AGREEMENT
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This Agreement (“Agreement”) is made this S0 day of _MALCH- 2012 (“Effective Date”) between Tyler
Technologies, Inc., with offices at 23 British American Boulevard, Latham, New York 12110 (“Tyler”) and the Simsbury
School District, with offices at 933 Hopemeadow Street, Simsbury, Connecticut 06070 (“Client”).

Tyler and Client agree as follows:

1. License Grant.

1.1. Upon the Effective Date, Tyler hereby grants to Client a non-exclusive, non-transferable, royalty-free, revocable
license to use the Tyler software products set forth in the investment summary attached hereto as Exhibit 1
(“Investment Summary”) and related interfaces (collectively, the “Tyler Software Products™) and Tyler user
manuals for Client's internal business purposes at 933 Hopemeadow Street, Simsbury, Connecticut 06070 for
Simsbury School District only and otherwise subject to the terms and conditions of this Agreement. This license
is revocable by Tyler if Client fails to comply with the terms and conditions of this Agreement, including
without limitation, Client's failure to timely pay the Application Software License Fees in full. Upon Client's
payment in full for the Tyler Software Products, this license shall become irrevocable, subject to the restrictions
on use and other terms set forth in this Agreement. The right to transfer the Tyler Software Products to a
replacement hardware system is included in this Agreement. Client shall pay Tyler for the cost of new media or
any required technical assistance to accommodate the transfer. Client shall provide advance written notice to
Tyler of any such transfer.

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

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

1.4, The Tyler Software Products may not be modified by anyone other than Tyler. If Client modifies the Tyler
Software Products without Tyler's prior written consent, Tyler's obligations to provide maintenance services on,
and the warranty for, the Tyler Software Products will be void. Client shall not perform decompilation,
disassembly, translation or other reverse engineering on the Tyler Software Products. Client also shall not
append, delete, modify or otherwise alter the data in the databases used by the Tyler Software Products, other
than by the use of the Tyler Software Products in accordance with the terms of this Agreement.

1.5. VersaTrans Onscreen ™ (“Onscreen”) and VersaTrans Fleetvision ™ (“Fleetvision™) are licensed on a per
vehicle basis. Client may exceed the number of Onscreen vehicles by up to 25% solely for the purpose of
setting up spare fleet vehicles only. At no time may Client actively use more than the number of vehicles
licensed.

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

3. Intellectual Property Infringement Indemnification. Tyler will defend and indemnify Client against any claim by
an unaffiliated third party of this Agreement that a Tyler Software Product infringes that party's patent, copyright or
other intellectual property right issued and existing as of the Effective Date or as of the distribution date of a release
to the Tyler Software Product, and will pay the amount of any resulting adverse final judgment issued by a court of
competent jurisdiction or of any settlement that Tyler pre-approves in writing, provided that Client promptly notifies
Tyler in writing of any such claim, gives Tyler reasonable cooperation, information, and assistance in connection
with it, and consent to Tyler's sole control and authority with respect to the defense, settlement or compromise of the
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claim. Tyler will not be obligated under this section if the infringement results from: (i) Client's use of a previous
version of a Tyler Software Product and the claim would have been avoided had you used the current version of the
Tyler Software Product; (ii) Client's combining the Tyler Software Product with devices or products not provided by
Tyler, (iii) use of a Tyler Software Product in applications, business environments or processes for which the Tyler
Software Product was not designed or contemplated, and where use of the Tyler Software Product outside such
application, environment or business process would not have given rise to the claim, (iv) corrections, modifications,
alterations or enhancements that Client made to the Tyler Software Product; (v) use of the Tyler Software Product by
any person or entity other than Client or Client's employees; or (vi) Client's willful infringement. In the event a
Tyler Software Product is finally determined to be infringing and its use by Client is enjoined, Tyler shall, at its
election (i) procure for Client the right to continue using the infringing Tyler Software Products; (ii) modify or
replace the infringing Tyler Software Products so that it becomes non-infringing; or (iii) terminate Client's license
for the infringing Tyler Software Product and refund to Client the Application Software License Fee paid for the
infringing Tyler Software Product, as depreciated on a straight-line basis over a seven (7) year period commencing
on the Effective Date. The foregoing states Tyler's entire liability and Client's sole and exclusive remedy with
respect to the subject matter hereof.

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

5. Cancellation of Services. In the event Client cancels services less than fifteen (15) business days in advance, Client
is liable to Tyler for (i) all non-refundable expenses incurred by Tyler on Client's behalf; and (ii) daily fees
associated with the canceled services if Tyler is unable to re-assign its personnel. Training may be rescheduled upon
written request of Client and prepayment of Training costs at the rates and upon the terms and conditions provided
for in this Agreement.

6. Work Responsibilities. Client data necessary to utilize the Tyler Software Products (the “Client Data™) shall be
developed between the Effective Date and the first day of training. Tyler shall retain ownership of the Client Data.
The parties shall have the additional responsibilities for developing and formatting the Client Data as set forth in the
“Work Responsibilities” annexed hereto as Exhibit 2 and made a part of this Agreement.

7. Additional Services. Services requested by Client in excess of those set forth in the Investment Summary, including
but not limited to district canvassing, if Client’s downloads do not meet specifications or if fields of data are missing
or need to be interpreted or processed, may be billable services, at Tyler’s sole discretion, to be provided at Tyler's
then-current rates. Tyler shall not perform additional services without Client’s prior written approval.

8. Operating Environment. Client hereby acknowledges review of and compliance with operating environment
specifications as listed on Tyler’s website.

9. Maintenance Services. The Maintenance Agreement is effective when Tyler has made the Tyler Software Products
available to Client for downloading and shall remain in force for a one (1) year term. Upon expiration of this
Maintenance Agreement, Client may renew the Maintenance Agreement for subsequent one (1) year periods at the
then-current Application Software Maintenance Fees.

9.1. Maintenanece Services Terms, Conditions, Limitations and Exclusions. For as long as a current Maintenance
Agreement is in place, Tyler shall:

9.1.1.1. In a professional, good and workmanlike manner, perform its obligations in accordance with Tyler’s
then current support call process in order to conform the Tyler Software Products to the applicable
warranty under this Agreement. If Client modifies the Tyler Software Products without Tyler's prior
written consent, Tyler's obligations to provide maintenance services on and warrant the Tyler
Software Products shall be void. Tyler reserves the right to suspend maintenance services if Client
fails to pay undisputed Application Software Maintenance Fees within sixty (60) calendar days of
the due date. Tyler will reinstate maintenance services upon Client's payment of the overdue
Application Software Maintenance Fees.

9.1.1.2. Provide Client with all releases Tyler makes to the Tyler Software Products. Client acknowledges
and agrees that a new release of the Tyler Software Products is for implementation in the Tyler
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10.

11.

12,

14.

15.

Software Products as they exist without Client customization or modification, and that Tyler
reserves the right to cease supporting a prior release of the Tyler Software Products one (1) year
after Tyler has made a new release of the Tyler Software Products available to Client for
downloading.

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

9.2. Client Responsibilities. Client shall provide, at no charge to Tyler, full and free access to the Tyler Software
Products and the servers and workstation that run them; including but not limited to: remote access, working
space; adequate facilities within a reasonable distance from the equipment; and use of machines, attachments,
features, or other equipment necessary to provide maintenance services set forth herein.

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

Force Majeure. Neither party shall be liable for delays in performing its obligations under this Agreement to the
extent that the delay is caused by force majeure. Either party shall have the right to terminate this Agreement if
Force Majeure suspends performance of scheduled tasks by one or more parties for a period of one hundred-twenty
(120) or more days from the scheduled date of the task. This paragraph shall not relieve Client of its responsibility
to pay for services and goods provided to Client and expenses incurred on behalf of Client prior to the effective date
of termination.

Indemnification. Subject to the limitation of liability set forth herein, Tyler shall indemnify and hold harmless

Client and its agents, officials and employees from and against any and all claims, losses, liabilities, damages, costs
and expenses (including reasonable attorney's fees and costs) arising from Tyler's negligence or willful misconduct.
Tyler shall not be liable to the degree or extent of damages, loss, or expense determined to be the fault of the Client,

. Limitation of Liability. In no event shall Tyler be liable for special, indirect, incidental, consequential, or

exemplary damages, including, without limitation, any damages resulting from loss of use, loss of data, interruption
of business activities, or failure to realize savings arising out of or in connection with the use of the Tyler Software
Products, Services, or Third Party Products. Tyler's liability for damages and expenses arising from the Tyler
Software Products or Services, whether based on a theory of contract or tort, including negligence and strict liability,
shall be limited to the fees set forth in the Investment Summary related to the defective product or service. Tyler's
liability for damages and expenses arising from the Third Party Products, whether based on a theory of contract or
tort, including negligence and strict liability, shall be limited to the License Fee/Purchase Price of the Third Party
Products. Such fees reflect and are set in reliance upon this limitation of liability.

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

Termination.

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

15.2. Termination for Non-appropriation. If Client should not appropriate or otherwise make available funds
sufficient to purchase, lease, operate or maintain the products set forth in this Agreement, or other means of
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performing the same functions of such products, Client may unilaterally terminate this Agreement only upon
thirty (30) days written notice to Tyler. Upon termination, Client shall remit payment for all products and
services delivered to Client and all expenses incurred by Tyler prior to Tyler's receipt of the termination notice,

16. No Assignment. Client may not assign its rights and responsibilities under this Agreement without Tyler's prior
written permission, not to be unreasonably withheld.

17. Confidentiality. Both parties recognize that their respective employees and agents, in the course of performance of
this Agreement, may be exposed to confidential information and that disclosure of such information could violate
rights to private individuals and entities. Each party agrees that it will not disclose any confidential information of
the other party and further agrees to take appropriate action to prevent such disclosure by its employees or agents.
The confidentiality covenants contained herein shall survive the termination or cancellation of this Agreement for a
period of two (2) years. In the event of Freedom of Information Act or similar public record requests, confidential
information shall be disclosed only to the extent disclosure is based on the good faith written opinion of the receiving
party's legal counsel that disclosure is required by law: provided, however, that that receiving party shall give
prompt notice of the service of process or other documentation that underlies such requirement and use its best
efforts to assist the disclosing party if the disclosing party wishes to obtain a protective order or otherwise protect the
confidentiality of such confidential information. The disclosing party reserves the right to obtain protective order or
otherwise protect the confidentiality of its confidential information.

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

19. Trademark Usage. When utilizing VersaTrans e-Link®, in a prominent position on each view or page of Client’s
website displaying data derived from the Tyler Software Products, Client shall (a) provide a “link” or “click
through” icon which will send the user to Tyler’s web site; and (b) display the name and logo of Tyler together with
the following language: “Provided by VersaTrans e-Link®”. Client shall use such trademarks and notices (“Marks™)
in strict conformance with Tyler’s trademark guidelines as they may be revised from time to time. Client has no
right to sublicense, transfer or assign the use of the Marks or use the Marks for any purpose other than the purposes
described herein.

20. Third Party Products, Except as explicitly stated otherwise in this Agreement or an applicable End User License
Agreement attached to this Agreement, the following terms shall apply to third party products acquired pursuant to
this Agreement.

20.1. Agreement to License or Sell Third Party Products. For the price set forth in the Investment Summary, Tyler
agrees to license or sell and deliver to Client, and Client agrees to accept from Tyler the System Software and
Hardware set forth in the Investment Summary (collectively, the “Third Party Products”).

20.2. License of System Software.

20.2.1. Upon Client's payment in full of the applicable 3" party fees, Tyler shall grant to Client and Client shall
accept from Tyler a non-exclusive, nontransferable, non-assignable license to use the System Software and
related documentation for Client's internal business purposes, subject to the terms and conditions set forth
herein.

20.2.2. The developer of the System Software (each a “Developer”, collectively “Developers™) shall retain
ownership of the System Software.

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

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

20.2.5. Client shall not perform decompilation, disassembly, translation or other reverse engineering on the
System Software.

20.2.6. Client may make copies of the System Software for archive purposes only. Client shall repeat any and
all proprietary notices on any copy of the System Software. Client may make copies of the documentation
accompanying the System Software for internal use only,
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20.3. Delivery. Unless otherwise indicated in the Investment Summary, the prices for Third Party Products include
costs for shipment while in transit from the Developer or supplier to Client.

20.4. Installation and Acceptance. Unless otherwise noted in the Investment Summary, the Tyler Software Product
installation fee includes installation of the Third Party Products, provided, however, that additional charges for
installation may be required in the event vehicles are not available for installation services when the installation
personnel arrive at the client location. Tyler will notify the client in advance of such charges. Upon completion
of installation, Client will obtain from Tyler a certification of completion, or similar document, which will
constitute Client's acceptance of the Third Party Products. Such acceptance will be final and conclusive except
for latent defect, fraud, and a gross mistake as amount to fraud.

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

20.6. Warranties.

20.6.1. Tyler is authorized by each Developer to grant licenses or sublicenses to the System Software.

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

20.6.3. Client acknowledges and agrees that Tyler is not the manufacturer of the Third Party Products. As such,
Tyler does not warrant or guarantee the condition or operating characteristics of the Third Party Products.
Tyler hereby grants and passes through to Client any warranty adjustments that Tyler may receive from the
Developer or supplier of the Third Party Products.

20.7. Maintenance.

20.7.1. In the event Client elects not to purchase through Tyler maintenance services on the System Software, it
will be the responsibility of Client to repair and maintain the System Software and purchase enhancements
as necessary afler acceptance.

20.7.2. In the event Client elects to purchase through Tyler maintenance services on the System Software, Tyler
will facilitate resolution of a defect in a System Software product with the Developer.

20.7.3. In the event the Developer charges a fee for future System Software release(s), Client will be required to
pay such fee.

20.8. Expenses. Unless otherwise noted in the Investment Summary, expenses associated with 3¢ Party Services
will be invoiced in accord with the then-current Tyler Business Travel Policy, based on Tyler's usual and
customary practices. Copies of receipts shall be provided on an exception basis at no charge. Should all receipts
for non per diem expenses be requested, an administrative fee shall be incurred. Receipts for mileage and
miscellaneous items less than five dollars ($5) are not available.

21. Hosting. For as long as Client pays annual hosting fees to Tyler, Tyler shall host at Tyler’s data center and make
available to Client the Tyler Software Products. Hosting Services will provided in accord with Exhibit 6, Service
Level Agreement.

22. Payment Terms,
22.1. Tyler will invoice Client $6,998 when Tyler first gives Client access to the hosted environment, which equals:

22.1.1. 100% of the Application Software License Fees ($3,910)

22.1.2. 100% of the first annual Application Software Maintenance Fees of $2,150 for the Tyler Software
Products which cover the twelve (12) month period commencing when Tyler first gives Client access to the
hosted environment,

22.1.3. 100% of the first annual hosting fees of $938 which cover the twelve (12) month period commencing
when Tyler first gives Client access to the hosted environment,

22.2, Tyler will invoice Client the fee of $6,460 for Implementation services as follows:
22.2.1. 40% ($2,584) when Tyler makes the digital map available for initial review; and
22.2.2. 60% ($3,876) when Tyler makes the final digital map available

22.3. Tyler will invoice Client fees for Training/Data Preparation services if and as provided.

22.4. Tyler will invoice Client travel expenses as incurred (prices do not include travel expenses incurred in
accordance with Tyler’s then-current Business Travel Policy).

22.5. Subsequent annual Application Software Maintenance Fees and hosting fees will be due on the anniversary of
the date when Tyler first gave Client access to the hosted environment.
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22.6. Fees for Hardware and other Services shall be due and payable as follows:

22.6.1. Hardware with CDMA communication;

22.6.1.1. Tyler will invoice Client fees for Hardware and other Services when hardware is manufactured.
22.6.1.2. Subsequent annual Support and Maintenance Fees for hardware will be due on the anniversary of

the date manufactured.

22.6.2. Hardware with GSM, Wi-Fi or RF communication:
22.6.2.1. Tyler will invoice Client fees for Hardware and other Services when hardware is installed at Client

location.

22.6.2.2. If Client is Self-installing Hardware, Tyler will invoice Client upon hardware shipment, Tyler will
invoice Client for annual Support and Maintenance Fees on the date of installation or 30 days after
Client receives hardware, whichever comes first.
22.6.2.3. Subsequent annual Support and Maintenance Fees for hardware will be due on the anniversary of
the first annual Support and Maintenance Fees invoice.
22.7. Payment is due within thirty (30) days of the invoice date,

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

24. Multiple Originals and Signatures. This Agreement may be executed in multiple originals, any of which shall be
independently treated as an original document. Any electronic, faxed, scanned, photocopied or similarly reproduced
signature on this Agreement or any amendment hereto shall be deemed an original signature and shall be fully

enforceable as if an original signature.

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

Tyler Technologies, Inc.

o Tl .

Name:_ Theodore J. Thien

Title:___Vice President of Sales & Marketing

Date:___March 27, 2012

Simsbury School District

By: él-’“" ' V%‘(f

Name: B"*f (< L &

Title: Betsnes, F’.nn..)c,

Date: ,:):/30/ [+




