DocuSign Envelope ID: DF76D90F-519B-431F-94EE-A5B86FC355C5

OCA MSA No. 212-20-0385

Master Services Agreement
OCA Contract No. 212-20-0385

Between

Texas Office of Court Administration

and

Tyler Technologies, Inc.



DocuSign Envelope ID: DF76D90F-519B-431F-94EE-A5B86FC355C5

OCA MSA No. 212-20-0385

TABLE OF CONTENTS

Page

1. INTRODUCGTION ..ottt e e e e e e e e e e eeeeaeeeeeannnes 2
1.1 Provision, Performance and Management by Contractor .......................... 2

1.2 Contractor’s Experience and Qualifications ..., 2

1.3 DefiNfIONS ... 2

L S O (T I 0 2

1.5 Compliance with Procurement Laws..........ccoooeeiiiiiiiiieeeceeeeeeeeeeeeeeeeeeeeeeen 3
ORDER OF PRECEDENCE .........oueiiiiiiiiiiiiieeeeee e 3
TERM < e e e e e e e e e e e e e e — e aaaa e e e e anaranaes 4

B MM 4

4. SERVICES ... ettt e e e e e e e s eaeaaeeeeaanes 4
4.1  Implementation SErVICES.........ccooiiiiiiiiii e 4

4.2  ProducCtion SEerVICES .....ccccciiiiiii it 5

4.3  Termination AsSIiStaNCe SEerVICES ......cccoiviiiiiiiiieeeiee e 6

44 Change RequESE........cccooiiiiiiiii e 8

4.5 ACCEPIANCE ... .t 8

46 Knowledge Transfer........ccooii i 9

5. PERFORMANCE STANDARDS........cco ottt 9
5.1 Performance and Service Levels...........ccccoiii 9

5.2  Service Level Reimbursements ............ccccooeeiiiiiiiiie e 9

5.3  Service Problem ANalysis ..........ccooiiiiiiiiiiiiic e 10

6. CONTRACTOR PERSONNEL .....ceeiiiiiiiiiiiiiieeeee e 11
6.1  Contractor Project Manager...............oueiiiiiiiiiiiiceee e 11

6.2  Contractor Program Manager ..........coooiiiiiiiiiiiieeee e 11

6.3  Contractor Personnel Are Not State or OCA Employees..........c..ccceee. 11

6.4 Responsibility for Contractor Personnel............ccccooiiiiinie, 12

6.5 Qualifications of Contractor Personnel..............ccoooeiiiiiiiiiiiieeeeeeeeee, 12

6.6 Removal of Contactor Personnel...............cccccvviiiiiiiiiiiiiiiee e 13

6.7  UNION AQreemENES ......cooviiiiiiii it aaaaaeae 13

7. CONTRACTOR RESPONSIBILITIES .....ooviiiiiiiiiiiiiiiieeeieeeeeieeeeeeeeeeeeeeeeeneneees 14
7.1 Reports, Data Correction, Re-Performance............ccccccooeeiiiiiiiiiiiicceeen. 14

7.2 MEELINGS .. oo ——————————— 14



DocuSign Envelope ID: DF76D90F-519B-431F-94EE-A5B86FC355C5

10.

11.

12.

13.

14.

OCA MSA No. 212-20-0385

7.3 Internal ControlS ..........oeeeiiiiiiiiiiiiiiie e ennnnnnnnes 14
7.4  Change CoNtrol............ouuiiiiiiiiiiieiieieia e aaaasaasaasanananane 17
A TR S U] o TeTe] o1 1= Ted (o £ TR 18
7.6  Technology EVOIUtioN............ooiiiiiiii e 19
SAVINGS CLAUSE ...t e e a e 19
AUDITS AND BENCHMARKING........cccitiiiiiiiiee e 20
9.1 AUt RIGNTS ...ovieiiiiie e 20
9.2 OCA Benchmarking REVIEWS...........ccuuuiiiiiiiaeiiiiieieee e 23
FE E S e e e e e et e e e e e e e e naarreaaaaeeaaaann 24
TR B 7Y T - | 24
O T2 1= (= 3 25
T0.3  Proration ... 26
INVOICING AND PAYMENT ..ottt 26
P B [0 1Yo o7 o T PR OPPPPPRTRR 26
11,2 St Off e a e 27
11.3 Disputed Charges ........cccoooiiiiiiieiieecccccee e 27
E-FILING DATA AND OTHER CONFIDENTIAL INFORMATION.............cceeune. 28
12.1  Confidentiality ...........ooommmimiiiii e 28
12.2  e-FiliNg Data ... 31
12.3  Cardholder Data .........cccoooiiiiii e 33
12.4  Security INCIAENT ........ooiiii e 33
125 SUNVIVAL ... 35
12.6 Requirements for Information in Legal Proceedings ...............cccceeeeeennnn. 35
LICENSE GRANT AND MATERIALS ........oooiiiiiiiiieee e 36
13.1  Contractor Owned and Licensed Materials ............ccccccoiiiiinie, 36
REPRESENTATIONS, WARRANTIES AND COVENANTS........cccooiiieieeeees 37
L 30 B VAo 4 Q] = T o F= T o < 37
14.2  MaAINTENANCE ... e e e e e 38
14.3 Efficiency and Cost Effectiveness..........ccoooeeiiiiiiiiiiiiiiiiieeeeeeeeeeeeeee, 38
14.4 Intellectual Property ...........cooiiiiiiiiieee e 38
14.5 Non-Infringement ....... .o 39
T4.8  GENEIAL ... . 39
14.7  CertificatioNS ... 41



DocuSign Envelope ID: DF76D90F-519B-431F-94EE-A5B86FC355C5

15.
16.

17.

18.

19.

OCA MSA No. 212-20-0385

14.8 Inducements; OCA Code Of EthiCS ....cooeeeiieeeeeeee e 43
14.9 MaliCiOUS COUE ......uuiiiiiiiiiee e e e e e e e e e eanes 46
14.10 Compliance With LAWS .........ccoooiiiiiiiiiicii e e e 46
14.11 Equal Opportunity ComplianCe ........cccoeiiiiiiiiiiicceccci e 48
14.12 Information Furnished 1o OCA ..., 48
14.13 Previous COontracts ...........oooiiiiiiiiiiiiiiie e 48
14.14 Completeness of Due Diligence Activities............cccoeeeiiiiiiiiiiiiiiieeeeeeee, 49
14.15 Interoperability ............oooiiii i 49
14.16 Prohibition on Contracts with Companies Boycotting Israel..................... 49
14.17 Financial Condition ........cccooiiiiiiiiieiceicr e 49
INSURANCE AND RISK OF LOSS ...t 49
INDEMNITIES ...t e e e e e e e e e e e e e e eanes 50
16.1 General Indemnity by Contractor..............oooviiiiiiiiii e, 50
16.2 Intellectual Property Indemnity..........cccoooiiiiiiiiiii e 51
16.3  NO Double RECOVEIY.......uuuiiiiiiieiieeee et e e 51
16.4 Comparative Fault .............cccoooiiiiiiiiiee e, 51
16.5 Infringement and Mitigation................ccoiiii i 52
16.6 Indemnification Procedures ..........ccooooiiiiiiiiiiiiice e 52
16.7  SUDrogation ...........eeeeiiiiiiie e 53
=] I I SO PPPPRURT 53
17.1  General INtent ... ..o 53
17.2  FOICE MAJEUIE.........cce i e e e e e e e e e e e eeeeees 54
17.3  Limitation of Liability ..........cccoooiiiiiiiiii e, 55
DISPUTE RESOLUTION.......ooiiiiiiie ittt a e e e 56
18.1 Informal Dispute ReSOIUtION.......ccooiiiiiiiciecee e, 56
LS T2 [V 41T 1o (o T o 58
18.3 Continued PerformancCe ........ccoooiiioiiiiiiiccccccee e 58
18.4 GOVEINING LAW.....cooiiiiiiiicc et 59
TERMINATION ...t e e e e e e e e e e e e e ennnenees 59
19.1  Termination for CauSe ........ccoiiiiiiie e 59
19.2 Termination for CONVENIENCE .......ccciiiiiiciciceeeeccere e 60
19.3 Termination Upon Contractor Change of Control.............cccccccceeieeiiiennns 60
19.4 OCA Rights Upon Contractor's BankruptCy ............cccoeeeeeieieiiiiiiieeeeeeeenn. 61



DocuSign Envelope ID: DF76D90F-519B-431F-94EE-A5B86FC355C5

20.

OCA MSA No. 212-20-0385

19.5 Termination for Adverse Change in Contractor’s Financial Condition...... 62
19.6  Step-In Rights ..., 62
19.7 Absolute Right ... 62
19.8 Lack of Sufficient Funds or Statutory Authority ..o, 63
19.9 General Termination Rights ..., 63
19.10 Effect of Termination............ooooiiiiiiiiiiii e 64
GENERAL ...t e e e e e e e e e e e e e aaaa s 64
20.1  No Waiver of Sovereign Immunity ... 64
20.2 RFO Errors and/or OMISSIONS.........uuuuuuuuiiaeee e e e eee e e 64
20.3 Abandonment or Default..........cccoooiiiiiiiiii s 64
20.4 Place of PerfOrmMance ..........ccccoooiiiiiiiiiiiiiiie e 64
20.5  BUY TeXAS....iiiuiiii ittt e e e e e e e e aaaaanae 64
20.6 Binding Nature and Assignment ...........cccooiiiiiiiiiiiiiie e 65
20.7 Entire Agreement; Amendment....... ... 65
20.8  NOLICES. ... 66
20.9  COUNTEIPAMS ....uuiii et e e e e e e e e e e e e eeeeeees 67
20.10 HeEAAINGS....ceiiiiiiii et e e e et e e e e e e e e e e e e e e e e aaaaanae 67
20.11 Relationship of Parties...........ccoooiiiiiiiiiiii e 67
20.12 Severability ... e 67
20.13 Consents and APProval...........ccoooiiiiiiiiiiiii i 68
20.14 Waiver of Default; Cumulative Remedi€s ...........coovvveiiiiiiiiiiiieiieeeeeeeee 68
20.15 SUMVIVAL ... e 68
20.16 PUDIICITY ...oeeeeieeeeee e e e e 69
20.17 SErVICE MAIKS ......uuuii e e e e e e e e e e e e e e e e e e e e aaens 69
20.18 EXPOIt ..coeiieeiiiceeeee et e e e e e e e e e 69
20.19 No Third Party Beneficiaries ...........couuuuiiiiiiiiiieeeccee e 69
20.20 Covenant Against Pledging.........cccccoiiiiiiiiiiiiieeeeeeee e 70
20.21 Solicitation and Hiring of Employees ... 70
20.22 FUMNEr ASSUIANCES ......uuuiiiii e e e e e e e e e e e 70
20.23 LIBNS .. a e 70
20.24 Covenant of Good Faith, Commercially Reasonable Efforts.................... 70
20.25 Acknowledgment ...........ooiiiiiiiii e 71
20.26 REFEIENCES ... e e 71



DocuSign Envelope ID: DF76D90F-519B-431F-94EE-A5B86FC355C5

OCA MSA No. 212-20-0385

TABLE OF EXHIBITS:

Exhibit 1 Definitions

Exhibit 2 Statement of Work

Exhibit 3 Service Level Agreement
Exhibit 4 Pricing and Financial Provisions

Exhibit 5 Historically Underutilized Business Subcontracting Plan



DocuSign Envelope ID: DF76D90F-519B-431F-94EE-A5B86FC355C5

OCA MSA No. 212-20-0385

MASTER SERVICES AGREEMENT

This Master Services Agreement (this “Agreement”) is entered by and between
the Texas Office of Court Administration (“OCA”), on behalf of the State of Texas, with its
principal place of business at 205 W. 14th St., Suite 600, Austin, Texas 78701, and Tyler
Technologies, Inc. (“Contractor”), a Delaware corporation, with its principal place of
business at 5101 Tennyson Parkway, Plano, Texas 75024, effective as of the full
execution of the Agreement by OCA and Contractor (the “Effective Date”).

WHEREAS, OCA has a mission to provide resources and information for the
efficient administration of the judicial branch of Texas, specifically to provide Texas courts
with technology solutions for electronic filing;

WHEREAS, in 2012, OCA implemented an electronic filing system for Texas
courts (“eFileTexas”);

WHEREAS, under the Strategic Plan for Fiscal Years 2017 — 2021, submitted to
the Governor’'s Office of Budget and Policy and the Legislative Budget Board, OCA was
tasked to develop, implement, and promote automated systems to facilitate improved
court efficiencies and to advance the establishment of technology standards throughout
the Texas courts;

WHEREAS, the current contract for eFileTexas expires in August of 2022;

WHEREAS, OCA desires a state-wide cloud-based, electronic filing system, with
components to include eFiling preparation and submission, eFiling review and
acceptance, fee administration and calculation, forms assembly, redaction component,
document access capability, process automation and orchestration, account
administration, integration, reporting, solution administration, and records management
system (collectively, “eFileTexas 2.0” as further described in the Statement(s) of Work
attached hereto);

WHEREAS, eFileTexas 2.0 is intended for use by Texas appellate, district, county,
municipal, probate, and justice courts, their clerks and other designated court staff
(“Courts”) and by an unlimited number of Authorized Users;

WHEREAS, OCA desires to outsource the management of certain OCA
information technology services described in the Statement(s) of Work attached hereto;

WHEREAS, OCA desires to engage the Contractor to provide best-in-class
services in technology and information, drive increased innovation and improved
capabilities at an efficient cost, and leverage technology to make end users more
productive, efficient and effective;

WHEREAS, in accordance with the Laws of the State, OCA issued the “Request
for Offer” on the Texas Comptroller of Public Accounts’ Electronic State Business Daily
website, Request for Offer No. 212-20-0385 “Request for Offer for a Statewide Electronic
Filing, Document Access, Redaction, and Forms Assembly System” (the “RFO”);
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WHEREAS, after evaluation of the responses to the RFO (each a “Response”),
OCA determined, and Contractor demonstrated that, Contractor is capable of providing
and completing the Services in a successful, on-time manner, within budget, and in the
manner documented in this Agreement, as further described within the Statement of
Work; and

WHEREAS, OCA desires to procure from Contractor, and Contractor desires to
provide to OCA, on the terms and conditions of this Agreement, the Services described
herein.

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein, and for other good and valid consideration, the receipt and sufficiency
of which are hereby acknowledged, OCA and Contractor (collectively, the “Parties” and
each, a “Party”) hereby agree as follows:

1. INTRODUCTION
1.1 Provision, Performance and Management by Contractor.

OCA desires that certain Services presently provided, performed and managed by
or for OCA shall be provided, performed and managed by Contractor as described
in this Agreement. Contractor has carefully reviewed the terms of this Agreement
and desires to provide, perform and manage such Services for OCA in accordance
with the terms herein.

1.2 Contractor’s Experience and Qualifications.

Contractor represents and warrants that it is an established provider of the
Services as awarded under this Agreement and has the skills, qualifications,
expertise, financial resources and experience necessary to provide the Services
(including the plans, reports, and other deliverables) described in this Agreement
in accordance with the terms herein.

1.3 Definitions.

Capitalized terms used in this Agreement shall have the meanings set forth in
Exhibit 1, unless otherwise defined in the context of the provision. Words having
well-known technical or trade meanings, but not otherwise defined in this
Agreement shall be accorded such meaning unless expressly defined otherwise
herein.

1.4 Other Terms.

(a) Construction. The terms defined in this Agreement shall, where
appropriate in the context so written, be deemed to apply to the plural as
well as the singular of such terms. Unless otherwise expressly stated, the
words “herein,” “hereof,” and “hereunder’” and other words of similar
import refer to this Agreement as a whole and not to any particular Article,
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Section, Subsection, Exhibit, Attachment or other subdivision. Article,
Section, Subsection, Exhibit and Attachment references refer to the articles,
sections and subsections of, and exhibits and attachments to, this
Agreement. The words “include” and “including” shall not be construed as
terms of limitation. Unless otherwise modified, the words “day,” “month,”
and “year” mean, respectively, calendar day, calendar month and calendar
year. The words “notice” and “notification” and their derivatives mean
notice or notification in writing. All references to this Agreement shall include
the Exhibits, Statement of Work, Accepted Change Requests, and any other
Attachments to this Agreement unless otherwise provided.

(b) Requirement of Writing. To the extent that Contractor is required under
this Agreement to obtain OCA’s approval, consent, or agreement, such
approval, consent, or agreement shall be in writing and must be signed by,
or directly transmitted by electronic mail from, OCA Information Resources
Manager, or its designee. Except as expressly set forth herein, OCA’s
failure to respond to a requested approval, consent or agreement shall be
construed as OCA’s rejection of same.

1.5 Compliance with Procurement Laws.

This Agreement is the result of compliance with applicable procurement Laws of
the State. OCA issued the RFO for the Services. Contractor provided the
Response and after an evaluation and a determination by OCA that Contractor
was invited into negotiations, OCA and Contractor engaged in extensive
negotiations, discussions and due diligence that culminated in the formation of the
contractual relationship described in this Agreement. OCA shall post a notice of
award for an agreement arising from the RFO on the Electronic State Business
Daily website.

2, ORDER OF PRECEDENCE

Unless otherwise expressly stated in the Statement of Work, in the event of a
conflict between or among the various documents comprising the Agreement, the
following order of precedence shall control:

(@)  Article 1 through Article 20 of this Agreement;

(b)  Exhibit 1;
(c)  Exhibit 2;
(d)  Exhibit 3;

(e)  Exhibit4; and
()  Exhibit 5.
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Term.

Initial Term. The term of this Agreement shall commence as of 12:00:00
a.m., Central Standard Time, on the Effective Date and continue until
11:59:59 p.m., Central Standard Time, August 31, 2027, unless this
Agreement is terminated earlier as provided herein, in which case the term
of this Agreement shall end at 11:59:59 p.m., Central Standard Time, on the
effective date of such termination (the “Initial Term”). For avoidance of
doubt, the hosting of SaaS Services shall commence as of 12:00:00 a.m.,
Central Standard Time, September 1, 2022 and continue until 11:59:59
p.m., Central Standard Time, August 31, 2027, unless this Agreement is
terminated earlier as provided herein, in which case the hosting term of this
Agreement shall end at 11:59:59 p.m., Central Standard Time, on the
termination date.

Extension. OCA may, upon Contractor’s written consent, at any time prior
to the expiration of the Initial Term, extend the Initial Term (in one or more
extension periods) for up to five additional years (each extension period, a
“‘Renewal Term”). The Initial Term and any Renewal Term shall constitute
the “Term”.

4, SERVICES

4.1
(@)

(c)

Implementation Services.

Implementation. Commencing as of the Effective Date, Contractor shall
perform the Implementation Services in accordance with the Statement of
Work; the initial Accepted Statement of Work is attached hereto as Exhibit
2 and may be amended, modified, or supplemented in writing by the
Contractor Project Manager and the OCA Project Manager, and in
accordance with Section 20.7. OCA shall not incur any charges, fees or
expenses payable to Contractor or any third party engaged by Contractor
in connection with the execution of the Implementation Services.

Project Schedule. Upon OCA’s Acceptance, the Baseline Schedule as set
forth in the Statement of Work shall automatically be incorporated into this
Agreement and shall supersede and replace all prior Baseline Schedules.
The Baseline Schedule may thereafter be amended as mutually agreed by
the Parties in writing.

Performance. Contractor shall perform the Implementation Services in
accordance with the Statement of Work. Contractor shall perform the
Implementation Services in a manner that shall not, to the extent possible
utilizing industry standard methods and practices, materially (i) disrupt or
have an adverse impact on the activities or operations of Authorized Users,
(i) degrade the services then being received by Authorized Users, or

4
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(iii) disrupt or interfere with the ability of Authorized Users to obtain the full
benefit of the Implementation Services.

Notification by Contractor Project Manager. Upon receiving any
information indicating that Contractor may not be able to perform its
responsibilities or obligations under the Statement of Work or any other
Problem arises or is likely to arise in connection with the Implementation
Services, Contractor shall promptly (but not more than two (2) Business
Days) notify OCA in writing and, unless otherwise requested by OCA,
prepare a Corrective Action Plan in accordance with Section 5.3(b).

Failure to Perform.

(1) The Implementation Services and the activities and Deliverables
associated therewith shall not be deemed to be complete until OCA’s
Acceptance thereof, such acceptance not to be unreasonably
withheld.

(i) In the event that Contractor has failed to perform any Implementation
Services in accordance with the Statement of Work (an
‘Implementation Failure Event”’), then, in addition to any other
remedies OCA may have at law or under this Agreement, if
requested by OCA, the Contractor Project Manager shall promptly
(but not more than one (1) Business Day from OCA’s request) meet
with the OCA Information Resources Manager, or its designee, to
attempt to resolve the Implementation Failure Event. If the
Contractor Project Manager and OCA Information Resources
Manager, or its designee, are unable to resolve the Implementation
Failure Event to the satisfaction of OCA within five (5) Business Days
following such request by OCA, then the Parties shall resolve the
Implementation Failure Event in compliance with Article 18.

Suspension or Delay of Implementation Services. Upon written notice
to Contractor, OCA may, in its sole discretion, suspend or delay the
performance of the Implementation Services. OCA shall reimburse
Contractor for any actual third-party out-of-pocket costs incurred in
connection with any such suspension or delay. OCA shall work in good faith
with Contractor to minimize the period of any such suspension or delay. In
the event of such delay, Contractor’s time for performance of all applicable
Implementation Services in the project schedule shall be extended for a
time period no less than the delay caused by OCA.

Production Services.

General. Commencing on the Commencement Date, Contractor shall
provide the Production Services to OCA, and, upon OCA’s request, to
Authorized Users, in accordance with this Agreement, the Statement of
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Work, and the Service Level Agreement attached hereto as Exhibit 3. The
Statement of Work and the Service Level Agreement may be amended,
modified, or supplemented in writing by the Contractor Program Manager
and the OCA Information Resources Manager or other designee, and in
accordance with Section 20.7.

Included Services. The following are deemed to be included in the
Production Services: (i) services, functions, responsibilities and tasks that
are reasonably required for the proper performance and provision of the
expressly described Services; (ii)) communication and coordination of efforts
by and among Contractor Personnel as required to perform such Services
and any related functions, responsibilities and tasks pursuant to the
Statement of Work; and (iii) the related services, functions and
responsibilities that were routinely performed during the six (6) months
preceding the Effective Date by Contractor or former contractor who were
displaced or whose functions were displaced as a result of this Agreement.

Required Resources. Contractor shall possess requisite technical
knowledge, expertise, and other resources necessary to provide the
Production Services.

Notification by Contractor Program Manager. Upon receiving any
information indicating that Contractor may not be able to perform its
responsibilities or obligations under the Production Services, or any other
Problem arises or is likely to arise in connection with the Production
Services, Contractor Program Manager shall provide prompt notice (but not
more than two Business Days following receipt of such information) to OCA
of any such Problem.

Termination Assistance Services.

General. Upon OCA'’s request following an Assistance Event, Contractor
shall provide Termination Assistance Services directly to OCA, its
successors or assigns and any of their designee(s).

(1) Period of Provision. Contractor shall provide Termination
Assistance Services commencing on the date that OCA determines
there shall be an Assistance Event and continuing for up to twelve
(12) months after the effective date of such Assistance Event, as
designated by OCA, subject to further extensions as permitted by
Section 4.3(a)(iii). For avoidance of doubt, Termination Assistance
Services performed by Contractor (A) during the Term of this
Agreement shall be performed without any additional Charges,
except as set forth in Section 4.3(d); (B) after the Term of this
Agreement shall be performed with Charges as set forth in Exhibit
4.
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(i) Notice of an Assistance Event. OCA shall provide Contractor with
written notice of an Assistance Event. Such notice shall include a
description of the Services that are to be terminated or discontinued,
and the anticipated effective date of the Assistance Event. OCA may
modify or update any of the information provided in the initial notice
of an Assistance Event from time to time by a supplemental notice
from OCA to Contractor.

(i)  Extension of Services. OCA may, at any time upon ten (10)
Business Days’ written notice to Contractor, elect to (i) suspend the
period of performance of any Termination Assistance Services (in
whole or in part) and, upon fifteen (15) Business Days’ written notice
to Contractor, restart the period for performance of any Termination
Assistance Services, or (ii) extend the period for performance of the
Termination Assistance Services (in whole or in part); provided that
the total of all such delays or extensions shall not cause Contractor
to provide the Termination Assistance Services for more than twenty-
four (24) months.

(iv)  Firm Commitment. Contractor shall provide Termination Assistance
Services regardless of the reason for the Assistance Event.

(v) Performance. Contractor shall perform Termination Assistance
Services with at least the same degree of accuracy, quality,
completeness, timeliness, responsiveness and resource efficiency
as the accepted industry standards of first tier providers of services
that are the same as or similar to the Services. If any period for
performing any Termination Assistance Services extends beyond the
expiration or the effective date of any termination of this Agreement,
the provisions of this Agreement shall remain in full effect for the
duration of such period.

Scope. As part of the Termination Assistance Services, Contractor shall
timely transfer the control and responsibility for Services previously
performed by or for Contractor to OCA and/or its designee(s), and upon
OCA’s request, shall provide any and all information and reasonable
assistance requested by OCA including (i) the Services required to continue
without interruption or adverse effect, or (ii) the orderly transfer of the
Services (or replacement or supplemental services) to OCA and/or its
designee(s).

General Support. As part of the Termination Assistance Services,
Contractor shall (i) within thirty (30) days from receipt of notice of an
Assistance Event, develop and provide OCA and/or its designee(s) with a
written plan for the migration of the Services to OCA and/or its designee(s),
which plan shall include capacity planning, process planning, facilities
planning, human resources planning, technology planning,
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telecommunications planning and other planning necessary to effect the
transition (“Termination Assistance Plan”), (ii) upon OCA’s Acceptance of
the applicable Termination Assistance Plan, perform all Services necessary
to implement the Termination Assistance Plan, (iii) analyze and report on
the space required for e-Filing Data and the Software needed to provide the
Services, (iv) assist in the execution of a parallel operation, data migration
and testing process until the successful completion of the transition to OCA
and/or its designee(s), (v) create and provide copies of e-Filing Data in the
format and on the media reasonably requested by OCA and/or its
designee(s), and (vi) provide other technical and process assistance,
documentation and information as requested by OCA and/or its
designee(s).

Rates and Charges. Except as provided in this Section 4.3(d), Contractor
shall provide all Termination Assistance Services at the charges set forth in
the Pricing and Financial Provisions contained in Exhibit 4. To the extent
OCA requests that Contractor perform only a portion (but not all) of the
Services included in a particular Charge, the amount to be paid by OCA
shall be equitably adjusted downward in proportion to the portion of the
Services that Contractor shall not be providing.

Resources. Contractor shall maintain capability at all times during the Term
to, on at least thirty (30) days’ notice, deploy all necessary resources to
perform any Termination Assistance Services.

Information. Upon receipt of written request by OCA following the
occurrence of any breach by Contractor under this Agreement or in the
event that OCA elects to evaluate re-procurement of all or any portions of
Services, Contractor shall promptly (but not less than ten (10) Business
Days following receipt of such request) deliver to OCA reports, data and
information that OCA deems necessary, including all reports, data and
information specified in Section 5.3. For the avoidance of doubt, Contractor
shall deliver all such reports, data and information regardless of whether
OCA has provided notice of or otherwise declared an Assistance Event.

Change Request.

If OCA requests that Contractor perform any New Services within the scope of the
RFO that are reasonably related to the Services or other services generally
provided by Contractor, Contractor shall promptly prepare a Change Request for
OCA’s consideration in accordance with the change process outlined in the
Integrated Change Management Plan developed pursuant to the Statement of
Work. Although OCA will pay for agreed upon additional Charges related to a
Change Request, OCA will not pay for the preparation of a Change Request.
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4.5 Acceptance.

Deliverables. OCA shall determine, in its reasonable judgment, pursuant to the
provisions of the Statement of Work, when a Deliverable shall be Accepted. Unless
otherwise requested by OCA, each Deliverable shall be provided by Contractor
and subject to OCA’s “Acceptance” pursuant to the Statement of Work

4.6 Knowledge Transfer.

During the period when Contractor provides the Termination Assistance Services
or at any time during the Term, Contractor shall use its best efforts to communicate
and transfer the practical skill, knowledge and expertise to OCA and any new
contractor who will be providing the Services after the Term in relation to the
delivery of the Services, including the knowledge necessary for OCA or the new
contractor to perform the Services. Contractor shall accomplish such knowledge
transfer, as appropriate, by providing interviews to OCA or the new contractor as
well as providing information, records and documents related to the provision of
the Services. The information to be provided to affect the obligations of such
knowledge transfer includes (i) copies of procedures and operations manuals, (ii)
relevant system, software and/or hardware information, to include internet
bandwidth, storage capacity requirements, ECF/API specifications and minimum
client-hardware/software requirements, (iii) information regarding work in progress
and associated unresolved faults in progress, and (iv) any other information
relevant to such knowledge transfer. Contractor shall immediately (within one (1)
Business Day) notify OCA of any lack of cooperation on the part of any third party
that impedes or hinders Contractor’s efforts to comply with this obligation. For
avoidance of doubt, nothing in this provision requires Contractor to disclose its
Confidential Information.

5. PERFORMANCE STANDARDS
5.1 Performance and Service Levels.

Contractor will perform the Services under the Statement of Work in accordance
with the applicable Service Level Requirements along with calculation
methodologies and other detailed terms as detailed in the Statement of Work, the
Deliverable Expectation Document, or the Service Level Agreement, as the case
may be. As required under the applicable Statement of Work or Service Level
Agreement, Contractor shall provide OCA with detailed Reports on Contractor’s
compliance with the Statement of Work and the Service Level Agreement. In
addition, any changes to the Statement of Work or the Service Levels are subject
to OCA’s prior written approval. In the absence of any modifications, the
performance targets, Service Level Requirements, and measurement intervals in
the Service Level Agreement shall apply to all Contract Years. Nothing in this
Section 5.1 shall be deemed to supersede the Service Levels set forth in the
Service Level Agreement.
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5.2 Service Level Reimbursements.

Contractor recognizes that OCA is paying Contractor to deliver the Services at
specified Service Levels in the manner set forth in the Service Level Agreement.
If Contractor fails to meet such Service Levels, then Contractor shall pay to OCA
the relevant Service Level Reimbursements in recognition of the diminished value
of the Services resulting from Contractor’s failure to meet the agreed upon level of
performance, and not as a penalty. Under no circumstances shall the imposition
of Service Level Reimbursements be construed as OCA’s sole or exclusive
remedy for any failure to meet the Service Levels; provided, however, that any
dispute relating thereto must be submitted to the Dispute Resolution process
outlined in Section 18 of this Agreement.

5.3  Service Problem Analysis.

€)) Notification of Problems. If Contractor becomes aware of any Problem,
then Contractor will immediately inform OCA in writing of such situation and
promptly (but not more than two (2) days from the time in which Contractor
first becomes aware of any such situation) provide OCA with a reasonably
detailed description of such acts, omissions, failures or other events and the
impact or expected impact, and Contractor Program Manager and OCA will
meet to formulate and implement an action plan to minimize or eliminate the
impact of such situation.

(b)  Corrective Action Plan. In the event that either (i) OCA reasonably
determines that a Problem has occurred or a Problem reasonably likely
could occur or (ii) Contractor has determined that a Problem has occurred
or a Problem reasonably likely could occur, then OCA or Contractor, as
applicable, shall promptly (but not more than two (2) days from the time in
which such Party first becomes aware of any such situation) notify the other
Party of such failure or anticipated failure (a “CAP Notice”). Concurrently
with delivery or receipt of such CAP Notice, as applicable, Contractor shall
(A)(1) immediately take steps to mitigate any harmful effects of such failure
within its control, (2) upon OCA’s approval, correct the problem as soon as
practicable, (3) continuously, and when requested by OCA, advise OCA of
the progress and status of remedial efforts being undertaken with respect
to such problem, and (4) demonstrate to OCA that all reasonable action has
been taken to prevent a recurrence of the immediate failure; (B) promptly
upon resolution of the Problem (and in any event, within five (5) days after
resolution of the Problem) perform a Root Cause Analysis (to include the
following: date, time, description of the problem, who is impacted and the
duration of the impact, cause of the problem, actions taken to correct the
problem, and any changes to processes or systems to prevent reoccurrence
of the problem); (C) report to OCA on the nature and scope of the problems
identified, and (D) prepare a Corrective Action Plan to correct the source of
the problems and take all actions necessary to prevent their recurrence,
including providing all additional resources necessary to resolve such

10
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failure. Following delivery of a Corrective Action Plan and Acceptance of
such Corrective Action Plan by OCA, Contractor shall, within the timeline
set forth in the Corrective Action Plan, (x) promptly correct the source of the
problems in accordance with the Corrective Action Plan, (y) advise OCA of
the progress of correction efforts at stages determined by OCA, and (z)
demonstrate to OCA that all reasonable action has been taken to prevent a
recurrence of the failure.

6. CONTRACTOR PERSONNEL
6.1  Contractor Project Manager.

Contractor shall designate a Contractor Project Manager. Except if consent is
provided by OCA, which consent will not be unreasonably withheld, the Contractor
Project Manager shall (i) be a full-time employee of Contractor, (ii) remain in this
position until Contractor completes the Implementation Services in accordance
with the Statement of Work (except as the result of voluntary resignation or
involuntary termination for cause, illness, disability, or death, or other leave of
absence protected by applicable Law (e.g., the Family and Medical Leave Act)),
(i) serve as the single point of accountability for the Implementation Services, (iv)
be the single point of contact to whom all OCA communications concerning the
Implementation Services and the Statement of Work may be addressed, (v) have
authority to act on behalf of Contractor in all day-to-day matters pertaining to the
Implementation Services and the Statement of Work, and (vi) have day-to-day
responsibility for ensuring timely delivery of all Deliverables and performance of
the Implementation Services in accordance with the Statement of Work. Following
designation of a Contractor Project Manager, in the event that OCA is dissatisfied
with the performance of a designated Contractor Project Manager, Contractor shall
promptly meet with OCA’s Information Resource Manager and, upon Information
Resource Manager’s consent, replace such Contractor Project Manager.

6.2 Contractor Program Manager.

Contractor shall designate a Contractor Program Manager. The Contractor
Program Manager shall (a) be a full-time employee of Contractor, (b) devote
sufficient effort to manage the Services, (c) remain in this position for a minimum
period of one (1) year from the Commencement Date (except as a result of
voluntary resignation or involuntary termination for cause, death or disability, or
other leave of absence protected by applicable Law (e.g., the Family and Medical
Leave Act)), (d) serve as the single point of accountability for the Services, (e) be
the single point of contact to whom all communications from OCA concerning this
Agreement or the Services may be addressed, (f) have authority to act on behalf
of Contractor in all day-to-day matters pertaining to this Agreement, (g) have day-
to-day responsibility for service delivery, billing and relationship management, and
(h) have day-to-day responsibility for ensuring customer satisfaction and
attainment of all Service Levels. Following designation of a Contractor Program
Manager, in the event that OCA is dissatisfied with the performance of a

11
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designated Contractor Program Manager, Contractor shall promptly meet with
OCA'’s Information Resource Manager and, upon Information Resource Manager’s
consent, replace such Contractor Program Manager.

6.3 Contractor Personnel Are Not State or OCA Employees.

The Parties intend to create an independent contractor relationship and nothing in
this Agreement shall operate and be construed as making the State and OCA, on
the one hand, and Contractor, on the other hand, partners, joint venturers,
principals, joint employers, agents or employees of or with the other. No officer,
director, employee, agent, Affiliate of, or contractor or subcontractor retained by,
Contractor to perform Services hereunder shall be deemed to be an officer,
director, employee, agent, Affiliate, contractor or subcontractor of the State or OCA
for any purpose. Contractor, and not the State or OCA, has the right, power,
authority and duty to supervise and direct the activities of the Contractor Personnel
and to compensate such Contractor Personnel for any Services performed by them
hereunder. Except as expressly provided in this Agreement, neither Contractor nor
any of Contractor’'s employees, agents or Subcontractors may act in any sense as
agents or representatives of OCA or the State.

6.4 Responsibility for Contractor Personnel.

(@)  Contractor Personnel and Subcontractors shall be paid exclusively by
Contractor for all Services performed. Contractor is responsible for and
must comply with all requirements and obligations related to such
employees, agents or Subcontractors under local, State or federal law,
including minimum wage, social security, unemployment insurance, State
and federal Income Tax and workers’ compensation obligations.

(b)  OCA’s liability to the Contractor Personnel, if any, shall be governed by
Chapter 101, Texas Civil Practice & Remedies Code.

(c) Contractor agrees that any claim on behalf of any person arising out of
employment, alleged employment, agency or subcontracts (including
claims of discrimination against Contractor, its officers, or its agents or its
Subcontractors) is the sole responsibility of Contractor and is not the
responsibility of OCA. Contractor agrees that any person who alleges a
claim arising out of employment, alleged employment, agency, or
subcontract by Contractor (including claims of discrimination against
Contractor, its officers, its agents or its Subcontractors) will not be entitled
to any compensation, rights, or benefits from OCA (including tenure rights,
medical and hospital care, sick and annual/vacation leave, severance pay,
or retirement benefits).

(d)  Contractor shall demonstrate on-site compliance with the Federal Tax
Reform Act of 1986, Section 1706, amending Section 530 of the Revenue
Act of 1978, dealing with issuance of Form W-2s to common-law

12
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employees. Contractor is responsible for both federal and State
unemployment insurance coverage and standard workers’ compensation
insurance coverage. Contractor shall comply with all federal and State tax
Laws and withholding requirements. The State of Texas shall not be liable
to Contractor or its employees for any unemployment or workers’
compensation coverage, or federal or State withholding requirements.

Qualifications of Contractor Personnel.
Contractor Personnel Verification.

(1) Contractor shall be responsible for verifying that all Contractor
Personnel (A) are authorized to work in any location in which they
are assigned to perform Services, (B) meet the criteria for Contractor
Personnel under this Agreement, and (C) have not been convicted
of or accepted responsibility for a felony or a misdemeanor involving
a dishonest or violent act, do not use illegal drugs and are not
otherwise disqualified from performing their assigned Services under
applicable Laws. Contractor shall maintain, in a reasonably
accessible location and format, the documentation reasonably
necessary to verify the foregoing, as well as a resume and such other
information about the individual as may be reasonably requested by
OCA, and shall make such documentation available to OCA or OCA
Auditors upon request.

(i) Contractor agrees to utilize and will continue to utilize the U.S.
Department of Homeland Security’s E-Verify system to determine
the eligibility of: (A) all persons employed to perform duties within
Texas during the Term of the Agreement;, and (B) all persons,
including Subcontractors, assigned by Contractor to perform work
pursuant to the Agreement within the United States of America.
Contractor shall require its Subcontractors to comply with the
requirements of this Section. Nothing herein is intended to exclude
compliance by Contractor and its Subcontractors with all other
applicable federal immigration statutes and regulations promulgated
pursuant thereto.

Background and/or Criminal History Investigations. Prior to the date
any Contractor Personnel are assigned to OCA’s account, Contractor shall
conduct and deliver electronically to OCA, via a secure electronic method,
at Contractor's expense, proof that Contractor Personnel passed a
background check in accordance with Criminal Justice Information Services
requirements (“CJIS”). Contractor will exercise reasonable care and
diligence to ensure that Contractor does not assign individuals to the
Contractor Personnel who are not legally authorized to work in the U.S. or
who, based on the results of any background checks, or criminal history
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investigations, may present a threat to the safety or security of any person
or any e-Filing Data, facilities, operations, or assets.

6.6 Removal of Contactor Personnel.

Contractor shall immediately remove (or cause to be removed) any Contractor
Personnel known to be or reasonably suspected of engaging in activities that may
present a threat to the safety or security of any person or any e-Filing Data,
facilities, operations, or assets or upon OCA’s request to remove such Contractor
Personnel. In the case of reasonable suspicion, such removal shall be pending
completion of the applicable investigation.

6.7 Union Agreements.

Contractor shall provide OCA not less than ninety (90) days’ notice of the
expiration of any collective bargaining agreement with unionized Contractor
Personnel if the expiration of such agreement or any resulting labor dispute could
potentially interfere with or disrupt or impact the activities or operations of OCA or
Contractor's ability to timely perform the Services in accordance with this
Agreement.

7. CONTRACTOR RESPONSIBILITIES
71 Reports, Data Correction, Re-Performance.

€)) Reports. In addition to any other reports required by this Agreement,
Contractor shall provide OCA with (i) those reports described and required
to be provided in the Statement of Work, (ii) those reports described and
required to be provided in the Service Level Agreement, and (iii) such
additional reports as OCA may reasonably identify from time to time to be
generated and delivered by Contractor on an ad hoc or periodic basis and
which Contractor agrees to provide (all such reports, the “Reports”).

(b)  Correction of Errors. Contractor shall promptly, but not more than five (5)
days from the time in which Contractor first becomes aware of any errors or
inaccuracies with respect to the Reports, correct any such errors or
inaccuracies as part of the Services and at no additional cost to OCA, or
provide OCA with an alternative report.

(c) System Documentation. Upon at least fifteen (15) Business Days’ notice
from OCA (but no more than twice in a Contract Year), Contractor will meet
with representatives of OCA and any of its designees to (i) explain how the
Services are provided, and (ii) provide such training and documentation as
OCA may require for OCA to (A) provide services that interact with or
interface with the Services, and (B) understand and operate the Software.
Upon OCA’s request from time to time, Contractor will deliver to OCA a full
description of the processes, tools and environmental configuration related
to the Services.

14
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Meetings.

During the Term and in addition to any meetings provided for in the Statement of
Work, representatives of the Parties shall, in addition to attending quarterly
meetings of the Judicial Committee on Information Technology, meet periodically
as requested by OCA to discuss matters arising under this Agreement. Such
meetings may include meetings with OCA, Contractor and former contractors.
Each Party shall bear its own costs in connection with the attendance and
participation of such Party’s representatives in such meetings.

7.3
(@)

(b)

(c)

Internal Controls.

General. Contractor shall develop and implement Quality Assurance and to
the extent applicable any customized Service-specific internal control (e.g.,
financial and accounting controls, organizational controls, input/output
controls, system modification controls, processing controls, system design
controls and access controls) processes and procedures, including
implementing tools and methodologies, to perform the Services in an
accurate and timely manner (and confirm that they are so performed and
accounted for) in accordance with (i) the Service Levels and other
requirements of this Agreement, (ii) generally accepted accounting
principles (applied in accordance with generally accepted auditing
standards), (iii) accepted industry standards of first tier providers of services
that are the same as or similar to the Services, (iv) the Laws applicable to
OCA (without limiting the obligations of the Parties under Section 14.10),
and (v) the industry standards, described in Section 7.3(l), applicable to
OCA and the performance of the Services. Such processes, procedures
and controls shall include verification, checkpoint reviews, testing,
acceptance and other procedures for OCA to assure the quality and
timeliness of Contractor’s performance. Without limiting the generality of the
foregoing, Contractor shall:

Maintain a strong control environment in day-to-day operations to assure
that the following fundamental control objectives are met: (A) financial,
billing and operational information is valid, timely, complete and accurate;
(B) operations are performed efficiently and achieve effective results,
consistent with the requirements of this Agreement; (C) assets and data are
safeguarded in accordance with Contractor’'s internal (and in all events
reasonable) practices (but without expanding Contractor’s obligations under
Section_12.2(b)); and (D) actions and decisions of Contractor are in
compliance with Laws (without limiting the obligation of the Parties under
Section 14.10) and the terms of this Agreement;

Build the following basic control activities into work processes:
(A) accountability clearly defined and understood; (B) access properly
controlled; (C) adequate supervision; (D) financial transactions properly
authorized; (E) financial transactions properly recorded; (F) financial
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transactions recorded in proper accounting period; (G) policies, procedures
and responsibilities documented; (H) adequate training and education of
Contractor Personnel; and (I) adequate separation of duties among the
Parties;

Develop and execute a process to perform (and confirm performance of)
periodic control self-assessments with respect to all Services (such self-
assessments to be performed at least annually unless and until OCA
approves less frequent self-assessments) and provide the results of such
self-assessments to OCA upon request;

Maintain an internal audit function set forth in the change management plan
developed as part of the Statement of Work to sufficiently monitor the
processes, internal controls and Systems used to provide the Services in
accordance with the Service Level Requirements (i.e. perform audits, track
control measures, communicate status to management, drive corrective
action, etc.);

Provide copies and complete and accurate summaries of any internal audit
reports related to the Services to OCA, provided, however, that Contractor
will not be required to share any reports or summaries relating to internal
security audits;

Conduct investigations of suspected fraudulent activities within Contractor’s
organization. Contractor shall promptly (but not more than two (2) days from
the time in which Contractor first becomes aware of any such situation)
notify OCA of any such suspected fraudulent activity and provide OCA with
a reasonable summary of the results of any such investigation as they relate
to OCA and such supplemental materials as OCA may reasonably request.
At Contractor's request, OCA shall provide reasonable assistance to
Contractor in connection with any such investigation;

Maintain disaster avoidance procedures designed to safeguard e-Filing
Data and OCA'’s other Confidential Information. The force majeure provision
shall not limit Contractor’s obligation under this subsection;

Utilize a high-availability fail-over system at a data center facility in the
United States that is geographically remote from the primary system on
which the Services are hosted (the “Secondary Backup Facility”). Except
for its location and housing facility, the fail-over system shall (A) be, from
the Authorized User’'s perspective, identical in all respects to the primary
system, (B) have hardware and software, network connectivity, power
supplies, backup generators, and other similar equipment and services that
operate independently of the primary system, (C) have current e-Filing Data
stored on the primary system, and (D) have the ability to provide the
Services during the performance of routine and remedial maintenance or
any outage or failure of the primary system. Contractor shall operate,
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monitor and maintain such fail-over system so that it may be activated within
two (2) hours or less of any failure of the Services to be Available;

Conduct contemporaneous backups of e-Filing Data and perform or cause
to be performed other periodic backups of e-Filing Data and store such
backup of e-Filing Data offline, disconnected or air-gapped and at the
Secondary Backup Facility. On written notice from OCA, Contractor shall
provide OCA with a copy of the backed-up e-Filing Data in such machine-
readable format utilized by Contractor. No backup of e-Filing Data shall be
counted in allotting or calculating any data storage actually used or
permitted to be used by OCA or any associated payment or fee; and

In accordance with Texas Administrative Code (TAC) Title 13, Part 1,
Chapter 6, Subchapter C, §6.94(a)(9) and the Statement of Work, provide
to OCA the descriptions of its Disaster Recovery Plan. Contractor shall
maintain the Disaster Recovery Plan for the Services and implement such
Disaster Recovery Plan in the event of any unplanned interruption of the
Services. Contractor shall actively test, review, and update the Disaster
Recovery Plan at least on an annual basis using industry best practices,
and provide OCA with copies of all reports and summaries resulting from
any testing of or pursuant to the Disaster Recovery Plan within ten (10)
Business Days after Contractor’s receipt or preparation thereof. Contractor
shall provide OCA with copies of all such updates to the Disaster Recovery
Plan within ten (10) Business Days of its adoption. If Contractor fails to
reinstate the Services within the period of time set forth in the Disaster
Recovery Plan, OCA may pursue any remedies available hereunder.

Industry Standards, Certifications and Compliance. Contractor shall
comply with industry standards and certifications applicable to the Services,
including CJIS.

Change Control.

Prohibition on Unauthorized Changes. Contractor shall not, without
OCA’s prior written approval, make any change that may (i) increase OCA’s
total cost of receiving the Services; (ii) require material changes to, or have
an adverse impact on, any of OCA’s or Integration Partners’ operations,
facilities, processes, systems, software, utilities, tools or equipment; (iii)
require OCA or any Authorized User to install, at its cost or expense, a new
version, release, upgrade of or replacement for any Software or Equipment
or to modify any Software or Equipment; (iv) have an adverse impact on the
Integration Partners’ functionality, interoperability, performance, accuracy,
speed, responsiveness, quality or resource efficiency of the Services; (v)
have an adverse impact on OCA’s or Integration Partners’ environment
(including its flexibility to deal with future changes, interoperability and its
stability); (vi) introduce new technology to (A) Integration Partners’
environment or operations or (B) Contractor's environment, to the extent
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that such introduction has or may have an adverse impact on OCA’s or any
Integration Partner’'s environment; (vii) increase the risk of Contractor not
being able to provide the Services in accordance with this Agreement; or
(viii) violate or be inconsistent with OCA Standards or applicable Laws. If
Contractor desires to make such a change, it shall provide to OCA a written
risk assessment and mitigation plan.

Financial Responsibility for Changes. Unless otherwise set forth in this
Agreement or otherwise expressly approved by OCA in writing, Contractor
shall bear all charges, fees and costs associated with any change desired
by Contractor, including all charges, fees and costs associated with (i) the
design, installation, implementation, testing and rollout of such change, (ii)
any modification or enhancement to, or substitution for, any impacted
process or associated Materials, Equipment, System or Services, and (iii)
any increase in the cost to OCA or to Authorized Users of operating,
maintaining or supporting any impacted process or associated Materials,
Equipment, System or Services.

Scheduled Downtime. Unless the Parties agree otherwise, Contractor
shall notify OCA at least seven (7) days in advance of all scheduled outages
of the Services in whole or in part (“Scheduled Downtime”). All such
scheduled outages shall be in accordance with the Infrastructure Services
Plan (as set forth in the Statement of Work). Contractor may request OCA’s
approval for extensions of the Scheduled Downtime, which approval may
be granted in OCA’s sole discretion.

Implementation of Changes. Contractor shall schedule and implement all
changes made in accordance with this Section 7.4 so as not to materially
(i) disrupt or adversely impact the operations of OCA, (ii) degrade the
Services or any other services then being received by OCA, or (iii) interfere
with OCA’s ability to obtain the full benefit of the Services or any other
services then being received by OCA.

Subcontractors.

Use of Subcontractors. Except for the cloud service provider utilized by
Contractor, Contractor shall not subcontract any of its responsibilities under
this Agreement without OCA’s prior written approval, which may be withheld
in OCA’s sole discretion. Prior to entering into a subcontract with a third
party for the Services, Contractor shall (i) deliver to OCA a copy of the
proposed subcontract or, at OCA’s reasonable discretion, a detailed
description of scope and material terms of the proposed subcontract (other
than charges thereunder, except to the extent such charges are the basis
on which Charges are based), (ii) give OCA reasonable notice of the
components of the Services affected, the scope of the proposed
subcontract, the identity and qualifications of the proposed Subcontractor
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and the reasons for subcontracting the work in question, and (iii) obtain
OCA’s prior written approval of such Subcontractor.

Right to Revoke Approval. OCA may revoke its prior approval of a
Subcontractor and direct Contractor to replace any Subcontractor in
accordance with this Section 7.5(b) at no additional cost to OCA, if (i)
Contractor fails to obtain the rights set forth in Section 7.5(c) with respect
to such Subcontractor, or (ii) in OCA’s discretion, there are other reasonable
grounds for removal. Contractor shall, as soon as possible, remove and
replace such Subcontractor. Contractor shall continue to perform its
obligations under this Agreement, notwithstanding the removal of a
Subcontractor. OCA shall have no responsibility for any termination charges
or cancellation fees that Contractor may be obligated to pay to a
Subcontractor as a result of the removal of such Subcontractor at OCA’s
request or the withdrawal or cancellation of the Services then performed by
such Subcontractor as permitted under this Agreement.

Contractor Responsibility. Notwithstanding anything in this Agreement to
the contrary, Contractor shall be and remain responsible and liable for any
failure by any Subcontractor or Subcontractor personnel to perform in
accordance with this Agreement or to comply with any duties or obligations
imposed on Contractor under this Agreement to the same extent as if such
failure to perform or comply was committed by Contractor or Contractor
Personnel. Without limiting the foregoing, Contractor warrants and
covenants that in no event shall any provision of this Agreement, or any
right or benefit of OCA provided for under this Agreement, be reduced,
limited or otherwise adversely affected (including through any increase in
cost, Charge or expense, including taxes) as a consequence of the
performance of any Services by or through Subcontractors.

Historically Underutilized Businesses. Within ten (10) days of the
Effective Date, Contractor shall provide OCA a copy of the notification
provided by Contractor to all selected subcontractors identified in
Contractor's approved Historically Underutilized Business (HUB)
Subcontracting Plan (HSP) as set forth in Exhibit 5. Within thirty (30) days
of the Effective Date, Contractor shall meet with the OCA HUB Coordinator
to discuss Contractor's HSP reporting requirements. During the Term,
Contractor shall (i) maintain business records documenting compliance with
the HSP, (ii) submit monthly HSP progress reports to the OCA HUB
Coordinator, and (iii) report the amounts paid to all HUB subcontractors on
the Texas Comptroller of Public Accounts’ form located at:
https://comptroller.texas.gov/purchasing/docs/hub-forms/Progress

AssessmentReportForm.xls. In the event the Parties agree to amend the
Statement of Work, OCA will reevaluate the Statement of Work to determine
the probability of additional subcontracting opportunities. Prior to making
any changes to the HSP, Contractor must obtain prior written approval from
the OCA HUB Coordinator. Proposed changes or subsequent
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subcontracting must comply with the good faith effort requirements relating
to the development and submission of an HSP.

7.6  Technology Evolution.

Contractor will cause the Services, Software and other assets used to deliver the
Services to evolve and be modified, enhanced, supplemented and replaced as
necessary for the Services, Software and other assets used to deliver the Services
to keep current with a level of technology that is (i) compliant with all Laws
applicable to Contractor in the performance of the Services; and (ii) in general use
and support by any and all third party software manufacturers used by Contractor
to provide Services hereunder.

8. SAVINGS CLAUSE

Contractor’s failure to timely or otherwise perform its responsibilities under this
Agreement shall be excused if, and only to the extent that, such Contractor non-
performance or untimely performance is caused by (i) the wrongful or tortious
actions or omissions of OCA, or (ii) the failure of OCA to perform its obligations
under this Agreement.

9. AUDITS AND BENCHMARKING
9.1 Audit Rights.

(@) Contract Records. Contractor shall maintain complete and accurate
contract records of, and supporting documentation for, all Charges, all e-
Filing Data and all transactions, authorizations, changes, implementations,
soft document accesses, work papers, reports, filings, returns, analyses,
procedures, controls, records, data or information created, generated,
collected, processed or stored by Contractor in the performance of its
obligations under this Agreement (“Contract Records”). Contractor shall
maintain such Contract Records in accordance with applicable Laws and
the terms of this Agreement. Contractor shall retain Contract Records in a
reasonably accessible format during the Term and thereafter for a period of
seven (7) years after the termination of the Contract or the resolution of all
billing questions, until completion of all audits, or until pending litigation has
been completely and fully resolved, whichever occurs last (the “Audit
Period”).

(b) Financial Audits. During the Audit Period and upon reasonable notice to
Contractor, Contractor shall provide to OCA (and to any internal and
external auditors, inspectors, regulators and other representatives that OCA
may designate from time to time, including customers, vendors, licensees
and other third parties to the extent OCA is legally or contractually obligated
to submit to audits by such Entities), DIR, the State Comptroller Claims
Division and the State Auditor's Office and any successor governmental
authorities (collectively, “OCA Auditors”) access at reasonable hours to
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Contractor Personnel, the Contractor Sites at or from which Services are
then being provided, and Contract Records that directly relate to all
financial-related transactions that occur under this Agreement; provided,
however, that any such OCA Auditors agree to protect Contractor’s
Confidential Information subject to applicable public information Laws. Such
access shall be provided for the purposes of performing audits, evaluations,
and inspections to verify the accuracy of all financial-related transactions
that occur under this Agreement. Contractor shall, in an expeditious manner
to facilitate the timely completion of such audit, (A) provide any assistance
reasonably requested by any OCA Auditors in conducting any such audit,
and (B) make reasonably requested Contractor Personnel, records and
information available to OCA Auditors. If an audit reveals a material breach
of this Agreement, Contractor and OCA shall resolve such dispute in
accordance with the Dispute Resolution provision set forth in Section 18 of
this Agreement.

Cybersecurity Audits. At least once per Contract Year, Contractor shall
conduct an audit of its SaaS Services, in accordance with the AICPA’s
Statement on Standards for Attestation Engagements (“SSAE”) No. 18,
Type 2. Contractor has attained, and will maintain, Type |l SSAE
compliance, or its equivalent, during the Term of this Agreement. Upon
execution of a mutually agreeable Non-Disclosure Agreement (“NDA”),
Contractor will provide OCA with a summary of the SSAE-18 compliance
report or its equivalent. Every year thereafter, for so long as the NDA is in
effect and in which OCA makes a written request, Contractor will provide
that same information.

Contractor conducts annual penetration testing of either the production
network and/or web application to be performed. Contractor will maintain
industry standard intrusion detection and prevention systems to monitor
malicious activity in the network and to log and block any such activity.
Contractor will provide OCA with a written or electronic record of the actions
taken by Contractor in the event that any unauthorized access to OCA’s
database(s) is detected as a result of Contractor's security protocols.
Contractor will undertake an additional security audit, on terms and timing
to be mutually agreed to by the parties, at OCA’s written request. OCA may
not attempt to bypass or subvert security restrictions in the SaaS Services
or environments related to Contractor's Software. Unauthorized attempts
to access files, passwords or other confidential information, and
unauthorized vulnerability and penetration test scanning of Contractor’s
network and systems (hosted or otherwise) is prohibited without the prior
written approval of Contractor’s IT Security Officer.

PCl DSS Compliance. Contractor is responsible for the security of
cardholder data that Contractor possesses, including functions relating to
storing, processing, and transmitting of the cardholder data. Contractor
affirms that, as of the Effective Date, Contractor complies with applicable

21



DocuSign Envelope ID: DF76D90F-519B-431F-94EE-A5B86FC355C5

(e)

OCA MSA No. 212-20-0385

requirements to be considered PCI DSS compliant and has performed the
necessary steps to validate compliance with the PCI DSS. Contractor
agrees to supply the current status of its PClI DSS compliance program in
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 such status, Contractor will comply with applicable notice
requirements.

Audits by Governmental Authorities. Notwithstanding any other
provision of this Agreement, Contractor authorizes the OCA Auditors to
perform any audits required by applicable Laws

General Procedures.

(1) Except for the cloud service provider, Contractor shall obtain audit
rights equivalent to those specified in this Section 9.1 from all
Subcontractors (and in all events shall obtain such audit rights from
all Subcontractors as required under the Texas Government Code or
other applicable Law), and shall cause such rights to extend to OCA
Auditors.

(i) In performing audits, OCA Auditors shall endeavor to avoid
unnecessary disruption of Contractor’s operations and unnecessary
interference with Contractor's ability to perform the Services in
accordance with the Service Levels.

(i)  OCA Auditors shall be given adequate private workspace in which to
perform an audit, including access to photocopiers, telephones,
Internet connectivity, facsimile machines, computer hook-ups and
any other facilities or equipment needed for the performance of the
audit.

(iv)  Asrequested by OCA, Contractor shall provide OCA Auditors access
to on-line view and notification components of any measurement and
monitoring tools used by Contractor in connection with its delivery of
the Services.

(V) Contractor recognizes that OCA must comply with applicable Laws
respecting procurement of services in connection with any
engagement of an audit firm or other consultant for conducting the
audits contemplated in this Section 9.1. To the extent permissible
under such Laws and the reasonable practice of OCA, OCA shall
consult with Contractor respecting the audit firm or other consultant
and appropriate criteria related thereto (including general terms of
engagement) in making its selection; provided, however, that OCA
reserves the right to determine, in its sole discretion, the appropriate
audit firm or consultant to be engaged and the arrangement for such
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engagement. Any OCA Auditor engaged by OCA to conduct an audit
pursuant to Section 9.1(b) shall (A) be independent, (B) have in
OCA’s reasonable judgment, verifiable, demonstrated experience in
conducting such audits, and (C) execute a non-disclosure
agreement.

(vi)  OCA shall provide Contractor with notice at least five (5) Business
Days prior to any financial audit by an OCA Auditor; provided that no
such notice shall be required with respect to audits conducted
pursuant to Section 9.1(b) or to the extent limited due to extenuating
circumstances. Notwithstanding the foregoing, to the extent OCA
has advance notice of an audit to be conducted pursuant to Section
9.1(b), OCA shall provide reasonable notice of such audit to
Contractor.

Contractor Response. In the event OCA would like to discuss the results
of any audit conducted pursuant to this Section 9.1, Contractor will meet
with OCA within ten (10) days of OCA’s written request.

Contractor Response to External Audits. If an audit by a governmental
body, standards organization or regulatory authority having jurisdiction over
OCA or Contractor results in a finding that Contractor is not in compliance
with any applicable Law or standard, including any generally accepted
accounting principle or other audit requirement relating to the performance
of its obligations under this Agreement, Contractor shall, if and to the extent
such audit deficiency or finding of nhon-compliance results from Contractor’s
failure to comply with its obligations under this Agreement, at its own
expense and within the time period specified by such auditor, address and
resolve the deficiency(ies) identified by such governmental body, standards
organization or regulatory authority, in the manner approved by OCA, to the
extent necessary to comply with Contractor's obligations under this
Agreement.

OCA Benchmarking Reviews.

Charges Benchmarking Review. During the Initial Term or any Renewal
Term, OCA may, at its expense and subject to this Section 9.2, engage the
services of an independent third party (a “Benchmarker”) to compare the
quality and price of all or any of the Services against the quality and price
of well-managed suppliers performing similar services to determine whether
OCA is receiving from Contractor pricing and levels of service that are
competitive with market rates and prices, given the nature, volume and type
of Services and Service Levels provided by Contractor hereunder.
Benchmarker shall consider comparable transactions by selecting a
representative sampling of OCA’s Peer Group. Benchmarker shall further
consider the following factors and normalize the pricing data as and to the
extent appropriate: (i) whether supplier transition, transformation, and other
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charges are paid by the customer as incurred or over a period of time; (ii)
the extent to which supplier pricing includes the purchase of the customer’s
existing assets or assumption of any agreements; (iii) the extent to which
supplier pricing includes any “gain-sharing” agreements or the cost of
acquiring future assets; (iv) the extent to which this Agreement calls for
Contractor to provide and comply with unique OCA requirements; (v)
whether taxes are included in such pricing or stated separately in supplier
invoices; (vi) the restrictions related to location of the delivery of the
Services; (vii) differences in the volumes of the services being compared,;
(viii) applicability of service levels; and (ix) material differences in terms and
conditions.

(b)  Qualifications. Any Benchmarker engaged by OCA shall (i) be
independent, (i) have, in OCA’s reasonable judgment, verifiable,
demonstrated experience in benchmarking services similar to the Services,
and (iii) execute a non-disclosure agreement; provided, however, that
notwithstanding the terms of the non-disclosure agreement, Contractor
agrees and acknowledges that such Benchmarker shall be permitted to
anonymously use and analyze data obtained in connection with any
benchmarking services performed on behalf of OCA. Contractor recognizes
that OCA must comply with applicable Laws respecting procurement of
services in connection with any engagement of a Benchmarker. To the
extent permissible under such Laws and the reasonable practice of OCA,
OCA shall consult with Contractor respecting the Benchmarker and
appropriate criteria related thereto (including general terms of engagement)
in making its selection; provided, however, that so long as the Benchmarker
possesses the qualifications set forth in this Section 9.2(b), OCA reserves
the right to determine, in its sole discretion, the appropriate Benchmarker to
be engaged and the arrangement for such engagement. Contractor shall
have no obligations to assist in any way with such benchmarking.

FEES
10.1 General.

€)) Payment of Charges. In consideration of Contractor’s performance of the
Services and in accordance with Chapter 2251, Texas Government Code,
OCA shall pay the Charges to Contractor.

(b) No Additional Charges. Unless expressly set forth in this Agreement or in
Exhibit 4 as a responsibility of OCA, there shall be no charges, fees,
expenses or other amounts payable to Contractor for the provision of
Services. Any costs incurred by Contractor prior to the Effective Date are
included in the Charges and are not to be separately paid or reimbursed by
OCA.
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Incidental Expenses. Contractor acknowledges that, except as expressly
provided otherwise in this Agreement, expenses that Contractor incurs in
performing the Services (including management, travel and lodging,
document reproduction and shipping, equipment and software required by
Contractor Personnel, and long-distance telephone) are included in the
Charges as set forth in Exhibit 4. Accordingly, such Contractor expenses
shall not be separately paid or reimbursed by OCA.

Charges for Contract Changes. Unless otherwise agreed, changes in the
Services shall result in changes in the applicable Charges only if and to the
extent (i) this Agreement expressly provides for a change in the Charges in
such circumstances; (ii) the agreed upon Charges or pricing methodology
expressly provides for a price change in such circumstances; or (iii) such
change meets the definition of New Services and additional Charges are
applicable in accordance therewith.

10.2 Taxes.

Pursuant to Section 151.309, Texas Tax Code, OCA is exempt from the
assessment of State taxes and, pursuant to Texas Comptroller Rule 3.22(c)(4), is
not required to present an exemption certificate with respect to State sales tax. In
addition, OCA is exempt from federal taxes pursuant to 26 U.S.C. §§ 4253(i) and
(j).- Except as set forth in this Section 10.2 or Exhibit 4, Contractor shall not include
any taxes in the Charges. Without limiting the generality of the foregoing,
Contractor’s responsibilities in connection with taxes arising under or in connection
with this Agreement include the following obligations:

(@)
(b)

Income Taxes. Contractor shall be responsible for its own Income Taxes.

Sales, Use and Property Taxes. Contractor shall be r
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