ..........ccoeeevereceervernneerveneenennsessons Peter Einhorn
Commissioner, Precinct 3 ........c.occeveevverecererencerennen. Gerald Daugherty*
Commissioner, Precinct 3 (Spouse)..........cceeeeuremnene. Charyln Daugherty
Executive ASSIStant.........cceeeeeeercenernermrceeneseseesssesnenes Bob Moore*
Executive ASSIStant.........cceverereeerreeseeermesecneresesrenennns Martin Zamzow*
Executive ASSiStant.........ccevveevereerereseeeeeeerincesesneneens Madison A. Gessner*
Commissioner, Precinct 4.........c.ccceeeeereceeereierenneene. Margaret Gomez
Executive ASSIStant...........ccoeereeeevereeceecreereeeresessssernens Edith Moreida
Executive ASSiStant...........c.oocerreernreeenreeesereenrenssencnenes Norma Guerra
County TTEASUIET ........cceeuesieeercerarcerseseernsraesrereseseennns Dolores Ortega-Carter
County AUdfOr ......cccooovrveecceicrreneserenreneeereseseseeesenes Nicki Riley
County Executive, Administrative...........cccoeerurenn-... Vacant
County Executive, Planning & Budget...................... Leslie Browder
County Executive, Emergency Services.................... Danny Hobby
County Executive, Health’Human Services............... Sherri E. Fleming
County Executive, TNR ........ccccccvcvreerrmnreercericrennenes Steven M. Manilla, P.E.
County Executive, Justice & Public Safety ............... Roger Jefferies
Director, Facilities Management..................oevenne.... Roger El Khoury, M.S., P.E.
Chief Information Officer..............ccccvueeevreverrvrnenene. Tanya Acevedo
Director, Records Mgment & Communications ........ Steven Broberg
Travis County AHOIMEY .......ccccovreeerrrerenremeerenreencnenes David Escamilla
First Assistant County Attorney ..............coccovevruvncnene Steve Capelle
Executive Assistant, County Attorney....................... James Collins
Director, Land Use DiviSion ..........ccceccvviveeeerceerrernnnn Tom Nuckols
Attorney, Land Use Division.........cccccceeeevreeeremerennnne. Julie Joe
Attorney, Land Use Division..........cccceeeeeeeeeeencnrnnnen. Christopher Gilmore
Director, Transactions Division ...........cececvevevvvenenn. John Hille
Attorney, Transactions Division ..........c..ceecveveeuennen... Daniel Bradford
Attorney, Transactions Division....................ccuuu..... Elizabeth Winn
Attorney, Transactions Division...........ccccecuerereuneen. Mary Etta Gerhardt
Attorney, Transactions Division..........cccoceeveveucnenee.. Barbara Wilson
Attorney, Transactions Division...........cccccceevereureenee.. Jim Connolly
Attorney, Transactions Division .............cccccorueuen....... Tenley Aldredge
Director, Health Services Division ..........c.cceceveuee.... Beth Devery
Attorney, Health Services Division .................c......... Prema Gregerson
Purchasing Agent .........c.covvvevenirereersrnsererenenessnene Cyd Grimes, C.P.M., CPPO
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Assistant Purchasing Agent ...........ccccvvemrmerereecunnee.. Marvin Brice, CPPB

Assistant Purchasing Agent ..............ccovceveviireeeeennn, Bonnie Floyd, CPPO, CPPB, CTPM

Purchasing Agent Assistant IV ...........coccoevvveveueennnnn. CW Bruner, CTP

Purchasing Agent Assistant IV ........ccccceeverevrreennnene.. Lee Perry

Purchasing Agent Assistant IV ...........cccovveernnne... Jason Walker

Purchasing Agent Assistant IV ...........cceevervemevennnne.. Richard Villareal

Purchasing Agent Assistant IV ..........ccceuerevrerereennneee.. Patrick Strittmatter

Purchasing Agent Assistant IV ......ccccecoereereerecennns Lori Clyde, CPPO, CPPB

Purchasing Agent Assistant I'V ...........cccouremememennne.. Scott Wilson, CPPB

Purchasing Agent Assistant IV .......c.cccccevvvverereeenennns Jorge Talavera, CPPO, CPPB

Purchasing Agent Assistant IV .......cccccecoveverernrevennene Loren Breland, CPPB

Purchasing Agent Assistant IV ........ccccceerevrverennveennn. John E. Pena, CTPM

Purchasing Agent Assistant IV ........ccccceevvvecrnennnnne Rosalinda Garcia

Purchasing Agent Assistant IV ............cccccervvrervevnnnncne Angel Gomez

Purchasing Agent Assistant IV ..........cceceeveveereerenn.. Jesse Herrera, CTP, CTPM, CTCM

Purchasing Agent Assistant IT .........cc.c.cvveveneeennnnnns Shannon Pleasant, CTPM

Purchasing Agent Assistant Il ..............coovervmreernnne David Walch

Purchasing Agent Assistant Il ..............ccccoeeerrennnene Michael Long, CPPB

Purchasing Agent Assistant Il .............cccceuerevcnncnen. Sydney Ceder

Purchasing Agent Assistant Il ..............cccooveuvrunnn... Ruena Victorino*

Purchasing Agent Assistant III ............cooeeveecrnencncs Rachel Fishback*

Purchasing Agent Assistant IL..........c.cooeerererenennnen. Vacant

Purchasing Agent Assistant IL.............ccoererreerveennn.e. L. Wade Laursen

Purchasing Agent Assistant IL..............cocovurereueininnns Sam Francis

HUB CoOrdinator............cooerererreerreenseemeresssessesnesnas Sylvia Lopez

HUB Specialist .........cocoureeevenrnrennseseeerereeesneenes Betty Chapa

HUB Specialist ........ccccorremmreerrevererrererenseermencennsesenns Jerome Guerrero

Purchasing Business Analyst.............c..cccceurrevruenneee. Scott Worthington

Purchasing Business Analyst...........c.ceereuereenrernnnece. Vacant

ITS e ettt Terri Montgomery

JP Business Analyst........ccccereerrresieereeseereereeienns Amy Nichols

JP Lead Accountant ...............cccccevercuerereeenersaesessnnnenns Joe Alvarado
FORMER EMPLOYEES

Name of Individual

Position Held Holding Office/Position Date of Expiration
Commissioner, Precinct 2 ............. voeevevevenns ceeverveennen Sarah Eckhardt ... ......ccccoe covverieeves vevveenee 05/31/14
Purchasing Agent Assistant ITI ....... ....cceeeens wevererennce Nancy Barchus, CPPB ..... ......ccc. e, 06/28/14
Purchasing Business Analyst.......... cocovevverer ererernenee Jennifer Francis.. ....cccoooves voeveveccenes e 11/29/14
Executive ASSIStant........... cceorveres vvevevernens coveesrienias Barbara Smith ... cccccoooveuet vt e, 01/15/15

* - Identifies employees who have been in that position less than a year.
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Vendor acknowledges that Vendor is doing business or has done business during the 365 day
period immediately prior to the date of this Agreement with the following key contracting persons and
warrants that these are the only such key contracting persons:

If no one is listed above, Vendor warrants that Vendor is not doing business and has not done
business during the 365 day period immediately prior to the date on which this proposal is due with any key
contracting person.

ATTACHMENT 2
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