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Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
1 3.1.1 Production Environment 12.00000 MO 56510.420000 678125.04
Comm Code Manufacturer Specification Model #
71151106
Commodity Line Comments: See Pricing Quote in attached Proposal.
Extended Description:
3.1.1 Production Environment
Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
2 3.1.2 Testing Environment 12.00000 MO 24218.750000 290625.00
Comm Code Manufacturer Specification Model #
71151106
Commodity Line Comments: See Pricing Quote in attached Proposal.
Extended Description:
3.1.2 Testing Environment
Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
3 3.1.3 Backup Environment 12.00000 MO 0.000000 0.00
Comm Code Manufacturer Specification Model #
71151106
Commodity Line Comments: See Pricing Quote in attached Proposal.
Extended Description:
3.1.3 Backup Environment
Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
4 3.3 Professional Services 100.0000C HOUR 200.000000 20000.00
Comm Code Manufacturer Specification Model #
71151106

Commodity Line Comments: 200 Hours of Professional Services are as needed and will be billed as used. See Pricing Quote in attached
Proposal.

Extended Description:

3.3 Professional Services

Date Printed:  May 27, 2021 Page: 2 FORM ID: WV-PRC-SR-001 2020/05



Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
5 3.5.1 Scalability per 50GB 100.0000C EA 5.000000 500.00

Comm Code Manufacturer Specification Model #

71151106

Commodity Line Comments: Regarding 3.5.1, 3.5.2 and 3.5.3: Tyler is using AWS Auto Scaling model and cost can be discussed with the
State. See Pricing Quote in attached Proposal.

Extended Description:

3.5.1 Scalability per 50GB

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
6 3.5.2 Scalability per 1 CPU 100.0000C EA 0.000000 0.00

Comm Code Manufacturer Specification Model #

71151106

Commodity Line Comments: Regarding 3.5.1, 3.5.2 and 3.5.3: Tyler is using AWS Auto Scaling model and cost can be discussed with the
State. See Pricing Quote in attached Proposal.

Extended Description:

3.5.2 Scalability per 1 CPU

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
7 3.5.3 Scalability per 1GB 100.0000C EA 0.000000 0.00

Comm Code Manufacturer Specification Model #

71151106

Commodity Line Comments: Regarding 3.5.1, 3.5.2 and 3.5.3: Tyler is using AWS Auto Scaling model and cost can be discussed with the
State. See Pricing Quote in attached Proposal.

Extended Description:

3.5.3 Scalability per 1GB
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State of West Virginia

Tax Infrastructure
CRFQ-0210-1SC2100000018

May 27, 2021

Mike Hurtado - Senior Account Executive
One Tyler Way, Moraine, OH 45439
Phone: 937.231.6462
Email: Mike.Hurtado@tylertech.com



Restrictions on Disclosure

This proposal from Tyler Technologies, Inc. (“Tyler”) contains proprietary and confidential information,
including trade secrets, belonging to Tyler or Tyler’s partners. Tyler is submitting this proposal on the
express condition that the following portions will not be duplicated, disclosed, or otherwise made
available, except for internal evaluation purposes:

e Response to the Functional Requirements, or “Checklist”

e Line-item pricing (total proposed contract amount may be disclosed)
e Screen shots, if any

e Detailed information regarding current customers

e Detailed employee resumes/CVs

e Customized Statement of Work/Implementation Plan

To the extent disclosure of those portions is requested or ordered, Tyler requires written notice of the
request or order. If disclosure is subject to Tyler’s permission, Tyler will grant that permission in writing,
in Tyler’s sole discretion. If disclosure is subject to a court or other legal order, Tyler will take whatever
action Tyler deems necessary to protect its proprietary and confidential information and will assume all
responsibility and liability associated with that action.

Tyler agrees that any portions not listed above and marked accordingly are to be made available for
public disclosure, as required under applicable public records laws and procurement processes.

Trademarks Disclaimer

Because of the nature of this proposal, third-party hardware and software products may be mentioned by
name. These names may be trademarked by the companies that manufacture the products. It is not
Tyler’s intent to claim these names or trademarks as our own.
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May 27,2021
One Tyler Way
Moraine, Ohio 45439
P: 800.800.2581

Jessica Chambers F:937.278.3711

State of West Virginia

Department of Administration

Purchasing Division

2019 Washington Street East

Charleston, West Virginia 25305-0130

Re: Centralized Request for Quote for Tax Infrastructure, CRFQ-0210-1SC2100000018
Dear Ms. Chambers:

Tyler Technologies, Inc. (Tyler) is pleased to respond to the State’s Centralized Request for Quote to host
the Real Property Computer Assisted Mass Appraisal and Personal Property Systems for the State of West
Virginia. The attached proposal details our recommended approach to complete this important project.

Tyler has long appreciated that the evolution of technology means different things to different
jurisdictions. Our clients seek innovative, yet stable technologies. Tyler’s Appraisal & Tax Division has
experience in helping communities in 49 US states and 4 Canadian provinces. We have a thorough
knowledge of what the State of West Virginia and your 55 counties require for CAMA and Personal
Property data hosting solutions. We understand the State’s need for building the most complete hosting
environment while remaining cost-conscious. For these reasons, we have partnered with Amazon Web
Services (AWS), the industry leader in cloud technology.

We believe you will find our solution uniquely meets your expectations for this initiative. We have worked
with the State of West Virginia for many years, allowing us to refine the software to fit the State’s needs.
Our recent contract with the State to upgrade iasWorld has brought the need to host that solution and
we look forward to the opportunity. Tyler is proud to offer a team approach to ensure the successful
delivery of a solution that will exceed your needs now and in the future.

Tyler is offering a Statewide Hosting Solution using the AWS Cloud with 90 points of security, which
mitigates many of the problems found in this environment. We consider security to be of greatest
importance. Frequent backups, Oracle updates, and hardware updates and expansion will be the sole
responsibility of Tyler.

Mike Hurtado will be Tyler’s primary contact for this procurement and can be reached via email at
mike.hurtado@tylertech.com or by phone at 937.231.6462.

This proposal is valid for 90 days from the date of submission. Again, we thank you for the opportunity to
submit this proposal and we look forward to working with you and your staff on hosting the State’s CAMA
and Personal Property System.

Sincerely,

bos T

Gus Tenhundfeld
Inside Sales Manager


mailto:mike.hurtado@tylertech.com
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State of West Virginia Executive Summary

Executive Summary

Tyler Technologies is absolutely committed to the success of your project. Our response to this proposal
is reflective of our commitment and our understanding of your requirements. The Tyler family of
products is proud to offer a team approach to successfully deliver a solution to meet the State of West
Virginia’s need for Hosting their new CAMA and Personal Property Software.

We understand how important it is that you deliver quality services to your citizens and employees—
effectively, efficiently and within budget. The proposed Tyler hosting solution will allow the State of West
Virginia to house the software in the best most efficient framework, provide increased productivity for
employees and ensure successful management while simultaneously managing the activities of your
communities.

Understanding the Issues

We understand that the State is looking to procure a hosting solution that will bring you into a strong
AWS Cloud environment and provide the staff with the latest technology and tools to allow you to be
hosted in the most secure and protected Cloud in the industry. We understand that the State intends to
achieve these goals with a vision that includes:

e Building the best production environment at the best price.

e Coupling that with a strong testing environment.

e Minimal down time ratios

e Inside auditing with the multiple history functions to track usage and peak periods.

e Provides a great integration with ESRI or similar GIS products and will allow the offices to utilize the
State’s GIS in many ways.

e Tools that help defend and support the products within that framework from both employee
mistakes and unfriendly attacks and ransomware.

e Regular and Useful daily backups in case the need ever arises

e Asystem that has been tested and then perfected by years of experience.

Tyler Solution and Benefits

We are proud of our products, so it is as important to us as it is for our clients that we host it with the
state-of-the-art AWS Cloud environment and protect it with the same. We believe our hosting solution
will meet, and in many cases, exceed all the State’s technical and functional requirements.

Project Approach
Tyler’s Project Approach

Tyler will deliver our services by employing our proven methodology. Tyler's implementation process is a
project roadmap that guides the project from inception to deployment, thereby increasing the success of
implementing Tyler’s solutions. Tyler follows Project Management Institute® (PMI) practices to
implement our products. In doing so, we have created a Work Breakdown Structure (WBS) to
compartmentalize various stages of the implementation into manageable units to work through. Project
delivery through execution of Tyler's implementation life cycle is described in more detail in this proposal.

Tax Infrastructure Tvler Technologies, Inc.
CRFQ-0210-1SC2100000018 Page 1



State of West Virginia Executive Summary

Staff Acceptance

Good communication is critical. This includes our understanding the requirements, steady and thorough
communication of project status through all phases of the project and the appropriate involvement of
your staff during the implementation.

o Understanding the specificity of your needs: The comprehensive nature of our requirements
gathering process will ensure that we have a firm grasp of all your requirements while we execute
through the project.

o Staff involvement: We will need to work with a State liaison to facilitate change management for
the office and ensure the staff is appropriately trained, that their concerns are recognized and
resolved, and that they fulfill their responsibilities, most principally in the conversion, interface,
and testing phases of the project. This is a significant task, and we stress the State’s recognition of
this by assigning a liaison from the staff.

State Investment

When you make an investment in technology, you need it to deliver a solid return today and over the long
term. At Tyler, we are dedicated to providing you with the tools and functionality you need to tackle your
biggest challenges, and we go beyond the usual to continue to offer you the necessary support to use it
efficiently. The AWS cloud gives you access to the latest technology developments, releases and updates
as part of your maintenance agreement. This allows you to deploy a steady stream of enhancements over
the life of your iasWorld CAMA and Personal Property solution that will expand the capabilities of your
Assessment office. This is part of Tyler’s mission to ensure that our clients, are always working with the
industry’s latest and best technology solution and while maximizing the return on their investment in the
Tyler product.

Why Choose Tyler

Each element of this project—the set-ups, API builds, inter-department relationships and performance
levels—are familiar to us and are in keeping with Tyler’s partnership with AWS as their core business.
Dealing with the challenges these activities present is our core business —the very reason Tyler exists,
giving our clients the best possible long-term value.

Tax Infrastructure Tvler Technologies, Inc.
CRFQ-0210-1SC2100000018 Page2



State of West Virginia Company Background

Company Background

About Tyler

Tyler Technologies is the largest and most established provider of integrated software and technology
services focused on the public sector. Tyler's end-to-end solutions empower local, state, and federal
government entities to operate more efficiently and connect more transparently with their constituents
and with each other. By connecting data and processes across disparate systems, Tyler's solutions are
transforming how clients gain actionable insights that solve problems in their communities. Tyler has
more than 27,000 successful installations across more than 11,000 sites, with clients in all 50 states,
Canada, the Caribbean, Australia, and other international locations.
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With decades of exclusive public sector experience, Tyler Technologies is the market leader that provides
integrated software and services; our singular focus, subject matter experts and in-depth products result
in a sustainable client partnership that delivers the industry’s most comprehensive solution. We provide
the industry’s broadest line of software products, and offer clients a single source for all their information
technology needs, in several major areas: Financial & Human Resources, K-12 School Solutions, Public
Safety, Courts & Justice, Property Appraisal & Tax, Pension Management, Citizen Services, Land & Vital
Records, and Document Management.

We are known for long-standing client relationships, functional and feature-rich products, and the latest
technology. In addition to software products, Tyler provides related professional services including mass
appraisal services, software installation, data conversion, consulting, training, customization, support,
disaster recovery, and application and data hosting.

Tyler always puts our clients first. We succeed because we take our client’s success seriously, and we
have a proven record of delivering superior software solutions and services. The overwhelming majority
of clients are up and running on time, and within budget. Whether it's developing, enhancing, and
implementing our software, or providing excellent service and client support—we succeed because our
clients succeed. We want clients for life. In fact, across every solution many of Tyler’s first clients are still
clients today — some with relationships that span decades.

Tyler’s Appraisal & Tax Division

Tyler’s Appraisal & Tax Division, formerly Cole Layer Trumble (CLT), was established in 1938 and remains
the country’s only national mass appraisal company. The Division provides software solutions and
appraisal services exclusively to State, Provincial and local government in the area of mass appraisal,
property tax administration and tax billing and collection. The Appraisal & Tax organization has
completed more projects in more states than any other vendor in this industry.

Tax Infrastructure Tvler Technologies, Inc.
CRFQ-0210-1SC2100000018 Page 3



State of West Virginia Company Background

Public Sector Focus

In addition to Tyler’s Appraisal and Tax Division’s 80 years of service, other Tyler Technologies’ business
units have provided software and services to customers for more than forty years and have long-standing
reputations in the local government market for quality products and customer service. Tyler is the largest
company in the United States focused solely on providing software solutions to the public sector. While
many of our competitors compete in multiple vertical markets, Tyler is singularly focused on the public
sector. It is 100 percent of our business.

Tyler recognizes that the public sector is generally stable, risk averse and craves community accessibility,
security, and transparency. That is why local government and school entities seek reliable and efficient
software and services from Tyler—a vendor who is professional, reputable, dedicated, and achieves
results. Tyler has the experience to understand the unique requirements of the public sector, the
necessary resources to invest in its products, and the ability to deliver quality services.

Tyler’s expansive offering of professional services is designed to complement its software offerings and
produce the optimum working environment for local government customers.

Industry Leadership

Tyler strives to provide the best client services in the industry. Our products undergo testing by trained
guality assurance and certified usability analysts; therefore, our clients benefit from products that work
logically based upon user experience and input. We also focus our implementation and support
professionals on specific groups of applications, so they are able to offer more specialized services
tailored to the needs of the client.

Our commitment at Tyler is to ensure the highest level of client satisfaction through the efforts of Tyler’s
most valued resource: our people. We challenge our employees to pursue new initiatives aggressively

and become industry leaders in their respective fields. Tyler employs more than 6,600 individuals, many
of whom are seasoned professionals with unique and proprietary skills and years of industry experience.

Company Recognition

Tyler Technologies has earned the reputation as an industry leader based on our products and services,
as well as our commitment to clients. These factors, along with our financial strength and industry
partnerships, have resulted in numerous accolades.

Tyler has been named to the following prestigious lists alongside some of the most innovative and
influential companies in the United States.

Innovative and Strong

e Dallas Business Journal ranked Tyler’s Plano office #8 in its “North Texas Fastest-Growing Public

Companies” list (2017)

Forbes’” “Best Midsize Employers” list (2018)

Forbes” “Most Innovative Growth Companies” list (2016, 2017)

Forbes” “America’s Best Small Companies” list (nine times)

Barron’s 400 Index ranking, a measure of the most promising companies in America (eight times)

e Software Magazine’s “Software 500” ranking of the world’s largest software and service suppliers
(seven times)

Tax Infrastructure Tvler Technologies, Inc.
CRFQ-0210-1SC2100000018 Page 4



State of West Virginia Company Background

Employer of Choice

e “Best Places to Work in Maine” recognized Tyler’s three Maine offices (eleven times)

e Dallas Morning News’ “Best in DFW: Top Workplaces” recognized Tyler’s Plano, Texas, office
(seven times)

e Dayton Daily News
Ohio, office (2013)

e Tyler's Lubbock, Texas, office named to the “Best of Lubbock” list by the Lubbock Avalanche-
Journal (three times)

e Detroit Free Press named Tyler’s Troy, Michigan, office a top workplace (2017, 2018, 2019)

e Phoenix Business Journal named Tyler’'s Tempe, AZ, office on Best Places to Work list (2017)

7w

Top Workplaces in the Dayton Metro Area” recognized Tyler’s Moraine,

Professional Staff

Tyler actively seeks the best talent to help us develop, implement and support our solutions. Our staff
consists of seasoned professionals with unique and proprietary skills and years of industry experience,
who are focused into dedicated departments. Our core domain expertise is strengthened by the fact that
many of our employees have years of experience working at public sector agencies prior to joining Tyler.
These professionals bring a unique perspective to Tyler’s mission because they truly understand what our
clients need to operate at their best.

We recognize that our ability to hire the best candidates ultimately impacts our clients. We hire
exceptional people who will work onsite during client engagements, becoming part of the client’s team
for the duration of the project.

Tyler recognizes the value of our employees. In support of them, we provide a stable work environment
that fosters collaboration and teamwork, values integrity and enables them to deliver outstanding service
to our clients. Our relationship with our staff is one of mutual respect, leading to a high retention rate. In
fact, our staff turnover rate is about half of the industry average.

We continually strive to have the best possible team in place at all times to provide services specifically
aimed at the public sector. With the right balance of experience, technology and innovation to ensure
satisfaction, Tyler empowers its clients with the expertise and tools they require to do business.

Financial Strength

Tyler consistently maintains a solid balance sheet and strong cash flow and low debt,
experiencing consistent revenue growth with 32 consecutive quarters of
profitability, and a total revenue for 2020 of $1.11 billion. While
experiencing significant growth opportunities from an increase in staff and
expanding territories, we anticipate additional product offerings and new
technology will accelerate this growth substantially in the future. We
believe a low-debt balance sheet, substantial cash reserves, and a
committed customer base put Tyler in a great position in our industry to
weather any unexpected turbulence in the economy.

Audited Financial Statements 2016 02017020180 2019 02020

Please reference the most recent Annual Report included in the Appendix.
Tyler Revenue

Tax Infrastructure Tvler Technologies, Inc.
CRFQ-0210-1SC2100000018 Page 5



State of West Virginia Response to Requirements

Response to Requirements

Production System

Tyler, working with Amazon Web Services (AWS), will provide a hybrid solution —including required
licenses, maintenance, and support for the term of the contract. This will include the correctly calculated
number of servers to meet all demands of the Software and its corresponding databases. No other
vendor in the valuation and assessment administration industry has the level of experience that Tyler has
in delivering our own product to the client. We have considered all the necessary sizing of the product to
provide for the full and practical number of servers, as listed in the State’s contract with Tyler under the
title “Recommendations for hardware requirements” in an laaS installation. This configuration provides
the best possible outcome for the State and your 55 Counties. We have created the following list of sever
requirements, implementing minimums when practical and higher levels of choices when experience
dictates, to allow the State and your counties the best processing speeds at the best price.

Knowing that different server needs reflect different server requirements, we have chosen the Data
Servers and the Workflow Servers to be robust and powerful, while finding ways to keep the monthly cost
in check. The AWS Gov Cloud solution meets the requirement of the FedRAMP’s high standards of
security. AWS is at the top of the industry in both security and speed and our signed partnership
agreement allows us to take full advantage of their expertise. We know that other applications will be
utilized but not at the same pace and have chosen our minimums to keep cost in check. For example,
the servers used for Tyler Content Manager and SmartFile will be used at a reduced rate compared to
iasWorld viewing and editing or Public Access.

AWS has the ability to quickly and easily upscale if the need arises and usage dictates. This meets the
Agency’s requirement to increase growth in storage and/or computing power. This will allow the Agency
to acquire additional storage to support the above solutions per fifty (50) Gigabytes unit; to acquire
additional computer to support the above solutions per one (1) CPU unit; and to acquire additional RAM
to support the above solutions per one (1) Gigabyte unit.

iasWorld Servers

Amazon EC2

Description: WV - Production - Workflow Application Server

Region: AWS GovCloud (US-East)

Operating system (Windows Server), Quantity (2), Pricing strategy (On-Demand Instances), Storage
amount (150 GB), Instance type (t3a.xlarge)

Amazon RDS for SQL server

Region: AWS GovCloud (US-East)

Storage for each RDS instance (General Purpose SSD (gp2)), Storage amount (500 GB), Number of
nodes (1), Instance type (db.m5.2xlarge), Deployment option (Multi-AZ), License (License included),
Database edition (Standard), Pricing strategy (OnDemand), Additional backup storage (2000 GB)
Amazon EC2

Description: WV - Production - TCM App

Region: AWS GovCloud (US-East)

Operating system (Windows Server), Quantity (2), Pricing strategy (On-Demand Instances), Storage
amount (250 GB), Instance type (t3.2xlarge)

Tax Infrastructure Tvler Technologies, Inc.
CRFQ-0210-1SC2100000018 Page 6



State of West Virginia Response to Requirements

Amazon Simple Queue Service (SQS)

Description: WV - Production - Queues

Region: AWS GovCloud (US-East)

DT Inbound: Not selected (0 TB per month), DT Outbound: Not selected (0 TB per month), Standard
qgueue requests (1 million per month)

Amazon FSx for Windows File Server

Description: WV - Production - Shared File System

Region: AWS GovCloud (US-East)

Desired storage capacity (2600 GB), Desired aggregate throughput (100 MBps), Backup storage (6400
GB)

Amazon EC2

Description: WV - Production - Windows Services

Region: AWS GovCloud (US-East)

Operating system (Windows Server), Quantity (2), Pricing strategy (On-Demand Instances), Storage
amount (150 GB), Instance type (t3.2xlarge)

Amazon ElastiCache

Description: WV - Production - Cache Tier

Region: AWS GovCloud (US-East)

Three instances of type Redis Memory optimized cache r5.xlarge OnDemand

Amazon ElastiCache

Description: WV - Production - ASP.NET Session State

Region: AWS GovCloud (US-East)

Three instances of type Redis Memory optimized cache r5.xlarge OnDemand

Amazon Simple Email Service (SES)

Description: WV - Production - SES

Region: AWS GovCloud (US-West)

Email messages sent from EC2 (5000 per month)

Elastic Load Balancing

Description: WV - Production - ALB

Region: AWS GovCloud (US-East)

Number of Application Load Balancers (2)

Amazon RDS for SQL server

Description: WV - Production - TCM Database

Region: AWS GovCloud (US-East)

Storage for each RDS instance (General Purpose SSD (gp2)), Storage amount (2000 GB), Number of
nodes (1), Instance type (db.m5.2xlarge), Deployment option (Multi-AZ), License (License included),
Database edition (Standard), Pricing strategy (OnDemand), Additional backup storage (8000 GB)
Amazon EC2

Description: WV - Production - Report Servers

Region: AWS GovCloud (US-East)

Operating system (Windows Server), Quantity (2), Pricing strategy (On-Demand Instances), Storage
amount (200 GB), Instance type (c5a.4xlarge)

Amazon EC2

Description: WV - Production - Application Servers

Region: AWS GovCloud (US-East)

Tax Infrastructure Tvler Technologies, Inc.
CRFQ-0210-1SC2100000018 Page 7



State of West Virginia Response to Requirements

Operating system (Windows Server), Quantity (4), Pricing strategy (On-Demand Instances), Storage
amount (150 GB), Instance type (c5a.4xlarge)

Amazon RDS for Oracle

Description: WV - Production - Oracle Database

Region: AWS GovCloud (US-East)

Storage for each RDS instance (General Purpose SSD (gp2)), Storage amount (5.25 TB), Number of
nodes (1), Instance type (db.r5.12xlarge), Deployment option (Multi-AZ), License (Bring your own
license), Database edition (Enterprise), Pricing strategy (OnDemand), Additional backup storage (21 TB)

SmartFile Servers

Amazon Simple Email Service (SES)

Region: AWS GovCloud (US-West)

Email messages sent from EC2 (5000 per month)

Elastic Load Balancing

Region: AWS GovCloud (US-East)

Number of Application Load Balancers (2)

Amazon RDS for Oracle

Description: WV - SmartFile - Database

Region: AWS GovCloud (US-East)

Storage for each RDS instance (General Purpose SSD (gp2)), Storage amount (500 GB), Number of
nodes (1), Instance type (db.m5.4xlarge), Deployment option (Multi-AZ), License (License included),
Database edition (Standard Two), Pricing strategy (OnDemand), Additional backup storage (2000 GB)
Amazon EC2

Description: WV - SmartFile - Application Servers

Region: AWS GovCloud (US-East)

Operating system (Windows Server), Quantity (4), Pricing strategy (On-Demand Instances), Storage
amount (150 GB), Instance type (c5a.4xlarge)

Public Access Servers

Elastic Load Balancing

Region: AWS GovCloud (US-East)

Number of Application Load Balancers (2)

Amazon RDS for Oracle

Region: AWS GovCloud (US-East)

Storage for each RDS instance (General Purpose SSD (gp2)), Storage amount (500 GB), Number of
nodes (1), Instance type (db.m5.4xlarge), Deployment option (Multi-AZ), License (License included),
Database edition (Standard Two), Pricing strategy (OnDemand), Additional backup storage (2000 GB)
Amazon EC2

Description: WV - PA - Application Servers

Region: AWS GovCloud (US-East)

Operating system (Windows Server), Quantity (4), Pricing strategy (On-Demand Instances), Storage
amount (150 GB), Instance type (c5a.4xlarge)

Tax Infrastructure Tvler Technologies, Inc.
CRFQ-0210-1SC2100000018 Page 8



State of West Virginia Response to Requirements

Test Environment

The test environment will be a duplication of the production environment and will have its same settings
to begin with. In the future, the test environment may be scaled back if the need to keep testing the full
spectrum of applications is not warranted. It will always be available to test the future updates of
iasWorld as legislative or other changes occur. However, not every county will test at the same time and a
reduction in bandwidth may be considered as a cost saving method.

Amazon EC2

Description: WV - Production - Workflow Application Server

Region: AWS GovCloud (US-East)

Operating system (Windows Server), Quantity (2), Pricing strategy (On-Demand Instances), Storage
amount (150 GB), Instance type (t3a.xlarge)

Amazon RDS for SQL server

Region: AWS GovCloud (US-East)

Storage for each RDS instance (General Purpose SSD (gp2)), Storage amount (500 GB), Number of
nodes (1), Instance type (db.m5.2xlarge), Deployment option (Multi-AZ), License (License included),
Database edition (Standard), Pricing strategy (OnDemand), Additional backup storage (2000 GB)
Amazon EC2

Description: WV - Production - TCM App

Region: AWS GovCloud (US-East)

Operating system (Windows Server), Quantity (2), Pricing strategy (On-Demand Instances), Storage
amount (250 GB), Instance type (t3.2xlarge)

Amazon Simple Queue Service (SQS)

Description: WV - Production - Queues

Region: AWS GovCloud (US-East)

DT Inbound: Not selected (0 TB per month), DT Outbound: Not selected (0 TB per month), Standard
qgueue requests (1 million per month)

Amazon FSx for Windows File Server

Description: WV - Production - Shared File System

Region: AWS GovCloud (US-East)

Desired storage capacity (2600 GB), Desired aggregate throughput (100 MBps), Backup storage (6400
GB)

Amazon EC2

Description: WV - Production - Windows Services

Region: AWS GovCloud (US-East)

Operating system (Windows Server), Quantity (2), Pricing strategy (On-Demand Instances), Storage
amount (150 GB), Instance type (t3.2xlarge)

Amazon ElastiCache

Description: WV - Production - Cache Tier

Region: AWS GovCloud (US-East)

Three instances of type Redis Memory optimized cache r5.xlarge OnDemand

Amazon ElastiCache

Description: WV - Production - ASP.NET Session State

Region: AWS GovCloud (US-East)

Three instances of type Redis Memory optimized cache r5.xlarge OnDemand

Tax Infrastructure Tvler Technologies, Inc.
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Amazon Simple Email Service (SES)

Description: WV - Production - SES

Region: AWS GovCloud (US-West)

Email messages sent from EC2 (5000 per month)
Description: WV - Production - ALB
Region: AWS GovCloud (US-East)

Number of Application Load Balancers (2)
Description: WV - Production - TCM Database

Region: AWS GovCloud (US-East)

Storage for each RDS instance (General Purpose SSD (gp2)), Storage amount (2000 GB), Number of
nodes (1), Instance type (db.m5.2xlarge), Deployment option (Multi-AZ), License (License included),
Database edition (Standard), Pricing strategy (OnDemand), Additional backup storage (8000 GB)
Description: WV - Production - Report Servers

Region: AWS GovCloud (US-East)

Operating system (Windows Server), Quantity (2), Pricing strategy (On-Demand Instances), Storage
amount (200 GB), Instance type (c5a.4xlarge)

Description: WV - Production - Application Servers

Region: AWS GovCloud (US-East)

Operating system (Windows Server), Quantity (4), Pricing strategy (On-Demand Instances), Storage
amount (150 GB), Instance type (c5a.4xlarge)

Description: WV - Production - Oracle Database

Region: AWS GovCloud (US-East)

Storage for each RDS instance (General Purpose SSD (gp2)), Storage amount (5.25 TB), Number of
nodes (1), Instance type (db.r5.12xlarge), Deployment option (Multi-AZ), License (Bring your own
license), Database edition (Enterprise), Pricing strategy (OnDemand), Additional backup storage (21 TB)

Backup Environment

Full backups will be occurring weekly. Partial backups will occur routinely, saving only those items that
have changed in the various databases, such as data modifications and added pictures.

Amazon Simple Storage Service (S3)

Description: WV - Production - Backup
Region: AWS GovCloud (US-East)
S3 Standard storage (7750 GB per month)

Tax Infrastructure Tvler Technologies, Inc.
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Implementation

Tyler’s implementation process demonstrates our long-term commitment to our clients, with a
methodology tailored specifically to the public sector. Your organization benefits from the fact that we
perform our own implementations and know our software better than anyone. As a Tyler client, you
receive guidance throughout implementation from experienced Tyler professionals who have
implemented Tyler products in more than 10,000 public sector implementation projects. Tyler’s
methodology is based on three vital foundations:

e Industry experience
o Aglobally recognized project management approach
e In-house expertise

Methodology

Tyler utilizes its depth of implementation experience, working in tandem with our clients to put our
methodology into practice. While each Project is unique, all will follow Tyler’s six-stage methodology.
Each of the six stages is comprised of multiple work packages, and each work package includes a narrative
description, objectives, tasks, inputs, outputs/deliverables, assumptions, and a responsibility matrix.

Tailored specifically for Tyler’s public sector clients, the project methodology contains Stage Acceptance
Control Points throughout each Phase to ensure adherence to scope, budget, timeline controls, effective
communications, and quality standards. Clearly defined, the project methodology repeats consistently
across Phases, and is scaled to meet the client’s complexity and organizational needs.

Using the process groups outlined in the PMI’'s PMBOK® (Project Management Body of Knowledge) Guide
— Initiating, Planning, Executing, Monitoring and Controlling, and Closing — we deliver a tested and
proven approach to every project. We have integrated industry tools and technologies from PMI with
Tyler’s implementation experience, to yield a proven approach that is tailored specifically to the public
sector. Our project managers are trained to maintain the professional standards of PMI.

Tyler’s Six Stage Project Methodology

INITIATE &

PLAN

TYLER PROJECT MANAGEMENT TYLER CLIENT SERVICES

Tyler’s trained personnel perform and guide all aspects of an implementation. Our staff consists of
seasoned professionals with years of experience, and unique and proprietary skills, specialized in
managing and delivering projects focusing on your business processes.

Our implementation process also emphasizes the importance of cultural change management. This is
how we guide you through the changes that accompany implementation of a new system and help to

Tax Infrastructure Tvler Technologies, Inc.
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ensure a smooth transition. Our implementation staff is experienced in analyzing policies, procedures,
and organizational needs. The proof of our approach is in the outcome — a successful implementation.

Throughout a project, we establish control points (critical review points) to ensure your organization fully
understands and accepts the project progress. It is at these check points that your stakeholders
monitoring the overall project must formally accept the project to date. Once there is formal acceptance,
the project will proceed to the next stage.

Tyler takes pride in our implementation process and deliverables. We focus on you and setting you up for
success. Our product experts strive to gain understanding of your needs and current business practices,
while recommending best practices to best leverage your new technology. Our implementation process
positions you to successfully use Tyler products at go-live and to consume the new technology
developments delivered through our software releases and upgrades.

Work Breakdown Structure

PMI Work Breakdown Structure (WBS) is a hierarchical representation of a Project or Phase broken down
into smaller, more manageable components. The top-level components are called “Stages” and the
second level components are called “Work Packages”. The work packages, shown below each stage,
contain the high-level work to be done. The detailed Project Schedule, developed during Project/Phase
Planning and finalized during subsequent stages, lists the tasks to be completed within each work
package. Each stage ends with a “Control Point”, confirming the work performed during that stage of the
Project has been accepted by the client.

Work Breakdown Structure (WBS)

ITIATE ASSESS & PREPARE PRODUCTION
1' LAN 2 DEFINE 3 SOLUTION 4-REIDIHESS 5 PRODUCTION

1.1 Initial
Coordination B ~ } [~ B

1.2 Project/Phase | & - - -
Planning

1.3 GIS
Planning B ~ o o

14 Infrastructure J & -
anning

1.5 Stakeholder PR -
eeting

“

Tax Infrastructure Tvler Technologies, Inc.

CRFQ-0210-15C2100000018 Page 12



State of West Virginia Response to Requirements

Project Governance

Communication and transparency are essential to any successful implementation. Tyler and Agency
resources collaborate to determine core business needs, objectives and priorities. Project teams work
together to navigate challenges as they arise according to the escalation paths outlined in the
organization charts.

The chart below illustrates an overall team perspective where Tyler and Agency collaborate to resolve
project challenges according to defined escalation paths. In the event that project managers do not
possess authority to determine a solution, resolve an issue, or mitigate a risk, Tyler implementation
management and Agency steering committee become the escalation points to triage responses prior to
escalation to Agency and Tyler executive sponsors. As part of the escalation process, each project
governance tier presents recommendations and supporting information to facilitate knowledge transfer
and issue resolution. Agency and Tyler executive sponsors serve as the final escalation point.

Project Governance Relationships

CLIENT LEADERSHIP TYLER LEADERSHIP

) Hoe T i ) h R EXECUTIVE SPONSOR
Champions the project, secures buy-in, provides i d, ; ? e <
; : . : | L Provides oversight and ultimate decision-making
oversight and ultimate decision-making
5%\ .\-‘?%’1«
STEERING COMMITTEE a IMPLEMENTATION MANAGER
Monitors progress, goals and objectives <« v Monitors progress
41?4’ ‘\"& é%&
PROJECT MANAGER PROJECT MANAGER

Oversees project schedule and tasks Oversees project schedule and tasks

Tyler Project Team

Upon award of contract, Tyler Technologies assigns a Project Manager and quality project team to ensure
your implementation success. In reviewing and understanding your goals and requirements, we provide
an implementation team best suited to deliver services to achieve your needs. We believe this is an
important step in the implementation process and appreciate your patience as we make arrangements
for resources to be allocated to your project. Tyler staff perform services in a professional, workman-like
manner, consistent with industry standards.

Tax Infrastructure Tvler Technologies, Inc.
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Pricing

Tyler’s pricing for this project has been uploaded in the portal. Pricing details are included on the
following pages.

Tax Infrastructure Tvler Technologies, Inc.
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Sales Quotation For:

State of West Virginia

Bid Clerk

Department of Administration
2019 Washington Street E
Charleston, WV 25305

usS

Phone #1 (304) 558.8556

Tyler SaaS

Description

Appraisal & Tax
Other Software

Line 1 -3.1.1 Production Environment
Line 7 - 3.5.3 Scalability per 1GB (see note)
Line 6 - 3.5.2 Scalability per 1 CPU (see note)

Line 5 - 3.5.1 Scalability per 50 GB
Line 3 - 3.1.3 Backup Environment
Line 2 - 3.1.2 Testing Environment

2021-256024-J4Y7N8

TOTAL

Confidential & Proprietary

Quoted By:

Quote Expiration:

Quote Name:

Mike Hurtado

8/24/21

Hosting of iasWorld Property Tax

Annual SaaS
Fee

$678,125
S0

SO

$ 500

SO
$290,625

$ 969,250

w wwwww

Solution

Total Annual
SaaS Fee

$ 2,034,375
S0

S0

$ 1,500

S0

$ 871,875

$2,907,750

Page 1



Services

Description

Appraisal & Tax

Line 4 - 3.3 Professional Services $ 20,000
TOTAL $ 20,000

Summary One Time Fees Recurring Fees

Total Annual / SaaS S0 $ 2,907,750

Total Tyler Services $ 20,000 SO

Summary Total $ 20,000 $ 2,907,750

Contract Total $ 2,927,750

Comments

Regarding 3.5.1, 3.5.2 and 3.5.3 Tyler is using AWS Auto Scaling model and cost can be discussed with the State.
200 Hours of Professional Services are as needed and will be billed as used.

Pricing is for hosting of Tyler software only

2021-256024-J4Y7N8 Page 2
Confidential & Proprietary
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Required Forms

The forms required by the CRFQ are attached.

Tax Infrastructure Tvler Technologies, Inc.
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ADDENDUM ACKNOWLEDGEMENT FORM
SOLICITATION NO.; 1S€2100000018

Instructions: Please acknowledge receipt of all addenda issued with this solicitation by completing this
addendum acknowledgment form. Check the box next to each addendum received and sign below.
Failure to acknowledge addenda may result in bid disqualification.

Acknowledgment: [ hereby acknowledge receipt of the following addenda and have made the
necessary revisions to my proposal, plans and/or specification, etc.

Addendum Numbers Received:
(Check the box next to each addendum received)

[/] Addendum No. 1 [v/] Addendum No. 6
[\/ ] Addendum No. 2 [ ] Addendum No. 7
[\/ ] Addendum No. 3 [ ] Addendum No. 8
[\/] Addendum No. 4 [ ] Addendum No.9
[V/] Addendum No. 5 [ ] Addendum No. 10

I understand that failure to confirm the receipt of addenda may be cause for rejection of this bid. 1
further understand that any verbal representation made or assumed to be made during any oral
discussion held between Vendor’s representatives and any state personnel is not binding. Only the
information issued in writing and added to the specifications by an official addendum is binding.

Tyler Technologies, Inc.

Company

Auth% Signature
May 26, 2021

Date

NOTE: This addendum acknowledgement should be submitted with the bid to expedite document processing.
Revised 6/8/2012



DESIGNATED CONTACT: Vendor appoints the individual identified in this Section as the
Contract Administrator and the initial point of contact for matters relating to this Contract.

Gus Tenhundfeld, Inside Sales Manager
(Name, Title)

Gus Tenhundfeld, Inside Sales Manager
(Printed Name and Title)

One Tyler Way, Moraine, Ohio 45439
(Address)

800.800.2581 / 866.658.4258
(Phone Number) / (Fax Number)

gus.tenhundfeld@tylertech.com
(email address)

CERTIFICATION AND SIGNATURE: By signing below, or submitting documentation
through wvOASIS, I certify that I have reviewed this Solicitation in its entirety; that [ understand
the requirements, terms and conditions, and other information contained herein; that this bid, offer
or proposal constitutes an offer to the State that cannot be unilaterally withdrawn; that the product
or service proposed meets the mandatory requirements contained in the Solicitation for that
product or service, unless otherwise stated herein; that the Vendor accepts the terms and
conditions contained in the Solicitation, unless otherwise stated herein; that [ am submitting this
bid, offer or proposal for review and consideration; that I am authorized by the vendor to execute
and submit this bid, offer, or proposal, or any documents related thereto on vendor’s behalf} that

[ am authorized to bind the vendor in a contractual relationship; and that to the best of my
knowledge, the vendor has properly registered with any State agency that may require
registration.

Tyler Technologies, Inc.

(Company)

/{—-
(Au;éorlzed Signaturgpresentative Name, Title)

Gus Tenhundfeld, Inside Sales Manager
(Printed Name and Title of Authorized Representative)

May 26, 2021
(Date)

800.800.2581 / 866.658.4258
(Phone Number) (Fax Number)

*Subject to the terms of our Proposal response including our exceptions

Revised 02/10/2021



STATE OF WEST VIRGINIA
Purchasing Division

PURCHASING AFFIDAVIT

CONSTRUCTION CONTRACTS: Under W. Va. Code § 5-22-1(i), the contracting public entity shall not award a
construction contract to any bidder that is known to be in default on any monetary obligation owed to the state or a

political subdivision of the state, including, but not limited to, obligations related to payroll taxes, property taxes, sales and
use taxes, fire service fees, or other fines or fees.

ALL CONTRACTS: Under W. Va. Code §5A-3-10a, no contract or renewal of any contract may be awarded by the state
or any of its political subdivisions to any vendor or prospective vendor when the vendor or prospective vendor or a related
party to the vendor or prospective vendor is a debtor and; (1) the debt owed is an amount greater than one thousand
dollars in the aggregate; or (2) the debtor is in employer default.

EXCEPTION: The prohibition listed above does not apply where a vendor has contested any tax administered pursuant to chapter
eleven of the W. Va. Code, workers' compensation premium, permit fee or environmental fee or assessment and the matter has

not become final or where the vendor has entered into a payment plan or agreement and the vendor is not in default of any of the
provisions of such plan or agreement.

DEFINITIONS:

“Debt” means any assessment, premium, penalty, fine, tax or other amount of money owed to the state or any of its political
subdivisions because of a judgment, fine, permit violation, license assessment, defaulted workers' compensation premium, penalty

or other assessment presently delinquent or due and required to be paid to the state or any of its political subdivisions, including
any interest or additional penalties accrued thereon.

“Employer default” means having an outstanding balance or liability to the old fund or to the uninsured employers' fund or being
in policy default, as defined in W. Va. Code § 23-2¢-2, failure to maintain mandatory workers' compensation coverage, or failure to
fully meet its obligations as a workers' compensation self-insured employer. An employer is not in employer default if it has entered

into a repayment agreement with the Insurance Commissioner and remains in compliance with the obligations under the
repayment agreement.

“Related party” means a party, whether an individual, corporation, partnership, association, limited liability company or any other
form or business association or other entity whatsoaver, related to any vendor by blood, marriage, ownership or contract through
which the party has a relationship of ownership or other interest with the vendor so that the party will actually or by effect receive or
control a portion of the benefit, profit or other consideration from performance of a vendor contract with the party receiving an
amount that meets or exceed five percent of the total contract amount.

AFFIRMATION: By signing this form, the vendor's authorized signer affirms and acknowledges under penalty of
law for false swearing (W. Va. Code §61-5-3) that: (1) for construction contracts, the vendor is not in default on
any monetary obligation owed to the state or a political subdivision of the state, and (2) for all other contracts,
that neither vendor nor any related party owe a debt as defined above and that neither vendor nor any related

party are in employer default as defined above, unless the debt or employer default is permitted under the
exception above.

WITNESS THE FOLLOWING SIGNATURE:
Varders Nais: Tyler Technologies, Inc.

Authorized Signature: Date: _ May 26, 2021

State of Ohio

County of __MONTGOMERY __ to-wit:

Taken, subscribed, and sworn to before me this26thyay of May ,2021.

My Commission expires PENNY L DALEY, Notary Public , 20

tramt-tar e State of Ohio —
My Commission Expires June 13 2021 /% ﬂé{,/
AFFIX SEAL HERE NOTARY PUBLIC / {M

urchasmg Affidavit (Revf 01/19/2018)




West Virginia Ethics Commission
Disclosure of Interested Parties to Contracts
(Required by W. Va. Code § 6D-1-2)

Name of Contracting Business Entity: Tyler Technologies, Inc. _Address: One Tyler Way, Moraine, Ohio 45439

Name of Authorized Agent: _Gus Tenhundfeld Address: One Tyler Way, Moraine, Ohio 45439

Governmental agency awarding contract: Department of Administration Office of Technology

Check here if this is a Supplemental Disclosure

List the Names of Interested Parties to the contract which are known or reasonably anticipated by the contracting business
entity for each category below (aftach additional pages if necessary).

1. Subcontractors or other entities performing work or service under the Contract
M Check here if none, otherwise list entity/individual names below.

2. Any person or entity who owns 25% or more of contracting entity (not applicable to publicly traded entities)
O Check here if none, otherwise list entity/individual names below.

Tyler Technologies, Inc. is a publicly traded company.

3. Any person or entity that facilitated, or negotiated the terms of, the applicable contract (excluding legal
services related to the negotiation or drafting of the applicable contract)

™ Check here if none, otherwise list entity/individual names below.

Signature: _( g')é ‘% Date Signed: __ May 26, 2021

Notary Verification

State of Ohio , County of Montgomery

l, Gus Tenhundfeld , the authorized agent of the contracting business
entity listed above, being duly sworn, acknowledge that the Disclosure herein is being made under oath and under the
penalty of perjury.

Taken, sworn to and subscribed befOtRNYe ShiFy Notary Public—— 26th

::agdforlhesma of Ohio %;MW (% Uﬁﬂﬂ/
y ommlsﬂﬂﬂhmnm—l-a—zo
; Notary Pubfic’s Signature

2021 .

To be completed by State Agency:
Date Received by State Agency:
Date submitted to Ethics Commission:

Governmental agency submitting Disclosure:

Revised June 8, 2018



State of West Virginia Exceptions and Sample Agreement

Exceptions and Sample Agreement

Tyler’s Proposal is based on the delivery of the requested software and services according to Tyler’s
standard implementation methodology and Tyler’s standard contract(s). That methodology, and that
contract(s), have been refined and enhanced over Tyler’s many years of operation in the public sector
information technology market. Tyler’s submission of its Proposal does not constitute a waiver of Tyler’s
right to negotiate any and all terms to the mutual satisfaction of the parties.

Tyler will consider its implementation methodology and its contract(s) to be the starting point for those
negotiations unless expressly stated otherwise in its Proposal. Tyler’s standard contract(s) are included
for your reference. Tyler prefers to use the standard Tyler contract as the basis for beginning contract
negotiations, as it contains language specific to the software industry, such as license grant and
intellectual property infringement. Tyler recognizes that there may be clauses of particular importance to
the Client that are not included in the Tyler contract. Tyler is amenable to accommodating the Client’s
contract requests by incorporating mutually agreed clauses into Tyler’s standard contract. We reserve
the right to negotiate any and all terms to the mutual satisfaction of the parties. To the extent you
request to incorporate your bid documents and our proposal documents into the contract package, we
will agree to do so as long as the order of priority is (a) the final, negotiated contract; (b) our proposal
documentation; and (c) your bid documentation.

Tyler is providing representative “exceptions” to standard procurement terms and conditions for your
review. This representative list does not negate any of the expectations Tyler has stated above.

e Tyler’s proposal is based on the information provided in the RFP. Tyler has read and understands
the RFP terms and conditions, and Tyler’s Proposal is submitted in conformance with those terms
and conditions, except as modified by, taken exception to, or as otherwise provided in Tyler’s
Proposal.

e Tyler and Client will negotiate a mutually agreeable final acceptance process, which will result in
final acceptance upon Tyler's demonstration that its software operates in a production
environment for a period of 30 consecutive days with no Priority Level 1 or 2 Defects, as such
priority levels are described in Tyler’s standard Support Call Process.

o Tyler will resolve all software Defects in accordance with Tyler’s Standard Support Call Process.

o Tyler will provide all service levels in accordance with its standard Service Level Agreement.

e Unless otherwise agreed to by the parties, Tyler conducts background checks of its employees
prior to hiring. Any additional background checks for Tyler personnel providing onsite services
must be mutually agreed to by Tyler and the Client. Tyler will provide information on
representative Tyler personnel. We are unable to assign personnel to a project until Tyler is
selected, and a contract is signed, in an effort to most effectively use resources. Tyler reserves
the sole right to assign and reassign project personnel but will use commercially reasonable
efforts to maintain consistency of project personnel. In the event Tyler personnel provide
services that do not conform to Tyler’s services warranty, Tyler will be given an opportunity to
correct the deficiency. In the event the deficiency persists, the Client may require the removal of
personnel in question.

e Tyler shall retain ownership of all (i) software products licensed to the Client; and (ii) proprietary
information contained in all deliverables. Tyler reserves the right to protest the public disclosure
of its confidential and proprietary information, consistent with applicable public records laws.
Tyler does not agree to work-for-hire provisions.

Tax Infrastructure Tvler Technologies, Inc.
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e Tyler will comply with all applicable state and federal laws regarding its performance of services
under the contract.

e Tyler will perform the services in a professional, workmanlike manner, consistent with industry
standards. In the event we provide services that do not conform to this warranty, we will re-
perform such services at no additional cost to you. Tyler warrants that the Tyler software will
substantially conform to the functional descriptions of the Tyler software contained in Tyler’s
Proposal, or their functional equivalent. Future functionality may be updated, modified, or
otherwise enhanced through our maintenance and support services, and the governing
functional descriptions for such future functionality will be set forth in our then-current
documentation. Tyler disclaims all other warranties, express or implied.

o  We will indemnify and hold harmless you and your agents, officials, and employees from and
against any and all third-party claims, losses, liabilities, damages, costs, and expenses (including
reasonable attorney's fees and costs) for (a) personal injury or property damage to the extent
caused by our negligence or willful misconduct; or (b) our violation of PCI DSS requirements or a
law applicable to our performance under this Agreement. You must notify us promptly in writing
of the claim and give us sole control over its defense or settlement. You agree to provide us with
reasonable assistance, cooperation, and information in defending the claim at our expense.

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

Our obligations under this indemnification provision will not apply to the extent the claim or
adverse final judgment is based on your: (a) use of a previous version of the Tyler Software and
the claim would have been avoided had you installed and used the current version of the Tyler
Software, and we provided notice of that requirement to you; (b) combining the Tyler Software
with any product or device not provided, contemplated, or approved by us; (c) altering or
modifying the Tyler Software, including any modification by third parties at your direction or
otherwise permitted by you; (d) use of the Tyler Software in contradiction of this Agreement,
including with non-licensed third parties; or (e) willful infringement, including use of the Tyler
Software after we notify you to discontinue use due to such a claim.

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

If an infringement or misappropriation claim is fully litigated and your use of the Tyler Software is
enjoined by a court of competent jurisdiction, in addition to paying any adverse final judgment
(or settlement to which we consent), we will, at our option, either: (a) procure the right to
continue its use; (b) modify it to make it non-infringing; (c) replace it with a functional equivalent;
or (d) terminate your license and refund the license fees paid for the infringing Tyler Software, as
depreciated on a straight-line basis measured over seven (7) years from the Effective Date. We

Tax Infrastructure Tvler Technologies, Inc.
CRFQ-0210-1SC2100000018 Page 17



State of West Virginia Exceptions and Sample Agreement

will pursue those options in the order listed herein. This section provides your exclusive remedy
for third party copyright, patent, or trademark infringement and trade secret misappropriation
claims.

e To the maximum extent permitted by law, Tyler agrees to use the final negotiated contract as a
cooperative procurement vehicle, subject to an agreement on price and scope.

e We agree to secure our insurance from a carrier with a minimum AM Best rating of A-:VII. Tyler’s
insurer evidences Tyler’s insurance coverage using a standard Acord form. The coverage limits set
forth on our certificate of insurance do not apply separately. Certificates of insurance listing the
customer as certificate holder are available upon request after a contract is signed. Copies of
Tyler’s insurance policies are only made available in the event a claim is disputed or denied. Tyler
will disclose its deductibles upon written request, but those deductibles are not subject to
customer approval. Tyler is well-positioned financially to satisfy its deductibles. At your request
during contract negotiations, we will add language to the insurance provision that adds you as an
additional insured to our commercial general liability and auto liability policy for claims arising out
of or relating to the contract, which automatically affords you the same status under our
excess/umbrella liability policy. A Certificate of Insurance reflecting that status may be provided
at your request after the contract is executed. Our carrier has issued blanket endorsements
regarding additional insured status; we do not issue separate endorsements specific to each
customer. We agree that our insurance is primary for claims under our CGL or auto policies that
arise out of or relate to the contract and are between us and you. If required, Tyler will agree to
waive subrogation, but only on claims under our CGL or auto policies that arise out of or relate to
the contract and are between us and you, except to the extent the damage or injury is caused by
you. If you require it in the contract, we will agree to provide you with notice of cancellation, non-
renewal or reduction in our insurance coverages below the minimum requirements set forth in
the contract within thirty (30) days thereof. Renewal certificates of insurance will be provided as
close as practicable to the date the applicable policy or policies is/are renewed.

e Neither party may assign this Agreement without the prior written consent of the other party;
provided, however, your consent is not required for an assignment by us as a result of a
corporate reorganization, merger, acquisition, or purchase of substantially all of our assets.

e This Agreement may be terminated as set forth below. In the event of termination, you will pay
us for all undisputed fees and expenses related to the software, products, and/or services you
have received, or we have incurred or delivered, prior to the effective date of termination.
Disputed fees and expenses in all terminations other than your termination for cause must have
been submitted as invoice disputes in accordance with Tyler’s standard Agreement. In the event a
SaaS solution is selected by the Client, and the Client seeks to terminate this Agreement for
convenience during the initial term, then Client must pay the early termination fees set forth in
Section F of Tyler’s standard Agreement.

For Cause: If you believe we have materially breached this Agreement, you will invoke the
Dispute Resolution clause set forth in Tyler’s standard Agreement. You may terminate this
Agreement for cause in the event we do not cure, or create a mutually agreeable action plan to
address, a material breach of this Agreement within the thirty (30) day window set forth in Tyler’s
standard Agreement.

Force Majeure: Either party has the right to terminate this Agreement if a Force Majeure event
suspends performance of this Agreement for a period of forty-five (45) days or more.
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State of West Virginia Exceptions and Sample Agreement

Lack of Appropriations: If you should not appropriate or otherwise receive funds sufficient to
purchase, lease, operate, or maintain the software or services set forth in this Agreement, you
may unilaterally terminate this Agreement upon thirty (30) days written notice to us. You will not
be entitled to a refund or offset of previously paid license and other fees. You agree not to use
termination for lack of appropriations as a substitute for termination for convenience.

e The Client may audit Tyler’s books and records relating directly to the contract once per year on
one-week advance written notice, and at Client’s expense.

e |nthe event a performance bond is required, it will cover a period of two years from contract
execution and will be paid for by Client.

e Tyler’s standard payment model for SaaS fees is annually in advance. Any deviation from this
model will require discussion and mutual agreement.

e Tyler does not agree to time is of the essence provisions.

e The Software as a Service (SaaS) Addendum attached to the RFP includes a number of terms that
conflict with Tyler’s business practices; however, Tyler is certain that following a discussion
between the parties, we will be able to reach agreement on all SaaS and security-related terms.
Tyler does not agree that FedRAMP controls apply to this engagement; however, the cloud
service provider we have identified within our Proposal response may implement some controls
under FedRAMP. Tyler will comply with all applicable state and federal laws in the provision of
services under the final negotiated contract. In the event of a confirmed unauthorized disclosure
or exposure of Client data that constitutes a data breach or a breach of security, each as defined
by applicable law (“Confirmed Breach”), Tyler will (1) notify Client of the Confirmed Breach as
required by applicable law; (2) reasonably cooperate with Client during Tyler’s investigation and
remediation of the Confirmed Breach, including providing appropriate status updates; and (3)
otherwise comply with all aspects of applicable law relating to the Confirmed Breach. Tyler will
return Client’s data in a mutually agreed upon format within 30 days of Client’s written request.
Any transition services requested by Client must be mutually agreed upon, and Tyler will provide
the same at its current rates. Tyler maintains formal security policies and procedures that comply
with applicable statutory and industry practice requirements/standards, which include an
Incident Response procedure. We maintain records demonstrating our compliance with the
foregoing but do not allow client audits of the same. Tyler follows security best practices dictated
and defined by the following three assurance audits: SOX-404 Financial and IT General Controls,
PClI Security Council PA-DSS/PCI-DSS, and the AICPA SSAE-18 SOC 1 & SOC 2 Assurance Audits.
Any additional audits or assessments must be mutually agreed upon. Our Security Policy is based
on the full NIST Cybersecurity Framework and is reviewed during each audit. Following execution
of an NDA, we will provide the Hosting Operations SOC 1 and SOC 2 Reports that will
demonstrate compliance; however, no such audits conducted by client are permitted. Additional
information concerning Tyler’s commitment to providing online security and maintaining
compliance with industry and regulatory standards can be found at: Compliance | About Us |
Tyler Technologies.
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SOFTWARE AS A SERVICE AGREEMENT

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

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

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

SECTION A — DEFINITIONS

e “Agreement” means this Software as a Services Agreement.

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

e ‘“Client” means .

o “Data” means your data necessary to utilize the Tyler Software.

o “Data Storage Capacity” means the contracted amount of storage capacity for your Data
identified in the Investment Summary:

o ‘“Defect” means a failure of the Tyler Software to substantially conform to the functional
descriptions set forth in ourWwritten proposalto you, or their functional equivalent. Future
functionality may be updated, modified, or otherwise enhanced through our maintenance and
support services, and the governing functional descriptions for such future functionality will be
set forth in our then-current Documentation.

e “Developer” means a third party who owns the intellectual property rights to Third Party
Software.

o “Documentation” means, as applicable, any online or written documentation related to the use
or functionality of the Tyler Software that we provide or otherwise make available to you,
includingiinstructions, user guides, manuals and other training or self-help documentation.

o “Effective Date” means the date by which both your and our authorized representatives have
signed the Agreement.

o “Force Majeure” means an event beyond the reasonable control of you or us, including, without
limitation, ‘governmental action, war, riot or civil commotion, fire, natural disaster, extreme
inflation (eight percent or greater per year), or any other cause that could not with reasonable
diligence be foreseen or prevented by you or us.

¢ “Investment Summary” means the agreed upon cost proposal for the products and services
attached as Exhibit A.

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

e “Project Initiation Date” means the date on which a kickoff meeting is held, a project calendar is
established, and Tyler personnel begin work.
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o “SaaSs Fees” means the fees for the SaaS Services identified in the Investment Summary.

e “SaaS Services” means software as a service consisting of system administration, system
management, and system monitoring activities that Tyler performs for the Tyler Software, and
includes the right to access and use the Tyler Software, receive maintenance and support on the
Tyler Software, including Downtime resolution under the terms of the SLA, and Data storage and
archiving. SaaS Services do not include support of an operating system or hardware, support
outside of our normal business hours, or training, consulting or other professional services.

e “SLA” means the service level agreement. A copy of our current SLA is attached hereto as
Exhibit C.

o “Statement of Work” means the industry standard implementation plan describing how our
professional services will be provided to implement the Tyler Software, and.eutlining your and
our roles and responsibilities in connection with that implementation. The Statement of Work is
attached as Exhibit D.

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

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

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

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

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

e “Third Party Terms” means, if any, the end user license agreement(s) or similar terms for the
Third Party Software, as applicable and attached as Exhibit E.

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

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

modifications, and/or other related interfacesidentified in the Investment Summary and

licensed by us to you-through this Agreement.

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

e ‘“you” and similar terms mean Client.

SECTION B — SAAS SERVICES

1.

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

SaaS Fees. You agree to pay us the SaaS Fees. Those amounts are payable in accordance with our
Invoicing and Payment Policy. The Saa$S Fees are based on the amount of Data Storage Capacity.
You may add additional data storage capacity on the terms set forth in Section H(1). In the event you
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regularly and/or meaningfully exceed the Data Storage Capacity, we reserve the right to charge you
additional fees commensurate with the overage(s).

Ownership.

3.1 We retain all ownership and intellectual property rights to the SaaS Services, the Tyler Software,
and anything developed by us under this Agreement. You do not acquire under this Agreement
any license to use the Tyler Software in excess of the scope and/or duration of the Saa$S Services.

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

3.3 You retain all ownership and intellectual property rights to.the Data. You expressly recognize
that except to the extent necessary to carry out our obligations contained in this Agreement, we
do not create or endorse any Data used in connection with the SaaS Services.

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

Software Warranty. We warrant that the Tyler Software will perform without Defects during the
term of this Agreement. If the Tyler Software does not perform as warranted, we will use all
reasonable efforts, consistent with industry standards, to cure the Defect in accordance with the
maintenance and support process set forth in Section C(9), below, the SLA and our then current
Support Call Process.

SaaS Services.

6.1/0ur SaaS Services are audited at least yearly in accordance with the AICPA’s Statement on
Standardsfor Attestation Engagements (“SSAE”) No. 18. We have attained, and will maintain,
SOC 1 and SOC 2 compliance, or its equivalent, for so long as you are timely paying for SaaS
Services. The scope of audit coverage varies for some Tyler Software solutions. Upon execution
of a mutually agreeable Non-Disclosure Agreement (“NDA”), we will provide you with a
summary of-our compliance report(s) or its equivalent. Every year thereafter, for so long as the
NDA is in effect and in which you make a written request, we will provide that same
information. If our SaaS Services are provided using a 3rd party data center, we will provide
available compliance reports for that data center.

6.2 You will be hosted on shared hardware in a Tyler data center or in a third-party data center. In
either event, databases containing your Data will be dedicated to you and inaccessible to our
other customers.

6.3 Our Tyler data centers have fully-redundant telecommunications access, electrical power, and
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the required hardware to provide access to the Tyler Software in the event of a disaster or
component failure. In the event of a disruption of SaaS Services from the data center hosting
your data, we reserve the right to employ our disaster recovery plan for resumption of the SaaS
Services. In that event, we commit to a Recovery Point Objective (“RPO”) of 24 hours and a
Recovery Time Objective (“RTO”) of 24 hours. RPO represents the maximum duration of time
between the most recent recoverable copy of your hosted Data and subsequent unavailability of
Saas$ Services from the data center hosting your data. RTO represents the maximum duration of
time following disruption of the SaaS Services within which your access to the Tyler Software
must be restored.

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

6.5 We test our disaster recovery plan on an‘annuahbasis. Our standard test is not client-specific.
Should you request a client-specific disaster recovery test, we will work with you to schedule
and execute such a test on a mutually.agreeable schedule. At your written request, we will
provide test results to you within a commercially reasonable timeframe after receipt of the
request.

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

6.7 We provide secure Data‘transmission paths between each of your workstations and our servers.

6.8/ Tyler data centers are accessible only by authorized personnel with a unique key entry. All other
visitors to-Tyler data centers must be signed in and accompanied by authorized personnel.
Entry attempts to the data center are regularly audited by internal staff and external auditors to
ensure no unauthorized access.

6.9 Where applicable with respect to our applications that take or process card payment data, we
are responsible for the security of cardholder data that we possess, including functions relating
to storing, processing, and transmitting of the cardholder data and affirm that, as of the
Effective Date, we comply with applicable requirements to be considered PCI DSS compliant and
have performed the necessary steps to validate compliance with the PCI DSS. We agree to
supply the current status of our PCI DSS compliance 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 our status, will comply with applicable notice
requirements.
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SECTION C - PROFESSIONAL SERVICES

1. Professional Services. We will provide you the various implementation-related services itemized in
the Investment Summary and described in our industry standard implementation plan. We will
finalize that documentation with you upon execution of this Agreement/the Statement of Work. You
will receive those services according to our industry standard implementation plan, which outlines
roles and responsibilities in calendar and project documentation.

2. Professional Services Fees. You agree to pay us the professional services fees in the amounts set
forth in the Investment Summary. Those amounts are payable in accordance with our Invoicing and
Payment Policy.

3. Additional Services. The Investment Summary contains, and the Statement'of Work.describes, the
scope of services and related costs (including programming and/or interface estimates) required for
the project based on our understanding of the specifications you'supplied and our assumption that
each party timely meets its obligations pursuant to the project schedule,as mutually.developed and
managed by the parties pursuant to the Statement of Work. If additional work is required, or if you
use or request additional services, we will provide you withan addendum or change order, as
applicable, outlining the costs for the additional work. The price quotes in the addendum or change
order will be valid for thirty (30) days from the date of'the quote.

4. Cancellation. If travel is required, we will make all reasonableefforts.to schedule travel for our
personnel, including arranging travel reservations, at least two (2) weeks in advance of
commitments. Therefore, if you cancel services less than two (2) weeks in advance (other than for
Force Majeure or breach by us), you willtbe liable for all (a).non-refundable expenses incurred by us
on your behalf, and (b) daily fees associated with cancelled professional services if we are unable to
reassign our personnel. We willimake all reasonable efforts to reassign personnel in the event you
cancel within two (2) weeks of scheduled commitments.

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

6. Site Access and Requirements. At no cost to us, you agree to provide us with full and free access to
your personneljfacilities, and equipment as may be reasonably necessary for us to provide
implementation services, subject to any reasonable security protocols or other written policies
provided to us as of the Effective Date, and thereafter as mutually agreed to by you and us.

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

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