STILLWATER PUBLIC SCHOOLS

STILLWATER BOARD OF EDUCATION

PREPARED BY: Bo Gamble, Assistant Superintendent of Operations
APPROVED BY: Uwe Gordon, Superintendent
DATE: June 20, 2024

AGENDA ITEM: 2C

Consider and Vote to Approve Operations/Transportation Agreement for Tyler Technologies

BOARD ACTION REQUESTED:

Motion to Approve contract with Tyler Technologies as presented

BACKGROUND INFORMATION:

Contract with Tyler Technologies for the provision of software and accompanying hardware to manage bus
routing, field trip requests, GPS tracking, turn-by-turn directions, and student tracking. This would be an approval
for the continuation of the contract and services.
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SOFTWARE AS A SERVICE AGREEMENT

This Software as a Service Agreement is made between Tyler Technologies, Inc., and Client.

WHEREAS, Client selected Tyler to provide certain products and services set forth in the Investment
Summary, including providing Client with access to Tyler’s proprietary software products, and Tyler
desires to provide such products and services underthe terms of this Agreement;

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and promises set forth
in this Agreement, Tylerand Client agree as follows:

SECTION A — DEFINITIONS

e “Agreement” meansthis Software as a Services Agreement.

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

e “Client” means Stillwater School District 16, Oklahoma.

e “Data” meansyourdata necessary to utilize the Tyler Software.

e “Data Storage Capacity” means the contracted amount of storage capacity foryour Data
identified in the Investment Summary.

¢ “Defect” meansafailure of the Tyler Software to substantially conform to the functional
descriptions set forth in our written proposalto you, or their functional equivalent. Future
functionality may be updated, modified, or otherwise enhanced through our maintenance and
supportservices, and the governing functional descriptions for such future functionality will be
setforth in our then-current Documentation.

e “DefinedUsers” meansthe numberof users thatare authorized to use the Saas Services. The
Defined Users forthe Agreementare asidentified in the Investment Summary.

* “DefinedVehicles” means the numberof vehiclesidentified in the Investment Summary for
which Client is authorized to use the Tyler Software for routing, avl, field trips and other related
K12 transportation activities.

e “White FleetVehicles” means the number of vehicles which are not used for routing, avl, field
trips or otherrelated K12 transportation activities for which Client is authorized to use the Tyler
Software and is calculated by subtracting fifty percent (50%) from the number of Defined
Vehicles. White Fleet Vehicles have reduced functionality and use the Tyler Software.

* “Developer” meansathird party who owns the intellectual property rights to Third Party
Software.

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

o “Effective Date” means the date by which both yourand our authorized representatives have
signed the Agreement.
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¢ “Force Majeure” means an event beyond the reasonable controlof you or us, including, without
limitation, governmental action, war, riot or civil commotion, fire, natural disaster, or any other
cause that could not with reasonable diligence be foreseen or prevented by you or us.

e “InvestmentSummary” means the agreed upon cost proposalfor the products and services
attached as Exhibit A.

¢ “Invoicingand Payment Policy” means the invoicing and payment policy. A copy of our current
Invoicing and Payment Policy is attached as Exhibit B.

* “SaaS Fees” meansthe feesforthe SaaS Services identified in the Investment Summary.

e “Saas Services” means software as a service consisting of system administration, system
management, and system monitoring activities that Tyler performs forthe Tyler Software and
includes the right to access and use the Tyler Software, receive maintenance and supportonthe
Tyler Software, including Downtime resolution underthe terms of the SLA, and Data storage and
archiving. SaaS Services do notinclude support of an operating system or hardware, support
outside of our normal business hours, or training, consulting, or other professional services.

e “SLA” meansthe service levelagreement. A copy of our currentSLA is attached hereto as
Exhibit C.

e “Statementof Work” means the industry standard implementation plan describing how our
professional services will be provided to implement the Tyler Software and outlining your and
our rolesand responsibilities in connection with that implementation. The Statement of Work is
attached as Exhibit E.

e “SupportCall Process” means the support call process applicable to all of our customers who
have licensed the Tyler Software. A copy of our current Support Call Process is attached as
Schedule 1 to Exhibit C.

e “Third Party Hardware” means the third party hardware, if any, identified in the Investment
Summary.

e “Third Party Products” means the Third Party Software and Third Party Hardware.

e “Third Party Services” means the third party services, if any, identified in the Investment
Summary.

e “Third Party Software” means the third party software, if any, identified in the Investment
Summary.

e “Third Party Terms” means, if any, the end user license agreement(s), orsimilar terms forthe
Third Party Software, as applicable and attached hereto.

e “Transportation Solution Terms” means the terms, including terms applicable to itemsor
services provided by third parties, applicable to Tyler’s transportation solutions. Copies of
current Transportation Solution Terms are included at Exhibit D.

e “Tyler” meansTyler Technologies, Inc., a Delaware corporation.

e “TylerSoftware” means our proprietary software, including any integrations, custom

modifications, and/orotherrelated interfaces identified in the Investment Summary and

licensed by usto you through this Agreement.

“we”, “us”, “our” and similar terms mean Tyler.

e ‘“you” and similar terms mean Client.

SECTION B — SAAS SERVICES

1. Rights Granted. We grant to you the non-exclusive, non-assignable limited right to use the Saas
Services solely for yourinternal business purposes forthe number of Defined Users or Defined
Vehicles only. The Tyler Software will be made available to you according to the terms of the SLA.
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3.

You acknowledge that we have no delivery obligations, and we will not ship copies of the Tyler
Software as part of the Saa$S Services. You may use the SaaS Services to access updates and
enhancements to the Tyler Software, as further described in Section C(9). The foregoing
notwithstanding, to the extent we have sold you perpetual licenses for Tyler Software, if and as
listed in the Investment Summary, for which you are receiving SaaS Services, your rights to use such
Tyler Software are perpetual, subject to the terms and conditions of this Agreement including,
without limitation, Section B(4). We will make any such software available to you for download.

SaaS Fees. Youagree to pay us the SaaS Fees. Those amounts are payable in accordance with our
Invoicing and Payment Policy. The SaaS Fees are based on the number of Defined Users or Defined
Vehiclesand, if applicable, the amount of Data Storage Capacity. You may add additional users or
additional data storage capacity on the terms setforth in Section H(1). In the eventyou regularly
and/ormeaningfully exceed the Defined Users, Defined Vehicles or Data Storage Capacity, we
reserve the right to charge you additional fees commensurate with the overage(s).

Ownership.

3.1 We retainall ownership and intellectual property rights to the SaaS Services, the Tyler Software,
and anything developed by us underthis Agreement. You do not acquire underthis Agreement
any license to use the Tyler Software in excess of the scope and/orduration of the SaaS Services.

3.2 The Documentation s licensed to you and may be used and copied by your employees for
internal, non-commercial reference purposes only.

3.3 You retain all ownership and intellectual property rightsto the Data. You expressly recognize
that exceptto the extent necessary to carry out our obligations contained in this Agreement, we
do notcreate or endorse any Data used in connection with the SaaS Services.

Restrictions. You may not: (a) make the Tyler Software or Documentation resulting from the SaaS
Services available in any mannerto any third party for use in the third party’s business operations;
(b) modify, make derivative works of, disassemble, reverse compile, orreverse engineerany part of
the SaaS Services; (c) access or use the SaaS Services in orderto build or support, and/orassist a
third party in building or supporting, products or services competitive to us; or (d) license, sell, rent,
lease, transfer, assign, distribute, display, host, outsource, disclose, permit timesharing or service
bureau use, or otherwise commercially exploit or make the SaaS Services, Tyler Software, or
Documentation available to any third party otherthan as expressly permitted by this Agreement.

Software Warranty. We warrant that the Tyler Software will perform without Defects during the
term of this Agreement. |f the Tyler Software does not perform as warranted, we will use all
reasonable efforts, consistent with industry standards, to cure the Defectin accordance with the

maintenance and support process set forth in Section C(9), below, the SLA and ourthencurrent
Support Call Process.

SaaS Services.

6.1 Our SaaS Services are audited at least yearly in accordance withthe AICPA’s Statementon
Standards for Attestation Engagements (“SSAE”) No. 21. We have attained, and will maintain,
SOC 1 and SOC 2 compliance, or its equivalent, forso long as you are timely paying for SaaS
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Services. Upon execution of a mutually agreeable Non-Disclosure Agreement (“NDA”), we will
provide you with a summary of our compliance report(s) orits equivalent. Everyyear
thereafter, forsolong as the NDAis in effect and in which you make a written request, we will
provide that same information.

6.2 You will be hosted on shared hardware in a Tyler data centeror in a third-party data center. In
eitherevent, databases containing your Data will be dedicated to you and inaccessible to our
othercustomers.

6.3 Our Tyler data centers have fully-redundant telecommunications access, electrical power, and
the required hardware to provide access to the Tyler Software in the event of a disaster or
componentfailure. Inthe eventany of your Data has beenlost or damaged due to an act or
omission of Tyler or its subcontractors or due to a defectin Tyler’s software, we will use best
commercial efforts to restore all the Data on servers in accordance with the architectural
design’s capabilities and with the goal of minimizing any Data loss as greatly as possible. Inno
case shall the recovery point objective (“RPO”) exceed a maximum of twenty-four (24) hours
fromdeclaration of disaster. For purposes of this subsection, RPO represents the maximum
tolerable period during which your Data may be lost, measured in relation to a disaster we
declare, said declaration will not be unreasonably withheld.

6.4 In the eventwe declare a disaster, our Recovery Time Objective (“RTO”) is twenty-four (24)
hours. For purposes of this subsection, RTO represents the amount of time, after we declare a
disaster, within which your access to the Tyler Software must be restored.

6.5 We conduct annual penetration testing of either the production network and/orweb
application to be performed. We will maintain industry standard intrusion detection and
prevention systems to monitor malicious activity in the network and to log and block any such
activity. We will provide you with a written or electronicrecord of the actions taken by us in the
eventthatany unauthorized access to your database(s) is detected as a result of our security
protocols. We will undertake an additional security audit, on termsand timing to be mutually
agreedto by the parties, at your written request. You may not attemptto bypass or subvert
security restrictions in the SaaS Services or environments related to the Tyler Software.
Unauthorized attempts to access files, passwords or other confidentialinformation, and
unauthorized vulnerability and penetration test scanning of our network and systems (hosted or
otherwise) is prohibited without the prior written approval of our IT Security Officer.

6.6 We testour disasterrecovery planon an annual basis. Our standard testis not client-specific.
Should you request aclient-specific disaster recovery test, we will work with you to schedule
and execute such ateston a mutually agreeable schedule. Atyourwritten request, we will
provide test results to you within a commercially reasonable timeframe afterreceipt of the
reguest.

6.7 We will be responsible forimporting back-up and verifying that you can log-in. You will be
responsible for running reports and testing critical processes to verify the returned Data.

6.8 We provide secure Data transmission paths between each of your workstations and our servers.
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6.9 Tyler data centers are accessible only by authorized personnelwith a unique key entry. All other
visitors to Tyler data centers must be signed in and accompanied by authorized personnel.

Entry attempts to the data centerare regularly audited by internal staff and external auditors to
ensure no unauthorized access.

6.10 Where applicable with respectto our applications that take or process card payment data, we
are responsible forthe security of cardholder data that we possess, including functions relating
to storing, processing, and transmitting of the cardholder data and affirm that, as of the
Effective Date, we comply with applicable requirements to be considered PCI DSS compliant and
have performed the necessary steps to validate compliance with the PCI DSS. We agree to
supply the current status of our PCI DSS compliance programin the form of an official
Attestation of Compliance, which can be found at https://www.tylertech.com/about-

us/compliance, and in the event of any change in our status, will comply with applicable notice
requirements.

SECTION C— PROFESSIONALSERVICES

1. ProfessionalServices. We will provide you the various implementation-related services itemized in
the Investment Summary and described in the Statement of Work.

2. ProfessionalServices Fees. Youagree to pay us the professional services feesin the amounts set
forthin the Investment Summary. Those amounts are payable in accordance with our Invoicing and
Payment Policy. You acknowledge thatthe feesstated in the Investment Summary are good-faith
estimates of the amount of time and materials required foryour implementation. We will bill you
the actual feesincurred based on the in-scope services provided to you. Anydiscrepanciesin the
total values set forth in the Investment Summary will be resolved by multiplying the applicable
hourly rate by the quoted hours.

3. Additional Services. The Investment Summary contains, and the Statement of Work describes the
scope of services and related costs (including programming and/or interface estimates) required for
the project based on our understanding of the specifications you supplied. If additional work is
required, orif you use or request additional services, we will provide you with an addendum or
change order, as applicable, outlining the costs for the additional work. The price quotesin the
addendum orchange order will be valid for thirty (30) days from the date of the quote.

4. Cancellation. If travelis required, we will make all reasonable efforts to schedule travelforour
personnel, includingarranging travel reservations, at least two (2) weeks in advance of
commitments. Therefore, if you cancelservices less than two (2) weeks in advance (otherthan for
Force Majeure orbreach by us), you will be liable for all (a) non-refundable expenses incurred by us
on your behalf, and (b) daily fees associated with cancelled professional services if we are unable to

reassign our personnel. We will make all reasonable efforts to reassign personnelinthe eventyou
cancel within two (2) weeks of scheduled commitments.

5. Services Warranty. We will perform the servicesin a professional, workmanlike manner, consistent
with industry standards. In the eventwe provide services that do not conform to this warranty, we
will re-perform such services at no additional cost to you.

6. Site Accessand Requirements. Atnocost to us, you agree to provide us with full and free accessto
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your personnel, facilities, and equipment as may be reasonably necessary for us to provide
implementation services, subject to any reasonable security protocols or other written policies
provided to us as of the Effective Date, and thereafteras mutually agreed to by you and us.

Background Checks. For at least the past twelve (12) years, all of ouremployees have undergone
criminal background checks prior to hire. All employees sign our confidentiality agreement and
security policies.

Client Assistance. Youacknowledge that the implementation of the Tyler Software is a cooperative
process requiring the time and resources of your personnel. You agree to use all reasonable efforts
to cooperate with and assist us as may be reasonably required to meetthe agreed upon project
deadlines and other milestones forimplementation. This cooperation includes at least working with
us to schedule the implementation-related services outlined in this Agreement. We will not be
liable for failure to meetany deadlines and milestones when such failure is due to Force Majeure or

to the failure by your personnelto provide such cooperation and assistance (eitherthrough action
or omission).

Maintenance and Support. For so long as you timely pay your SaaS Fees according to the Invoicing
and Payment Policy, then in addition to the terms set forth in the SLA and the Support Call Process,
we will:

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

9.2 provide supportduring our established support hours;

9.3 maintain personnelthat are sufficiently trained to be familiar with the Tyler Software and Third
Party Software, if any, in order to provide maintenance and support services;

9.4 make available to you all releases to the Tyler Software (including updates and enhancements)
that we make generally available without additional charge to customers who have a
maintenance and supportagreementin effect; and

9.5 provide non-Defectresolution support of prior releases of the Tyler Software in accordance with
any applicable release life cycle policy.

We will use all reasonable efforts to perform support services remotely. Currently, we use a third-
party secure unattended connectivity tool called Bomgar, as well as GotoAssist by Citrix. Therefore,
you agree to maintain a high-speed internet connection capable of connecting us to your PCs and
server(s). Youagree to provide us with a login account and local administrative privileges as we may
reasonably require to perform remote services. We will, at our option, use the secure connection to
assist with properdiagnosis and resolution, subject to any reasonably applicable security protocols.
If we cannotresolve a supportissue remotely, we may be required to provide onsite services. In
such event, we will be responsible forour travelexpenses, unlessitis determined that the reason
onsite supportwas required was a reason outside our control. Either way, you agree to provide us
with full and free access to the Tyler Software, working space, adequate facilities within a
reasonable distance from the equipment, and use of machines, attachments, features, orother
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10.

11

equipmentreasonably necessary for us to provide the maintenance and support services, all at no
charge to us. We strongly recommend thatyou also maintain your VPN for backup connectivity
purposes,

For the avoidance of doubt, SaaS Fees do notinclude the following services: (a) onsite support
(unless Tylercannot remotely correcta Defect in the Tyler Software, as set forth above); (b)
application design; (c) other consulting services; or (d) support outside our normal business hours as
listed in our then-current Support Call Process. Requested services such as those outlined in this
section will be billed to you on a time and materials basis at ourthen current rates. You must
requestthose services with at least one (1) week’s advance notice.

Expiration of Services. Training services for which payment has been made thatare notused prior to
twenty-four (24) months from the Effective Date of the Agreement shall expire without refund or
credit of fees paid to Client.

Planned Continuing Annual Education (PACE). PACEis an annual services program, which establishes
credits used for training classes and otherongoing product education offerings. The total credits
available for use are setforth in the Investment Summary and the term and invoicing of PACE are
indicated in the Invoicing and Payment Policy. Unused PACE credits expire at the end of each annual
term. In advance of any annual renewalterm, you may elect to purchase a different amount of
PACE credits for the subsequentannualterm, subject to then-current pricing for that option.

SECTION D — THIRD PARTY PRODUCTS

1.

2.

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

Third Party Software. As part of the SaaS Services, you will receive access to the Third Party
Software and related documentation forinternal business purposesonly. Yourrights to the Third
Party Software will be governed by the Third Party Terms.

Third Party Products Warranties.

3.1 We are authorized by each Developerto grant access to the Third Party Software.

3.2 The Third Party Hardware will be new and unused, and upon paymentin full, you will receive
free and clear title to the Third Party Hardware.

3.3 You acknowledge that we are not the manufacturer of the Third Party Products. We do not

warrant or guarantee the performance of the Third Party Products. However, we grantand pass
through to you any warranty that we may receive from the Developerorsupplier of the Third

Party Products.

Third Party Services. If you have purchased Third Party Services, those services will be provided
independent of Tyler by such third-party at the rates set forth in the Investment Summary and in
accordance with our Invoicing and Payment Policy.
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SECTION E - INVOICING ANDPAYMENT; INVOICE DISPUTES

1.

2

Invoicing and Payment. We will invoice you the SaaS Feesand fees for other professional services in
the Investment Summary perourInvoicing and Payment Policy, subject to Section E(2).

Invoice Disputes. If you believe any delivered software or service does not conform to the
warranties in this Agreement, you will provide us with written notice within thirty (30) days of your
receipt of the applicable invoice. The written notice must contain reasonable detail of the issues
you contend are in dispute so that we can confirm the issue and respond to your notice with eithera
justification of the invoice, an adjustmentto the invoice, or a proposal addressing the issues
presentedinyournotice. We will work with you as may be necessary to develop an action plan that
outlines reasonable steps to be taken by each of us to resolve any issues presented in your notice.
You may withhold payment of the amount(s) actually in dispute, and only those amounts, untilwe
complete the action items outlined in the plan. If we are unable to complete the action items
outlinedin the action plan because of your failure to complete the items agreed to be done by you,
then you will remit full payment of the invoice. We reserve the right to suspend delivery of all SaaS
Services, including maintenance and support services, if you fail to pay an invoice notdisputed as
described above within fifteen (15) days of notice of our intentto do so.

SECTION F — TERM AND TERMINATION

1

Term. The nitial term of this Agreementis equalto the numberof years indicated forSaaS$ Services
in Exhibit A, commencing on the first day of the first month following the date connectivity to the
software is provided, unless earlierterminated as set forth below. If no duration is indicated in
Exhibit A, the initial termis one (1) year. Upon expiration of the initial term, this Agreement will
renew automatically for additional one (1) year renewalterms at our then-current SaaS Fees unless
terminated in writing by either party at least sixty (60) days prior to the end of the then-current
renewalterm. The foregoing notwithstanding, the initial term for Tyler Drive SaaS commences upon
availability of the applicable SaaS Services. Your right to access or use the Tyler Software and the
SaaS$ Services will terminate at the end of this Agreement.

Termination. This Agreement may be terminated as set forth below. In the event of termination,
you will pay us forall undisputed fees and expenses related to the software, products, and/or
services you have received, or we have incurred or delivered, priorto the effective date of
termination. Disputed feesand expensesin all terminations otherthan yourtermination for cause
must have been submitted as invoice disputesin accordance with Section E(2).

2.1 Failure to Pay SaaS Fees. You acknowledge that continued access to the SaaS Services is
contingentupon your timely payment of SaaS Fees. Ifyou fail to timely pay the SaaS Fees, we
may discontinue the SaaS Services and deny youraccess to the Tyler Software. We may also

terminate this Agreementif you don’t cure such failure to pay within forty-five (45) days of
receiving written notice of our intent to terminate.

2.2 For Cause. Ifyou believe we have materially breached this Agreement, you willinvoke the
Dispute Resolution clause set forthin Section H(3). You may terminate this Agreement for cause
in the eventwe do notcure, or create a mutually agreeable action plan to address, a material
breach of this Agreement within the thirty (30) day window set forthin Section H(3).
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2.3 Force Majeure. Either party has the right to terminate this Agreementif a Force Majeure event
suspends performance of the SaaS Services fora period of forty-five (45) days or more.

2.4 Lack of Appropriations. If you should not appropriate or otherwise make available funds
sufficientto utilize the Saa$S Services, you may unilaterally terminate this Agreement upon thirty
(30) days written notice to us. You will notbe entitled to a refund or offset of previously paid,
but unused SaaS Fees. You agree not to use termination for lack of appropriations as a
substitute for termination for convenience.

SECTION G — INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE

1

2.

Intellectual Property Infringement Indemnification.

1.1 We will defend you against any third party claim(s) that the Tyler Software or Documentation
infringes that third party’s patent, copyright, or trademark, or misappropriatesits trade secrets,
and will pay the amount of any resulting adverse final judgment (orsettlement to which we
consent). You must notify us promptly in writing of the claim and give us sole control overits
defense orsettlement. You agree to provide us with reasonable assistance, cooperation, and
information in defending the claim at our expense.

1.2 Our obligations underthis Section G(1) will notapply to the extentthe claim or adverse final
judgmentis based on your use of the Tyler Software in contradiction of this Agreement,
including with non-licensed third parties, or your willful infringement.

1.3 If we receive information concerning an infringement or misappropriation claim related to the
Tyler Software, we may, at our expense and without obligation to do so, either: (a) procure for
you the right to continue its use; (b) modify it to make it non-infringing; or (c) replace it with a
functional equivalent, in which case you will stop running the allegedly infringing Tyler Software
immediately. Alternatively, we may decide to litigate the claim to judgment, in which case you
may continue to use the Tyler Software consistent with the terms of this Agreement.

1.4 Ifan infringement or misappropriation claim is fully litigated and your use of the Tyler Software
is enjoined by a court of competentjurisdiction, in addition to paying any adverse final
judgment (orsettlement to which we consent), we will, at our option, either: (a) procure the
right to continue its use; (b) modify it to make it non-infringing; or (c) replace it with a functional
equivalent. This section provides your exclusive remedy forthird party copyright, patent, or
trademarkinfringement and trade secret misappropriation claims.

General Indemnification.

2.1 We will indemnify and hold harmless you and youragents, officials, and employeesfromand
against any and all third-party claims, losses, liabilities, damages, costs, and expenses (including
reasonable attorney's fees and costs) for (a) personalinjury or property damage to the extent
caused by our negligence orwillful misconduct; or (b) our violation of PCI-DSS requirementsora
law applicable to our performance underthis Agreement. You must notify us promptly in
writing of the claim and give us sole control overits defense orsettlement. Youagree to
provide us with reasonable assistance, cooperation, and information in defending the claim at
our expense.
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2.2 To the extent permitted by applicable law, you will indemnify and hold harmless us and our
agents, officials, and employees from and againstany and all third-party claims, losses,
liabilities, damages, costs, and expenses (including reasonable attorney's fees and costs) for (a)
personalinjury or property damage to the extent caused by your negligence or willful
misconduct; or (b) your violation of a law applicable to your performance underthis Agreement.
We will notify you promptly in writing of the claim and will give you sole control overits defense
or settlement. We agree to provide you with reasonable assistance, cooperation, and
information in defending the claim at yourexpense.

3. DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED IN THIS AGREEMENT AND TO
THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, WE HEREBY DISCLAIM ALL OTHER
WARRANTIES AND CONDITIONS, WHETHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, BUT

NOT LIMITED TO, ANY IMPLIED WARRANTIES, DUTIES, OR CONDITIONS OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

4. LIMITATION OF LIABILITY., EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT,
OUR LIABILITY FOR DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER BASED ON A THEORY
OF CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO
YOUR ACTUAL DIRECT DAMAGES, NOT TO EXCEED (A) DURING THE INITIAL TERM, AS SET FORTH
IN SECTION F(1), TOTAL FEES PAID AS OF THE TIME OF THE CLAIM; OR (B) DURING ANY RENEWAL
TERM, THE THEN-CURRENTANNUALSAAS FEES PAYABLE IN THAT RENEWAL TERM. THE PARTIES
ACKNOWLEDGE AND AGREE THAT THE PRICES SET FORTH IN THISAGREEMENT ARE SET IN
RELIANCE UPON THIS LIMITATION OF LIABILITY AND TO THE MAXIMUM EXTENT ALLOWED UNDER
APPLICABLE LAW, THE EXCLUSION OF CERTAIN DAMAGES, AND EACH SHALL APPLY REGARDLESS
OF THE FAILURE OF AN ESSENTIAL PURPOSE OF ANY REMEDY. THE FOREGOING LIMITATION OF
LIABILITY SHALL NOT APPLY TO CLAIMS THAT ARE SUBJECT TO SECTIONS G(1) AND G(2).

5. EXCLUSION OF CERTAIN DAMAGES. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
IN NO EVENT SHALL WE BE LIABLE FOR ANY SPECIAL, INCIDENTAL, PUNITIVE, INDIRECT, OR
CONSEQUENTIAL DAMAGES WHATSOEVER, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES.

6. Insurance. During the course of performing services underthis Agreement, we agree to maintain
the following levels of insurance: (a) Commercial General Liability of at least $1,000,000; (b)
Automobile Liability of at least $1,000,000; (c) Professional Liability of at least $1,000,000; (d)
Workers Compensation complying with applicable statutory requirements; and (e) Excess/Umbrella
Liability of at least $5,000,000. We will add you as an additional insured to our Commercial General
Liability and Automobile Liability policies, which will automatically add you as an additional insured
to our Excess/Umbrella Liability policy as well. We will provide you with copies of certificates of
insurance upon your written request.

SECTION H — GENERAL TERMS AND CONDITIONS

1. Additional Products and Services. You may purchase additional products and services at the rates
setforth in the Investment Summary fortwelve (12) months from the Effective Date by executinga
mutually agreed addendum. If norate is provided in the Investment Summary, orthose twelve (12)
months have expired, you may purchase additional products and services at our then-currentlist
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price, also by executingamutually agreed addendum. The terms of this Agreement will control any
such additional purchase(s), unless otherwise specifically provided in the addendum.

Optional Items. Pricing for any listed optional products and services in the Investment Summary will
be valid fortwelve (12) months from the Effective Date.

Dispute Resolution. You agree to provide us with written notice within thirty (30) days of becoming
aware of a dispute. You agree to cooperate with us in trying to reasonably resolve all disputes,
including, if requested by either party, appointing a senior representative to meetand engage in
good faith negotiations with our appointed seniorrepresentative. Seniorrepresentatives will
convene within thirty (30) days of the written dispute notice, unless otherwise agreed. Allmeetings
and discussions between senior representatives will be deemed confidential settlement discussions
not subject todisclosure under Federal Rule of Evidence 408 or any similar applicable state rule. If
we fail to resolve the dispute, then the parties shall participate in non-binding mediationin an effort
to resolve the dispute. Ifthe dispute remains unresolved after mediation, then either of us may
assertour respective rights and remediesin a court of competent jurisdiction. Nothingin this
section shall preventyou or us from seeking necessary injunctive relief during the dispute resolution
procedures.

Taxes. The feesin the Investment Summary do notinclude any taxes, including, without limitation,
sales, use, or excise tax. If you are a tax-exemptentity, you agree to provide us with a tax-exempt
certificate. Otherwise, we will pay all applicable taxesto the properauthorities, and you will
reimburse us for such taxes. If you have a valid direct-pay permit, you agree to provide us with a
copy. For clarity, we are responsible for paying our income taxes, both federaland state, as
applicable, arising from our performance of this Agreement.

Nondiscrimination. We will not discriminate against any person employed orapplying for
employment concerning the performance of our responsibilities under this Agreement. This
discrimination prohibition will apply to all matters of initial employment, tenure, and terms of
employment, orotherwise with respect to any matter directly or indirectly relating to employment
concerningrace, color, religion, national origin, age, sex, sexual orientation, ancestry, disability that
is unrelated to the individual's ability to performthe duties of a particular job or position, height,
weight, marital status, or political affiliation. We will post, where appropriate, all notices related to
nondiscrimination as may be required by applicable law.

E-Verify. We have complied, and will comply, with the E-Verify procedures administered by the U.S.
Citizenship and Immigration Services Verification Division forall of our employees assigned to your
project.

Subcontractors. We will notsubcontract any services underthis Agreement without your prior
written consent, not to be unreasonably withheld.

Binding Effect; No Assignment. This Agreementshallbe binding on, and shall be for the benefit of,
eitheryour or our successor(s) or permitted assign(s). Neither party may assign this Agreement
withoutthe prior written consent of the other party; provided, however, your consentis not
required foran assignment by us as a result of a corporate reorganization, merger, acquisition, or
purchase of substantially all of ourassets.

.« tyler
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10.

11

12.

13

14.

15

16.

17.

Force Majeure. Exceptforyourpaymentobligations, neither party will be liable for delaysin
performingits obligations underthis Agreement to the extent that the delay is caused by Force
Majeure; provided, however, that within ten (10) business days of the Force Majeure event, the
party whose performance is delayed provides the other party with written notice explaining the
cause and extent thereof, aswellas a request fora reasonable time extension equalto the
estimated duration of the Force Majeure event.

No Intended Third Party Beneficiaries. This Agreementis entered into solely forthe benefit of you
and us. Nothird party will be deemed a beneficiary of this Agreement, and no third party will have
the right to make any claim or assert any right underthis Agreement. This provision does not affect
the rights of third parties underany Third Party Terms.

Entire Agreement; Amendment. This Agreement represents the entire agreement between you and
us with respecttothe subject matter hereof, and supersedes any prioragreements, understandings,
and representations, whetherwritten, oral, expressed, implied, or statutory. Purchase orders
submitted by you, if any, are for your internal administrative purposes only, and the terms and
conditions contained in those purchase orders will have no force or effect. This Agreement may
only be modified by a written amendment signed by an authorized representative of each party.

Severability. Ifany term or provision of this Agreement is held invalid or unenforceable, the
remainder of this Agreement willbe considered valid and enforceable to the fullest extent
permitted by law.

No Waiver. In the eventthatthe terms and conditions of this Agreement are not strictly enforced
by either party, such non-enforcement willnot act as or be deemed to act as a waiveror
modification of this Agreement, norwill such non-enforcement prevent such party from enforcing

each and every term of this Agreement thereafter.

Independent Contractor. We are an independent contractor forall purposes underthis Agreement.

Notices. All notices or communications required or permitted as a part of this Agreement, such as
notice of an alleged material breach for a termination for cause or a dispute that must be submitted
to dispute resolution, must be in writing and will be deemed delivered upon the earlierof the
following: (a) actual receipt by the receiving party; (b) upon receipt by sender of a certified mail,
return receiptsigned by an employee oragent of the receiving party; (c) upon receipt by senderof
proof of email delivery; or (d) if notactually received, five (5) days after deposit with the United
States Postal Service authorized mail center with proper postage (certified mail, return receipt
requested) affixed and addressed to the other party at the address set forth on the signature page
hereto or such otheraddress as the party may have designated by proper notice. The consequences
for the failure to receive anotice due to improper notification by the intended receiving party of a
change in address will be borne by the intended receiving party.

Client Lists. You agree that we may identify you by name in client lists, marketing presentations, and
promotional materials.

Confidentiality. Both parties recognize that theirrespective employees and agents, in the course of
performance of this Agreement, may be exposed to confidentialinformation and that disclosure of
such information could violate rights to private individuals and entities, including the parties.

. tyler
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18.

Confidentialinformation is nonpublic information that a reasonable person would believe to be
confidential and includes, without limitation, personalidentifying information (e.g., social security
numbers) and trade secrets, each as defined by applicable state law. Each party agrees that it will
not disclose any confidentialinformation of the other party and furtheragrees to take all reasonable
and appropriate action to preventsuch disclosure by its employees oragents. The confidentiality
covenants contained herein will survive the termination or cancellation of this Agreement. This
obligation of confidentiality will notapply to information that:
(a) isin the public domain, eitherat the time of disclosure or afterwards, except by breach of
this Agreement by a party or its employees or agents;
(b) aparty can establish by reasonable proof was in that party's possession at the time of initial
disclosure;
(c) aparty receivesfroma third party who has a right to disclose it to the receiving party; or
(d) is the subject of a legitimate disclosure request underthe open records laws or similar
applicable public disclosure laws governing this Agreement; provided, however, thatin the
eventyoureceive an open records or othersimilar applicable request, you will give us
prompt notice and otherwise perform the functions required by applicable law.

Business License. Inthe eventalocal business license is required for us to perform services
hereunder, you will promptly notify us and provide us with the necessary paperwork and/or contact
information so that we may timely obtain such license.

19. Governinglaw. This Agreement willbe governed by and construed in accordance with the laws of

20.

21.

22.

your state of domicile, without regard to its rules on conflicts of law.

Multiple Originals and Authorized Signatures. This Agreement may be executed in multiple
originals, any of which will be independently treated as an original document. Any electronic, faxed,
scanned, photocopied, orsimilarly reproduced signature on this Agreement orany amendment
hereto will be deemed an original signature and will be fully enforceable as if an original signature.
Each party represents to the otherthat the signatory set forth below is duly authorized to bind that
party to this Agreement.

Cooperative Procurement. To the maximum extent permitted by applicable law, we agree that this
Agreement may be used as a cooperative procurement vehicle by eligible jurisdictions. We reserve
the right to negotiate and customize the terms and conditions set forth herein, including but not
limited to pricing, to the scope and circumstances of that cooperative procurement.

Contract Documents. This Agreementincludes the following exhibits:

Exhibit A Investment Summary

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

Exhibit C Service LevelAgreement
Schedule 1: Support Call Process

Exhibit D Transportation Solution Terms

Schedule 1: Additional Tyler Drive Terms & Conditions

Schedule 2: Professional Hardware Installation Terms
Schedule 3: Return Merchandise Authorization Process & Termination of GPS &

Tyler Drive Units

s tyler
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Schedule 4: HERE End UserTerms
Schedule 5: GeoTab Equipment Warranty

Exhibit E Statement of Work

IN WITNESS WHEREOQF, a duly authorized representative of each party has executed this Agreement as

of the date(s) setforth below.

Tyler Technologies, Inc.

] v

By:

Name: Robert Kennedy-Jensen

Title: Group General Counsel
Date: 6/7/23

Address for Notices:

Tyler Technologies, Inc.

One Tyler Drive

Yarmouth, ME 04096
Attention: Chief Legal Officer

StillwatWiStria 5
By: a “/_T{A/

/,/ o) ’9

§ L
Name: /[N F;L?»;/
J

Title: '?(‘(’S;cfi&d" ?wml of &:fi

pate: £ ~/3 <23

Address for Notices:
Stillwater School District 16
314 S Lewis Street
Stillwater, OK 74074
Attention:

i,
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