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Court Payment Card Processing Participation Agreement

This Payment Card Processing Participation Agreement ("Processing Agreement’) is made and entered into by and between Tyler
Technologies, Inc, a Delaware carporation (“Tyler"), and @rwh the "Court").

WHEREAS, Tyler and the Texas Office of Court Administration ("OCA") have entered into a certain Electronic Filing Agreement
dated November 8, 2012 (the “eFile Agreement’) whereby Tyler has made available to Court Tyler's electronic filing system; and

WHEREAS, through the said electronic filing system, certain Registered Users may submit payment for statutory courts costs
and fees through the eFile System provided Court is enrolied in a Court Payment Card Progessing Participation Agreement, and

WHEREAS, Tyler has contracted with a national banking association (“Member’), a payment processer ("Processor”), and
others, to pravide services under this Processing 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 Court in accordance with Association Rules

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

A Tyler shall furnish the services described in this Processing Agreement.

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

* Merchant Payment Card Processing Agreement Terms and Conditions
*  Schedule 1. - Merchant Payment Card Processing Fees

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

TYLER TECHNOL! S, INC Court: —

By L i By: £ /e

wne  JOFE PUKETT o _E. Roy Wart

Title: V?'%A @ T Title Brova Cou.d.} Juo\,.c

Date “'7,/47,4" Dale Jh,Q.,; ?v‘ 20i%

July T, 261
Embw#;\)
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Merchant Payment Card Processing Agreement Terms and Conditions

1. ACKNOWLEDGEMENTS

1.1 By executing this Processing Agreement, Court is contracting
with Tyler lo obtain Card processing services on Courl’s behalf.

12 Court acknowledges that Tyler contracts with a payment
processor (a *Processor”), Members, and other third panty providers to
provide services under this Processing Agreement. and Court hereby
consents 1o the use of such Processor, Members, and others to provide
such services

1.3 Any lerms not otherwise defined herein shall have the same
meaning as provided in the eFile Agreemen! which is incorporated herein
by reference

1.4, Court 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 the Member Bank Agreement,
Court is fulfiling the Association Rule of entering into a direct contractual
relationship with 8 Member, and Courl agrees Lo comply with Association
Rules as Ihey pertan 1o Transactions submilted for processing through the
Tyler service. For purposes of processing Transaction hereunder, if is
undersiood and agreed that references to "Merchant” herein sndlor in the
Member Bank Agreement are intended to mean the Court

1.5. Court acknowliedges that Tyler may have agreed 1o be
responsible for Courl’s obligations lo a Member for such Transactions as
sel forth in the Member Bank Agreement Tyler shall be enfitied to invoice
Court for any fees, charges. debits or costs actually paid by Tyler arising
out of any claim, complaint. or Chargeback made or claimed by a
Cardholder with respect Lo any Transactions submitted by Coun

2. SETTLEMENY AND CHARGEBACKS

21 rchanl Ban In order to receiva funds, Court must
maintain a bank account (the “Meichant Bank Account”) al a bank thal is a
member of the Automaled Clearing House ("ACH") system and the Federal
Reserve wire syslem  Court agrees not 1o close the Merchant Bank
Account without giving Tyler at least thirty (30} days' prior wrilten notice and
substituting another bank account. Coud is solely liable for all fees and
costs assoclated with Merchant Bank Account and tor 2!l overdrafis. Tyler
shall not be liable for any delays in receipl of funds or errors in bank
account entries caused by third parties, including but not mited to delays or
emors by the Member Bank or payment processor to Merchant Bank
Account,

22 Sellement. Transactions shall be settled according 10 the terms
of the Member Bank Agreement using the account(s) which are designated
by Court

2.3 Retneval Requests Courl is required by the Associations to
store original documentation, and to timely respond fo Reliieval Requests,
of each Transaction for at least six months from the dale of the respective
Transaction, and 1o retain copies of all such data for at least 18 months
from the dale of Ihe respective Transacion. Court is responsible for any
Chargebacks that resull from Court's failure to timely respond to Retrieval
Requests for documentation relaling to a Transaction

3. FEES AND INVOICING

31  Processing Fees Courl agrees thal Tyler may assess the
Processing Fees set forth in Schedule | for services provided by Tyler in
accordance with this Agreement. For payments that are initiated through
the eFiling System, a convenience fee will be assessed 1o the consumer for
each payment transaction that is paid electronically using a credit or debit
card. The convenience fee will be charged at the time of the tiansaction
and will be deposited directly into a Tyler Technologies bank account from
which all fees associaled with processing and setlling the lransactions,
except Other Fees as provided herein, will be paid.

32  Adiustments to Pricing. Tyler may modify the pricing on
Schedule 1 wilh thirty (30) days' prior wntten natice. In addition, by giving
written notice to Court, Tyler may change Courl's fees, charges and
discounts resuiting from (1) changes in Association fees (such as
interchange, assessments and other charges) or (i) changes in pricing by
any thied party provicer of a product or service used by Coun. Such new
prices shall be applicable as of the effective date established by the
Association or third parly provider, or as of any later dale specified in
Tyler's notice to Courl.

3.3. Other Fees tn mgevenldg_cna_mahmj_cm;.ummm
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Account, the Member assess chargebacks, claims or dispuled sums to
Tvler, Tyler shall wivoice the same to the Courl as Other Fees hereunder.

4. THIRD PARTY PROVIDERS

Tyler may, in its sole discretion, contract with alternate Members,
payment processors or other thid parly providars to provide services under
this Processing Agreemeni. In such event, Court shall reasonably
cooperate with Tyler, including the execution of a new Member Bank
Agreement by Court; provided, however, thal if the terms and conditions of
the new Member Bank Agreement are substantially different than Court's

ting Member Bank Agr 1, then Court shall have the right to
terminate this Processing Agreement

5. TYLER CONFIDENTIAL AND PROPRIETARY INFORMATION

51. Protectio yler Configential and Proprietary Information.
Court shall not disclose, disseminate, lransmit, publish, distribute, make
available, or othenwise convey Tyler Confidential and Proprietary
Infermation, and Court shall not use, make, sell, or ctherwise exploit any
such Tyler Confidential and Proprietary Information for any purpose other
than the performance of this Processing Agreement, withoul Tyler’s written
consent, excepl. (a) as may be required by faw, regulation, judicial, or
administrative process; or (b) as required in litigation pertaining to this
Processing Agreement, provided that Tyler is given advance notice of such
intended disclosure in order to permil it Ine opportunity to seek a proleclive
order. Courl shall ensure that all individuals assigned 1o perform services
herein shall abide by the terms of this Section 5.1 and shall be responsible
for breaches by such persons

52 ,!_qdugal Proceedings. If Court is requested or reqmred (by oral
questions, inlerrogatories, requests for information or documents in legal
proceedmigs, subpoena civil investigative demand. or other similar process)
to disclose any Tyler Confidential and Propnelary Information, Court shall
provide Tylar with prompt written notice of such reguest or requirement 5o
that Tyler may seek protective orders or other appropriate remedies and/or
waive complhiance with the provisions of this Processing Agreement. I,
the absence of a protective order or other remedy or the receipt of a waiver
by Tyler, Court nonetheless is legally compelled to disclose Tyler
Confidential and Proprietary Information ta any court or tribunal or else
would sland fiable for contempt or suffer other censtice or penally, Court
may. without liabilily herein, disclose to such court or lribunal only that
portion of Tyler Confidential and Proprietary Information which the court
requires 10 be disclosed, provided that Court yses reasonable eflorts 10
preserve he conlidentialty of Tyler Confidential and Proprietary
Information, including, without limitation, by cooperaling with Tyler to ablain
an appropnate protective order or other reliable assurance that confidential
treatment shall be accorded Tyler Confidential and Proprietary Information

6. REPRESENTATIONS AND WARRANTIES

6.1. Compliance with Laws in performing this Processing
Agreement, Tyler shall comply with all applicable material icenses. legal
cerlifications, or inspections. Tyler shall also comply in all material respects
with apphcable federal, state, and local stalutes, laws, ordinances. rules,
and reguiations

6.2. i i P Neither Tyler nor any of its
principals is presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participaling n this
Processing Agreement by any federal depariment or agency. Tyler turther
represents and warrants that it is not isted on any local, state or federal
consclidaled list of debarred, suspended, and ineligible contractors and
grantees. No person (ather than permanent employees of Tyler) has been
engaged of retained by Tyler to solicit, procure, receive, accepl, arrange. or
secure this Processing Agreement for any compensalion, consideration, or
value
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7. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO COURT FOR DAMAGES ARISING QUT OF
OR IN CONNECTION WITH THIS PROCESSING 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
PROCESSING 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 SRALL
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
PROCESSING AGREEMENT, IRRESPECTIVE OF WHETHER THE
PARTIES HAVE ADVANCE NOTICE OF THE POSSIBILITY OF SUCH
DAMAGE.

8. TAXES .

8.1 Tax Exempt Stalus. Courtis a governmental tax-exempt entity
and shali not be responsible for any taxes for any Licensed Pioperty or
services provided lor herein, whether federal or state. The fees paid to
Tyler pursuant 1o this Processing Agreement are inclusive of any applicable
sales, use, personal property, of other faxes altnbutable (o periods on or
after the Effective Daie of his Processing Agreement.

82 I Each party accegts full and
exclusive ligbility for the payment of any and all contributions or taxes for
Social Secunty, Workers' Compensation Insurance, Unemployment
Insurance, or Relirement Benefils, Pensions. of annuities now or hereafter
imposed pursuant la or ansing 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 Processing
Agreement

9. TERM, SUSPENSION, AND TERMINATION

8.1 Temm The lerm of this Processing Agreement (the “Term") shall
commence on the Effective Date hereof and shall continue in effect for
three years; provided, however, tha! at the end of such initia! lerm, and on
each subsequent anniversary of the Effective Date, the term shali
aulomatically extend for an additional year unless either party provides. at
leas! ninely {9C) days prior to the end of the then current {erm, writtan
notice thal it does notl wish to extend the lerm o otherwise {eminates the
agreemant for Cause gursuant 1o Section$.2.

9.2 Termination for Cause. Either party may terminate this
Processing Agreement for Cause. praviged that such pany follows the
procedures set forth in this Section 8 2.

{(a) For purposes of this Secsion, "Cause” means either

(i} amatenal breach of this Processing Agreement,
which has not been cured within ninety (30) days of the date such
pany receives written notice of such breach;

(i) if Tyler services provided under this Processing
Agreement fail Jo conferm 10 generally accepted slandards for such
services in the Card processing induslry and, aRer ninely {90) days
written notice, Tyler does not rectify its falure of performance;

(iii) the failure by Court to timely pay when due any ‘ees
owed fo Tyler pursuant to this Processing Agreement and any
aelinquent amounts remain outstanding for a period of thirty {30)
days afler Tyler provides written notice of its intent to lerminate for
failure to pay:

{iv) breach of Seclion 5. or

{v) if Tyler becomes nsoivent or bankrupt, or is the
subject of any proceedings relating to its liquidation of Insolvency or
for the appointment of a recerver or simitar officer for it, has a
receiver of its asseis or property appointed or makes an
assignmenl for the benefit of all or substantially all of its creditors,
or institutes or causes 10 be instituted any proceeding in bankuplcy
or reorganization or rearrangement of its a'fars

(o) No party may terminate this Processing Agreement under
Section @ 2(a)(i) unless it cooperates in goed faith with the alleged

braaching party during the cure period and complies in good faith with
the disgule resoluiion procedures set forth in Section 10 following such
periog.

{c)  Inthe evenl ether party terminates this Processing
Agreement pursuant to this Section 9.2, each party shall return all
products, documentation, confi¢ential information, and other information
disclosed or alherwise delivered to the other party prior o such
termunation, all revocabie licenses shall terminate

9.3, Suwival. The following provisions shall survive after the Term o
this Processing Agreement: 5. 7, 8; Error! Reference source not
found.10, 11 and 12

10. DISPUTE RESOLUTION

Any cispute arising out of. of relating to, this Processing Agreemem
that cannot be resolved within five (5) Business Days shall be referred to
the individual reasenably designated by Court and Tyler's Vice President of
Courts and Justice Systems Division assigned 10 Court’s accourt
(Intermedsary Dispute Level). Ary dispute thal cannot be resclved in ten
(10) Business Days at the Intermadiary Dispute Level shall then be referred
fo Cour's chief executive officer or other individual reasonably designated
by Court and Tyter's President of Courts and Justice Systems Division
("Executive Dispute Level’), at such time and location reasonably
designated by the parties Any negotiations pursuanl to this Section are
configential anc shall be treated as comgromise and seltlement
negotiations for purposes of the applicable rules of evidence. For any
dispute that the parties are unabie to resolve through informal discussions
or negoliations or pursuant 1o the dispule resclution and escalation
procedures set forth in this Processing Agreement, the parties shall submil
the matter to non-binding mediation. The foregoing shall not apply to
clams for equitable relief under Section 7.

11. MISCELLANEOUS

111 Asgignment Neither parly may assign this Processing
Agreement or any of its respective righls or obligations herein to any third
parly without the express writien consent of the other party, which consent
shall not be unreasonably withheld.

112 Notices Except as otherwise expressly specified herein, all
notices, requests or other communications shall be in wiling and shall te
deemed (o have been given if delivered personaliy or mailed, by certified or
regislered mail, postage prepaid, return receipt requested. to the parties at
thew respective addresses set forth on the signature page hereto, or al such
other addresses as may be specified in wnling by either of the paries Al
notices, requests, or communications shafl be deemed effective upon
personal delivery or three {3) days following deposit in the mail.

11.3. Waver The performance of any ocbligation required of a party
herein may be wa ved ¢nly by 8 written waiver signed by the other party,
which waiver shall be effective only with respect lo the specific obligation
described therein.

11.4. Enlire Agreement. This Processing Agreemenl constilutes the
entire understanding and contract between the pariies and supersedes any
ard ail prior or contemparaneous orat or writlen representations or
communications wilh respect to the subject matter hereo!.

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

11.6. Severadility of Provisions. In the event any provision hereof s
found invalid or unenforceable pursuant 1o judicial decree, the remainder of
this Processing Agreement shall remain valid and enforceable according to
its terms '

11.7. Relationship of Parlies The parties intend thal the relalionship
between the parties created pursuant to or ansing from this Processing
Agreement is that of ar independent contractor only. Neither party shall be
considered an agert, reareseniative, or employee of the other party tor any
purpose.

11.8. Goveming Law. Any dispule arising out of or relating to this
Processing Agreemenl or the breach thereol shall be govemed by the laws
of the state of Texas without regard to or appfication of choice of law rules
of principles

11.8. Augit Tyer shall maniain complete and accurate racards of all
work performed pursuant {o and arising out of this Processing Agreement



Courf may, upon the written request. audit any and all records of Tyler
reiating 10 services provided herein. Court shall provide Tyler twenly-four
hour natice of such audil of nspection. Tyler shall have the righl to exclude
from such mspection any Tyler Confidential and Proprietary Informalion not
otherwise required to be provided 10 Court as a part of this Processing
Agreement. Tyler shall make such books and records avallable to Court
during norma! business hours  Any such audit shall be conducted at Tyler's
principal place of business dunng Tyler's normal business hours and at
Courl’s sole expense.

11.10 No Third Party Beneficiaries Nothing in this Processing
Agreement Is inlended 10 benefil, creale any rights in, o otherwise vest any
rights upon any third party.

11 11. Force Majeure. No party 1o this Processing Agreement shall be
liable for delay or failure in the performance of its confraclual obligations
ansing from any one or more events thal are beyond its reasenable control,
including. withoul limitation, acts of God, war, terrorism, and fict. Upon
such delay or failure affecling one party, thal party shall nolify the other
party and use all reasonable efforts to cure or alleviale the cause of such
delay or failure with a view to resuming performance of its contractual
obligations as soon as practicable. Notwithsianding the foregoing, in every
case the delay or fallure to perform musl be beyond the conlrol and without
the tault or negligence of the party claiming excusable delay. Any
performance times pursuant to of arising from this Processing Agreement
shall be considered extended for a period of time equivalent 1o Ihe time lost
because of any delay that is excusable herein.

11,12 Equitable Religf.  Each parly covenants, represents, and
warrants that any violation of this Processing Agreement by such party with
respect 1o ils respective obligations set forth in Seclion 5 shall cause
irreparable injury to the other party and shall entitle the other party 10
exiracrdinary and equilable relief by a court of competenl jurisdiction,
including, without fimitation. temporary restraining orders and preliminary
and permanent injunclions, without the necessity of posting bond or
security. L

12. CERTAIN DEFINITIONS

121, ieval means arequest for infarmalion by a
Cardholder or Card issuer relating to a claim or complaint concerning a
Card saie Court has made

12.2. Transaclion means the evidence and electronic record of a sale
or lease lransaction representing payment by use of a Card or of 2
refund/credit 1o a Cardholder.

12.3. Tyler Confidential and Pioprigtary Information means all
information in any form relating to. used in, or asising out of Tyler's
operalions 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 Court’s offices, residence(s), or facilities and
regardless of how such information came into being, as well as regardiess
of who created. generated or gathered the information), including, without
limitation, all information contained in, embodied in (in any medis
whalsoever) ot relating to Tyler's inventions, ideas, crealions, works of
authorship. business documents, licenses, correspondence, operations,
manvals, performance manuals, operating data, projections, bulletins,
customer lists and data, sales data, cost data, profit data, financial
stalements, siralegic planning dala. hnancia pianning data, designs, logos,
proposed lrademarks or service marks, test results, product or service
literature, product or service concepls. process data, specification data,
know how. software, dalabases, database layouts, design documents,
release notes. algorithms, source code, screen shols, other research and
development information and dala, and Intellectual Property.
Notwithstanding the foregoing, Tyler Confidential and Proprietary
Information does nol include information that: (a) becomes public other than
as aresult of a disclosure by Court in breach hereof; (b) becomes available
lo Court on a non-confidential basis from a source other than Tyler, which is
not prohibited from disclosing such information by obligation to Tyler, (c) is

- known by Court prior to its receipt from Tyler without any obligation of

confidentiality with respect thereto; or (d) is developed by Court
mdependentlly of any disclosures made by Tyler.
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(Schedule 1)
Merchant Payment Card Processing Fees

MERCHANT:

PROCESSING FEES

A convenience fee of 2.89% will be assessed to consumers for each electronic payment transaction initiated that flows
through the eFiling System when using a credit or debit card

ACCEPTED CARD TYPES
Visa, MasterCard, Discover and AMEX will be accepted.

OTHER FEES
A $20.00 fee shall be assessed for each chargeback transaction received.

Court shall be responsible for any claims, disputed sums, returns or Chargebacks made by a consumer. Chargebacks and
returns may be withdrawn from the Merchant Bank Account by the Member pursuant to the Member Bank Agreement.



