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Confract TD# CQIT07000040 Department: Information Technology

Contract Summary

Description: Integrated System for Real Property Assessment Administration, Appeals, Tax Billing, Collection & Refunds “ADAPT”

Purpose: ADAPT will be used to maintain assessment, appeal, tax extension and collection records for all real property within the County, compute partial
exemptions and other tax relief measures, establish tax rates, process tax appeals, support residential and commiercial valuation for appeal adjudication and
gdefense, handle delinquency and tien processes, calenlate refunds, and mike timely infermation available to Nassau County employees in the Assessment
Department, Assessment Review Cemmission, County Treasurer’s and County Attorney’s Offices.

Method of Procurement:
Request for Proposal

Procurement Mistory:

An RFP was issued on Jamuary 5, 2006. Four venders submiited their proposals which included Tyler Techuologies, Manatron, SD Services, and ACS, Inc.
Tyler Technologies and Manatron were selected as the two Hnplists and the award was granted ¢o Tyler Technologies. The selection commitiee consisted of the
representatives from Information Techrology, Assessment, Assessment Review Commission, County Attorney and the Treasurer’s Office,

Deseription of General Provisiens:
ADAPT will interface with the County WebSphere Portal, the GIS data warehouse, the Assessment Review on the Web (ARQW) system, the Tyler IAS CAMA

system and the Tier FAMIS system, It will be accessible by any standard web browser and host online applications on the County ‘WebSphere portal and
ADAPT will comply with the requirements as set forth in the County’s RFP,

Impact on Funding / Price Analysis:

The amount to be paid to the contractor shall be Five Million, Five Hundred and T hirty 'Three Thousand, Three Hundred and Fifty Dollars ($5,533,350). The
price includes license fees, service fees, and other fees and expenses.

The County expects (o save $4 million aunually in ayoided tax refund payments, by inereasing resolution of Assessment eryors, and reducing tax assessments
prior to the jssning of the tax roll; 5% increase over $80 willion hase,

Change in Contract from Prier Procurement:

Recommendation: (approve as submitted)

Advisement Information

i ; :
Revenue Contract [ 1

County 5 2 | PWCAPCAP- 9712 S [aeoph | $ 1,000,000

Federal $ 3 PWCAPCAP — 97007 5 [ g0 Oyl | $3,600,000
Object: oo State $ 4 | PwCAPCAP-990225 [0 o o | § 533,350
Transaction: Capital $ 5,533,350 5 8

Other b 6 ) / /f $

TOTAL | § 5,533,350 WKL _TOTAKT§5533,350

% Decrease Document Prepared By: _ Rick Siegel T q)g{:ﬁﬂt‘j pate: _ 1/16/07
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i CONTRACT

THI% AGREEMENT, dated as of July 13, 2007 (together with the schedules, appendices,
attachments and exhibits, if any, this “Agreement”), is entered into by and between (i) Nassau
County, a ﬂunicipal corporation having its principal office at One West Street, Mineola, New York
11501 (the 1County"), acting on behalf of the County Departments of Information Technology (IT),
having its ptincipal contact offices at 160 Old Country Road, Mineola, New York 11501 {the
‘Department” ), and (i) Tyler Technologies, Inc., CLT Division (Tyler | CLT), authorized to do
business in the State of New York, having its principal office at 3159 Klepinger Rd., Dayton OH
45406 and its local office at 140 Old Country Road, Suite 200, Mineola, New York 11501 (the

WITNESSETH:

WHEREAS, the County issued a request for proposal (the “RFP”) # IT0830-0560 on January
5, 2006, for the implementation of the integrated system for real properly assessment ‘
administration, appeals, tax billing, collection and refunds ("ADAPT");

WHIE!REAS, the Contractor, in response to the County’s RFP, submitted a proposal to
develop andimplement the ADAPT system, which proposal is attached hereto as Exhibit A and
incorporatedg herein by reference;

WHEREAS, the Contractor was selected pursuant to a competitive process:

WHEREAS, the County desires to hire the Contractor to perform the services described in
this Agreemegnt;

WHEREAS, this is a personal service contract within the intent and purview of Section 2206
of the County Charter; and
|

WHEil?EAS, the Contractor desires to perform the services described in this Agreement;

i
NOW‘_, THEREFORE, in consideration of the premises and mutual covenants contained in
this Agreement, the parties agree as follows:

1. . Temn. This Agreement shall commence upon execution of the Agreement by all
parties (the "Effective Date™) and terminate upon completion of services (“Contract Completion™,
but in no event fater than four (4} years from the Effective Date, unless sooner terminated in
accerdance with the provisions of this Agreement. If the services are not completed within four (4)
years, the parties may extend the term upon a mutual written agreement

2. | Services. Set forth on Exhibit B is the project plan (the “Project Plan™), which
includes a detailed description of the services (collectively, the “Services™) as well as the milestones
and timetable{s required for the completion of the Services to be provided by the Contractor
pursuant to this Agreement, including the development and deployment of ADAPT.

3. - ADAPT Functionality. ADAPT wili be used to maintain assessment, appeal, tax
extension and collection records for all real property within the County. ADAPT will-

(a) interface with the County WebSphere Portal, the GIS {geographic information systen)
data warehouse, the Assessment Review on the Web (AROW) system, the Tyler IAS CAMA system
and the Tier FAMIS or the then current financial system in service at end of project configured to
the County specifications;

{b} be Iraccessible by any standard web browser: and
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(c) host online application"s on the County WebSphere Portal.

(d) Specifically, ADAPT will comply with the requirements as set forth in (i) the County’s
REP: SECTION TWO attached here to as Exhibit C and incorporated herein by reference and
which includes the County’s technical, functional, data conversion, and interface requirements. (i)
The following shall be exceptions to the County’s RFP as stated in the Contractor's propasal
(Exhibit “A") and excerpted below:

« “Users should be able to treate new fields based on logical rules. Not Available —
there are user defined fields but limited people have access to define.”

e “Users should be able to modify the language or error messages and help text. Not
Available ~ these change requests should be made to Tyler.”

(e) Additionally, ADAPT shall comply with the Base System Description as set forth in
Exhibit D and incorporated herein by reference.

4, Contract Price; Payment.

(a) Contract Price. The amount to be paid to the Coniractor as full consideration for the
Coniractor's services under this Agreement shall be Five Million, Five Hundred Thirty Three
Thousand, Three Hundred Fifty Dollars {$5,533,350} {the “Contract Price”). The Contract Price
consisis of license fees, services fees, and other fees and expenses as more particularly set forth on
Exhibit E, which amounts shall be due and payable in accordance with the payment schedule also set
forth on Exhibit E.

()] Vouchers: Voucher Review, Approval and Audit. Payments shall be made to the
Coniractor in arrears and shali be contingent upon (i) the Contractor submitting a claim voucher {the
“Voucher”) in a form satisfactory to the County, that (A) states with reasonable specificity the
services provided and the payment requested as consideration for such services, (B) certifies that
the selvices rendered and the payment requested are in accordance with this Agreement, and (C)
is accompanied by documentation satisfactory to the County supporting the amount claimed, and
(if) review, approval and audit of the Voucher by the Department and/or the County Comptroller or
his or her duly designated representative (the “Comptroller’).

{c) Timing of Payment Claims. The Contractor shall submit claims no later than three
{3) months following the County's receipt of the services that are the subject of the claim and no
more frequently than once a month

{d) No Duplication of Payments. Payments under this Agreement shall not duplicate
payments for any work performed or to be performed under other agreements between the Contractor
and any funding source including the County.

5. Software Licenses.

(a) Development License. Upon payment by County of the initial license fee {the
“Development License Fee”), Coniractor hereby grants the County a non-exclusive, royaity-free
development license to use the Contractor's I1AS World sofiware for the County’s internal use
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throughout the implementation of the project by an unlimited number of users employed by the
County on an unlimited number of computers and/or computer stations utilized by the County,
subject to the restrictions on use set forth herein.

{(b) . Use License, Upon (i} delivery by Contractor of each software module for each
project milestone as set forth on Exhibit B, and (i) acceptance of such milestone by County and
payment far such milestone as set forth on Exhibit E, Contractor hereby grants the County a non-
exclusive, royalty-free license to use the Contractor's IAS World software associated with such
milestone (including, without limitation, all modules delivered and installed by Contractor, and
accepted aid paid for by County) for the County's internal use and the purposes set forth in Section
3 by an unlimited number of users employed by the County on an unlimited number of computers
and/or computer stations utilized by the County, subject to the restrictions on use set forih herein,
Upon delivery of all project milestones by Contractor, and acceptance of all project milestones and
payment of bll license fees to Contractor by County, Contractor's license granted herein shall be
inclusive of the 1AS Software and all modules as Jisted in Exhibit F, Software License Agreement,
required to be delivered by Contractor throughout the project, including, without limitation, al}
ADAPT Modifications (as defined in Section 6).

|

{c) | Restrictions. Unless otherwise expressly set forth in this Agreement or otherwise
agreed in wiiting by Contractor, the County shall not (i) reverse engineer, de-compile, or
disassemble any portion of the software licensed hereunder or (i) sublicense, transfer, rent, or
lease the software or its usage.

(d) . Copies. The County may make and maintain such copies of the licensed software
as are reascinably appropriate for its use of the software as set forth in Section 3 and for archival
and backup purposes; provided, however, that the County shall retain all proprietary notices, legos,
copyright nolices, and similar markings on such copies.

(e Embedded Third Pariy Software. The license grant set forth In this Section 5
includes the right to use any embedded third party software; provided, however, that access to and
use of such.embedded third party software shall be according to the terms, conditions, and
licenses as jare imposed by the manufacturers and/or third party licensors of such embedded third
parly software. All such embedded third party software shall be included in the license fee.
Contractor shalt pass through to the County any and all warranties granted to Contractor by the
owners, licensors, and/or distributors of such embedded third party software,

|
6. ' Title.

(@) . IAS World Software. Contractor represents and warrants that it is the owner of all
right, title, and interest in and to the 1AS World software (other than any embedded third party
software) and all components and copies thereof. Except as set forth in Section 6(d), nothing in this
Agreement shall be deemed to vest In the County any ownership or intellectual property rights in
and to Contractor's inteflectual property, and components and copies thereof, or any derivative
works based‘thereon prepared by Contractor.

(b) i Training Materials: Manuals. All training materials or other manuals developed
solely by either party shall be the sole property of such party. All training materials or other
manuals developed jointly by the parties shall be owned jointly by the parties, and each party shall
be entitled to|exercise all rights of ownership of such materials without any duty to account to the

|

|
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other, subject to the confidentiality obligations set forth in this Agreement.

{c) County Data. All County data {(including, without imitation, all content in any media
or format entered into, stored in, and/or susceptible to retrieval from County’s computer systems)
shall remain the property of the County. Contractor shall not use the County data other than in
connection with providing the services pursuant to this Agreement.

(d) ADAPT Modifications. ADAPT modifications (the “ADAPT Modifications™) will be
developed by Contractor s consistent with Contractor's ADAFT proposal to the County. The
ADAPT Modifications shall be owned by Contractor; provided, however, that the County shall be
entitled to receive a percentage of future license fees sold by Contractor with respect to the ADAPT
Modifications as more particularly described herein. For a period beginning on Contract Completion
and continuing for five (5) years {the “Third Party License Period”), the County shall be entitled to
receive, and Confractor shall pay, a portion of all license fees sold by Contractor attribuiable to its
Appeals Management module to 3" pariies (or any successor or derivative work thereof). Once
complete, the Appeals Management module will also incorporates existing functionality of the
Contractor's Inquiry & Appeals Tracking Module; therefore, for purposes of calculating this revenue
sharing, the license value of the Inquiry & Appeals Tracking module shall be subiracted from the
license fee of the Appeals Management module {the “Net AM Value”).. The County shall only be
entitled to receive compensation in the amount of 30% of the Net AM Value and when Contractor
actually receives license fees from such 3" parties that are attribuiable to the Appeal Management
Module for all sales made during the Third Party License Period. Upon Contract Completion,
Contractor shall provide the County with a n annual report identifying all licenses sold, and license
fees received, during that year, which reports shall be provided by Contractor uniil it has received
all license fees atiributable to the Appeal Management Module that were sold by Contractor dutring
the Third Party License Period. Payment to the County shall be in the form of a credit on the
County’s next annual maintenance and support fee. By way of example only, if during the first year
after Contract Completion, Contractor sells and receives license fees attributable to the Appeal
Management Module equal to $120,000, and the Inquiry & Appeals Tracking license for that 3
parly has a value of $70,000 yielding a Net AM Value of $50,000, then the County shall receive a
$15,000 credit on its annual maintenance and support fee during the next succeeding year under
the maintenance and support agreement.

7. Representations and Warranties. Contractor covenants, represents, and warrants
as follows:

{(a) Licensed Software Functionality. The 1AS World software will conform 1o the
County’s requirements as set forth in Section 3(d) "ADAPT Functionality” and/or its then current
version of its published specifications. If the IAS World software does not perform as warranted,
Contractor sole obligation shall be {i) prior to Contract Completion, to use all reascnable efforis, to
cure the defect, and (ii) after Contract Completion, the obligations of Contractor as set forth in the
Maintenance and Support Agreement.

{b) Proiect Personnel. All personnel utilized by Contractor in connection with fulfilling iis
obligations pursuant to or arising from this Agreement (the “Project Personnel”) shall be employees
of Contractor or, if applicable, Contractor's subconiractor(s), shall be qualified to perform the tasks
assigned them, and shall be in compliance with all applicable laws relating to employees generaily,
including, without limitation, immigration laws.

{c) Media Defects. The media on which the licensed software is provided shall, at the
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time of delivery and installation, be free of defects in material and workmanship.

{(d) - Pass-Through of Warranties. Contractor hereby passes through the benefits of all
third party warranties that it receives in connection with any product provided o the County.

(e}  No Actions, Suits, or Proceedings. There are no actions, suits, or proceedings,
pending or, o the knowledge of Contractor, threatened, that shall have a material adverse effect on
Contractor’s ability to fulfill its obligations pursuant to or arising from this Agreement.

()  Ereeand Clear Titie. Contractor has free and clear title (including all proprietary
rights) to any property licensed hereunder (other than embedded third party software) and that it
has the right to license, transfer, or assign any and all software products that are licensed,

transferred, br otherwise provided hereunder.” Contractor shall not create or permit the creation of
any lien, engumbrance, or security interest in any product sold, rented, leased, or licensed
hereunder. Contractor represents and warrants that, to its knowledge, as advised by counsel, the
licensed software, and all related source code and documentation, do not infringe any patent,
copyright, trademark, trade secret, or any other intellectual property interest owned or controlled by
any other person or third party.

(9) * Future sSupport. Throughout the term of the Maintenance and Support Agreement
and provided that the County is not in breach of the Maintenance and Support Agreement,
Contractor shall correct or otherwise cure defects to the current version release of licensed
software.

(hy . Warranty of Contractor Capability. Contractor is financially capable of fulfilling all
requirements of this Agreement. Contractor covenants, represents, and warrants that it is not
prohibited by, any loan, contract, financing arrangement, trade covenant, or similar restriction from
entering intothis Agreement.

{i} - No Arrears or Defaults. Contractor is not in arrears to the County upon any debt or
contract and #t is not in default as surety, contractor, or otherwise upon any obligation to the County,
including any: obligation to pay taxes to, or perform services for or on behalf of, the County

() : Corporate Authority. Contractor has all requisite corporate power and authority to
execute and deliver this Agreement, to perform its obligations herein, and to consummate the
transactions contemplated hereby. The execution and delivery of this Agreement and the
consummation by Contractor of the transactions contemplated hereby have been duly authorized
by all necessary corporate action, and no other corporate proceedings on the part of Contractor are
necessary to authorize this Agreement or to consummate the transactions contemplated herehy.

(k} . Ownership. Contractor is a Delaware corporation that is listed for trading on the New
York Stock Exchange. No director, officer, or 5% or more stockholder shall, during the course of
this Agreemeht, receive or confer improper personal benefits or gains associated with the
performance pf the services outlined in this Agreement.

(n ! Certain Business Practices. Neither Contractor nor any of its principals is presently
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participating In this Agreement by any federal depariment or agency. Contractor further represents
and warrants that it is not listed on any local, Purchaser, state or federal consolidated list of
debarred, suspended, and ineligible contractors and grantees. No person (other than permanent
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employees of Contractor) has been engaged or retained by Contractor to solicit, procure, receive,
accept, arrange, or secure this Agreement for any compensation, consideration, or value.

(m) Corporate Good Standing. Contractor, (i) is a corporation duly incorporated, validly
existing, and in good standing; and (if) is duly licensed, authorized, or qualified to do business and
is in good standing in every jurisdiction in which a license, authorization, or qualification is required
for the ownership or leasing of its assets or the transaction of business of the characier transacted
by it, except when the failure to be so licensed, authorized, or qualified would not have a material
adverse effect on Contractor's ability 1o fulfil its obligations herein.

(ny  Signatory Warranty. The person or persons signing and executing this Agreement
on behalf of Contractor do hereby warrant and guarantee that he, she, or they have been duly
authorized to execute this Agreement on behalf of Contractor and to validly and legally bind
Contractor to all terms, conditions, and provisions herein set forth,

(0) llicit Code. The licensed software, when delivered and installed by Contractor, does
not contain, and Contractor has not knowingly introduced through any media, any virus, worm, trap
door, back door, bomb, bug, or other contarinant or disabling device, including, without limitation,
any timer, clock, counter or other limiting routines, codes, commands, or instructions that may
have the effect or be used to access, alter, delete, limit, control, damage, or disable any Coumnly
property.

p) EXCEPT AS SPECIFICALLY SET FORTH IN THIS SECTION 7 OR ELSEWHERE IN
THIS AGREEMENT, CONTRACTOR DISCLAIMS ALL OTHER WARRANTIES, INCLUDING,

WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE.

8. Maintenance and Support. Contractor shall provide the maintenance and support
services for the licensed software in accordance with the terms of the Mainienance and Support
Agreement, which is attached hereto as Exhibit G and incorporated by reference herein and which
shall become effective as of Contract Completion.

9, Chanae Order Procedures.

{a) Reguirement of Change Orders. All changes, modifications and additions io a
statement of work (SOW) requires a writien change order (a "Change Order”). Either party may
initiate a Change Order by submiiting a written request for a Change Order to the other parly along
with an explanation of reasons as to why such a modification is desirable or necessary. |f
Contractor believes that a proposed change will increase the County’s costs or delay completion,
the parties shall negotiate in good faith to try to accommodate such requests. Any failure to so
agree 1o a proposed change shall not impair the enforceability of the other terms of this Agreement.
A Change Order that does not involve a direct or indirect change in cost or otherwise materially
alter this Agreement may be authorized by both the County and Contractor's Project Managers in
writing. A Change Order that involves a direct or indirect change in cost or otherwise materially
alters this Agreement shall not be effective against the County unless it complies with the provisions
of this Agreement governing amendment and effectiveness against the County, including execution
by the County Executive (as defined herein}.

{b) Change Order Contents. All Change Orders must contain the following:




{D a description of any additional work to be performed and/or changes to the
performance required of either party, including the estimated number and skill level of
personnel necessary to make such changes and/or additions and the availability of such
personnel over the ensuing period; '

} {i) a statement of the impact of the work or changes on the Services,
Deli»|erables, Schedule, costs or other requirements of this Agreement or a SOW;

{iii) acceptance test procedures for such work, if applicable; and
i {iv) signatures of duly authorized individuals of each party.

{c) The Change Order process may be used to document any changes in the Project
Plan, including adjustments to price and timing of payments for work, so as to not materially impact
the timing of milestone paymenis.

{d) ° Acceptance of Change Order. Within ten (10} days of the submission of a Change
Order request from one party to the other, the receiving party shall notify the other party of its
acceptance or rejection. The County may, in its sole discretion, reject any Change Order
requested by the Contractor. The Contractor may not decline to accept any Change Order
requested by the County that, together with any prior accepted Change Orders, do not
substantially affect the nature of the deliverables, the cost and expense of the deliverables, their
performance or functionality, and does not change the Schedule by more than two (2) man days.

10. : [ndependent Contractor. The Contractor is an independent contractor of the County.
The Contractor shall not, nor shall any officer, director, employee, servant, agent of independent
contractor offthe Contractor (a "Contractor Agent"), be (a) deemed a County employee, (b) commit
the County t& any obligation, or (c) hold itself, himself, or herself cut as a County employee or
Person with the authority to commit the County to any obligation. As used in this Agreement the
word “Person” means any individual persen, entity (including partnerships, corporations and limited
liability companies), and government or political subdivision thereof {including agencies, bureaus,
offices and departments thereof).

11. ’ Coampliance with L aw

(a) : Generally. The Contractor shall comply with any and all applicable Federal, State and
local Laws, including, but not limited to those relating to conflicts of interest, discrimination, a living
wage, disclosure of information, and vendor registration, in connection with its performance under this
Agreement. In furtherance of the foregoing, the Contractor agrees to be bound by and shall comply
with the terms of Appendices EE and U attached hereto and with the County’s vendor registration
protocol. As used in this Agreement, the word “Law” includes any and all statutes, local laws,
ordinances, rules, regulations, applicable orders, and/or decrees, as the same may be amended from
time to time, énacted, or adopted.

|
(b) l Nassau County | iving Wage Law. Pursuant to LL 1-2006, as amended, and to the
extent that aiwaiver has not been obtained in accordance with such law or any rules of the County
Executive, the Contractor agrees as follows:

(i) Contractor shall comply with the applicable requirements of the Living Wage
Law, gs amended;
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{i") Contractor acknowledges that failure to comply with the Living Wage Law, as
amended, may constitute a material breach of this Agreement, the occurrence of which shall
be determined solely by the County. Contractor has the right to cure such breach within
thirty days of receipt of notice of breach from the County. In the event that such breach is
not timely cured, the County may terminate this Agreement as well as exercise any other
rights available to the County under applicable law.

(i) Contractor agrees that is shall inform the County of any material changes in
the content of its certification of compliance, attached to this Agreement as Appendix L, and
shall provide to the County any information necessary to maintain the certification’s
accuracy.

(c) Records Access. The parties acknowledge and agree that all records, information,
and data (“Information”™) acquired in connection with performance or administration of this
Agreement shall be used and disclosed solely for the purpose of performance and administration
of the contract or as required by law. The Contractor acknowledges that certain Contractor
Information in the County's possession may be subject to disclosure under Article 6 of the New
York State Public Officer's Law (“Freedom of [nformation Law™ or “EQIL™. In the event that such a
request for disclosure is made, the County shall make reasonable efforts to notify the Contractor of
such request prior to disclosure of the Information so that the Contractor may take such action as it
deems appropriate.

12. Confidentiality.

(a)  Confidential Information. Each party hereby agrees (i) to hold and to cause each of
such party's agents, employees and representatives to hold the other parly’s Confidential
Information in strict confidence and to take reasonable precautions to protect such Confidential
Information including, without limitation, all precautions the receiving parly employs with respect io
its own confidential materials, (i) not to divulge any such Confidential Information or any information
derived therefrom to any third person; (i) not to make any use whatsoever at any time of such
Confidential Information except as contemplated hereunder, and (iv) not to copy or reverse
engineer any such Confidential Information. For purposes of this Section 12(a), *Confidential
Information® shall mean, without limitation:

(1) any information that is specifically marked as "Confidential™,

{it) information which the County or the Contractor has requested in writing to be
kept confidential;

{iii) information which is disclosed verbally and identified as confidential at the
time of disclosure; ‘

(iv) information which, by its nature, must be kept confidential in order to prevent
adverse consequences to the Business or either Party; and

{v) all County data related to assessed property value.

(b) Exceptions to Confidentiality Obligations. “Confidential Information” shall not include
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information that;

i (B was already known to the receiving Party prior to disclosure by the disclosing

party;

(D) is in or has entered the public domain through no breach of this Agreement or
othef wrongful act of the receiving party,
1

with

ut breach of any obligation of confidentiality of such third party 1o the owner of the
Con

| (iii) has baen rightfully received by the receiving party from a third party and
#dential Information:

g (V) has been approved for release by written authorization of the owner of the
Confidential Information; or

(v) has been independently developed by the receiving party,

{c) ° Notwithstanding any provision in this Agreement to the contrary, a parly may
disclose Corifidential Information of the other Party to the extent it is required to be disclosed
pursuant to (i) Section 11(c) “Compliance with Law: Record Access” or (i} a valid order or
requirement pf a governmental agency or court of competent jurisdiction, provided that the owner of
the Confidential Information shall be given reasonable notice of such an order or requirement and
the opportunity to contest it.

(d) - Limitation on the Flow of Information. The parties shall endeavor to give access to
the other party’s Confidential Information only 1o such persons who are either bound by a
professional duty of confidentiality or who require knowledge of the information as employees,
representatives, agents, authorized persons, advisors, officers, or directors of the respective party
for orderly conduct of business of the party concerned. Each party shall also require the recipients

of the other party's Confidential Information 1o undertake to keep such Confidential Information
secret.

(e} an—Disclosure Agreement (NDA). The Contractor and the Contractor's personnel
and/or agentf working on the ADAPT project or are providing Services pursuant to this Agreement
shall enter into a County issued NDA prior to commencement of Services.

(R + The provisions of this Section shall survive the termination of this Agreesment.

13. . Minimum Service Standards. Regardless of whether required by Law;

(a) . The Contractor shall, and shall cause Contractor Agents to, conduct its, his or her
activities in ¢onnection with this Agreement so as not to endanger or harm any Person or property.

(b) | The Contractor shall deliver services under this Agreement in a professional manner
consistent w_hh the best practices of the industry in which the Contractor operates, The Contractor
shall take all\actions necessary or appropriate to meet the obligation described in the immediately
preceding sdntence, including obtaining and maintaining, and causing alt Contractor Agents to
obtain and maintain, all approvals, licenses, and certifications ("Approvals™) necessary or
appropriate in connection with this Agreement. -




(c) The Contractor and County shall designate and cause the employees identified in
Exhibii H {or such other qualified employees designated to replace such employee in accordance
with this Agreement) to serve as each such party's Project Manager, who shall manage and
implement the party’s respective obligations pursuant to this Agreement and serve as the primary
contract for the respective party. The Contractor shall commit *key management and supervisory
personnel” and “technical personnel” to provide the Services and agrees not to reassign any such
personnel to any other project until the County determines that the Services have been
satisfactorily completed.

(d) The County shall, upon written notice to the Contractor Project Manager, have the
right to remove a Contractor employee or agent from the project immediately for the following
reasons: (i) violation of the terms and conditions of this Agreement; (ii} violation of the Couniy's
written work rules and regulations as disciosed in writing to the Contractor; (ijii) criminal activily; or
{iv) violation of staie, federal, or municipal statutes. The County may, upon 10 (ien) business days
written hofice to the Contractor Project Manager, require Contractor to immediately remove an
individual from the project without cause. The Contractor shall provide replacement employees in a
timely manner to remain on schedule pursuant to Exhibit B provided, however, that Contractor may
reasonably extend any deadlines adversely affected by any delays in the project directly attributable
io the County’s reguest for removal of Contracior personnel without cause. The Coniractor shall
obtain County's approval prior to removal of the County Project Manager, “key management and
supervisory personnel”, “technical personnel’”, or a material number of other Contractor employees
or agents from the project who are retained to provide Services under this Agreement.

14, Indemnification; Defense; Cooperation,

(a) The Contractor shall be solely responsible for and shall indemnify and hold harmless
the County, the Department and its officers, employees, and agenis (the “Indemnified Parties’) from
and against any and all liabilities, losses, costs, expenses (including, without limitation, attorneys’
fees and disbursements) and damages (“Losses”"), arising out of orin connection with any acts or
omissions of the Contractor or a Contractor Agent, regardiess of whether due to negligence, fault,
or default, including Losses in connection with any threatened investigation, litigation or other
proceeding or preparing a defense to or prosecuting the same; provided, however, that the
Contractor shall not be responsible for that portion, if any, of a Loss that is caused by the
negligence of the County.

(b)  The Contractor shall indemnify and hold the County harmless againsi any and all
Losses arising out of or in connection with (i} any breach of warranty by the Contractor, subject to
any applicable limitation of liability provisions set forth in Section 18 “Limitation of Actions and
Liability; Force Majeure”, and (ii) any claim for any infringement of intellectual property rights as
indicated in Section 186, "Patent / Copyright / Trademark / Trade Secrets Claims.”

(c) The Contractor shall, upon the County's demand and at the County’s direction,
promptly and diligently defend, at the Contracior's own risk and expense, any and all suits, actions,
or proceedings which may be brought or instituted against one or more Indemnified Parties for
which the Contractor is responsible under this Section, and, further to the Coniractor's
indemnification obligations, the Contractor shall pay and safisfy any judgment, decree, loss or
settlement in connection therewith, subject to any applicable limitation of liability provisions set
forth in Section 18 “Limitation of Actions and Liability; Force Majeure”.

(d) - The Contractor shall, and shall cause Contractor Agenis io, cooperate with the
County and the Department in connection with the investigation, defense or prosecufion of any
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action, suif or proceeding in connection with this Agreement, including the acts or omissions of
the Contractor and/or a Contractor Agent in connection with this Agreement,

|
{e) ‘lrhe provisions of this Section shall survive the termination of this Agreement.

i
15. Insurance.

(a) Types and Amounts. The Contractor shal! obtain and maintain throughout the term
of this Agreement, at its own expense: (1) one or more policies for commercial general liability
insurance, which policy(ies) shall name "Nassau County” as an additional insured and have a
minimum single combined limit of liability of not less than fifteen million dollars ($15,000,000) per
occurrence;and fifteen million dollars ($15,000,000) aggregate coverage, (i) if contracting in whole
or part to piovide professional services, one or more policies for professional liability insurance,
which policy( ies) shall have a minimum single combined limit liability of not less than ien million
dollars ($10,000,000) per occurrence, (iii) compensation insurance for the benefit of the
Contractor's employees (“Workers' Compensation Insurance”), which insurance is in compliance
with the New York State Workers' Compensation Law, and (iv) such additional insurance as the
County may from time to time specify.

{b) ! Acceptability; Deductibles; Subcontractors. All insurance obtained and maintained
by the Contractor pursuant to this Agreement shall be (i) written by one or more commercial
insurance carriers licensed to do business in New York State and acceptable to the County, and
which is (if) it form and substance acceptable to the County. The Contractor shall be solely
responsible for the payment of all deductibles to which such policies are subject. The Contractor
shall require any subcontractor hired in connection with this Agreement to carry insurance with the
same limits and provisions required to be carried by the Contractor under this Agreement.

{c) Delivery; Coverage Change; No Inconsistent Action. Prior to the execution of this
Agreement, copies of current certificates of insurance evidencing the insurance coverage required
by this Agreement shali be delivered to the Depariment. Not less than thirty {30) days prior to the
date of any expiration or renewal of, or actual, proposed or threatened reduction or cancellation of
coverage under, any insurance required hereunder, the Contractor shall provide written notice to
the Departmgnt of the same and deliver to the Department renewal or replacement certificates of
insurance. The Contractor shall cause all insurance to remain in full force and effect throughout the
term of this Agreement and shall not take or omit to take any action that would suspend or
invalidate any of the required coverages. The failure of the Contractor to maintain Workers'
Compensation Insurance shall render this contract void and of no effect. The failure of the
Contractor to ‘maintain the other required coverages shall be deemed a material breach of this
Agreement upon which the County reserves the right to consider this Agreement terminated as of
the date of such failure.

16. f Patent/Copyright/Trademark/Trade Secrets Claims:

(a) l The Contractor will indemnify, defend and hold the County harmless for any claim for
any infringemént by the Contractor of any copyright, trade secrets, trademark or patent rights of
design systemis, drawings, graphs, charts, specifications or printed matter furnished or used by the
Contractor in performance of this Agreement. The County shall give the Contractor: (i) prompt
written notice of any action, claim or threat of infringement suit, or other suit, (i#) the opportunity to
take over, settle or defend such action, claim or suit at the Contractor's sole expense, and (jii)
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assistance in the defense of any such action at the expense of the Contractor. The Contractor shall
indemnify and hold the County harmless regardless of whether or not the infringement arises in the
course of delivering Services under this Agreement.

{b){i) In addition to the foregoing, if the use of any item(s) or part(s) thereof shall be
enjoined for any reason or if the Contractor believes that it may be enjoined, the Contractor shall
have the right, at its own expense, to take action in the following order of precedence: (A) to
procure for the County the right to continue using such item(s) or part (s) thereof, as applicable; (B)
to modify the component so that it becomes non-infringing equipment of at least equal quality and
performance; or (C) to replace said item(s} or part(s) thereof, as applicable, with non-infringing
components of at least equal quality and performance, or (D) if none of the foregoing is
commercially reasonable, then provide monetary compensation to the County up to the dollar
amount of the aggregate consideration paid to the Contractor under this Agreement. {ji} The
preceding remedies are in addition to and not in lieu of the Contractor's obligation to indemnify and
defend the County. (iii) Time is of the essence with respect to every provision of this Agreement in
which time of performance is a factor.

(c)  The foregoing provisions shall not apply to any infringement occasioned by
modification by the County or any third party pursuant to the County’s direction that is (i} not
expressly contemplated by the Contractor in writing; (il) made without the Contractor’s approval;
(iii) based on the unauthorized use of the software by the County; or (iv) caused by the use of any
deliverable with any adjunct device by the County, unless such use was contemplated or
consented to by the Contractor.

(d)  In the event that an action at law or equity is commenced against the County arising
out of a claim that the County use of a deliverable under this Agreement infringes any patent,
copyright or proprietary right and the Contractor is of the opinion that the allegations in such action
in whole or in part are not covered by the indemnification and defense provisions set forth in this
Agreement, the Contractor shall immediately notify the County in writing and shall specify to what
extent the Contractor believes it is obligated to defend and indemnify under the terms and
conditions of this Agreement. The Contractor shall in such event proiect the interests of the County
and secure a continuance 1o permit the County to appear and defend its inferests in cooperation
wiih the Contractor as is appropriate, including any jurisdictional defenses the County may have.

17. Source Code. Upon Contract Completion and payment of the license fee in fulk,
Contractor shall deliver to the County one copy of source code for the licensed software. The
County shall maintain the source code in strict confidence and shall not disclose, use, reproduce,
transmit, or otherwise convey the source code to any third party except as set forth in Section 12
and this Section 17. Upon the occurrence of a Release Condition {as defined herein), the County
may make use of such source code material, utilizing the services of such employees and cutside
consultants as it may reguire, 1o do all things reasonably necessary to perform such maintenance,
suppott, modification, and enhancement of the licensed software as Contractor was obligated but
failed to provide pursuant to or arising from this Agreement. For purposes of this section, “‘Release
Condition” means one of the following: (a} Contractor no longer offers maintenance and support
services for the licensed software; (b} the County terminates the Maintenance and Support
Agreement “for cause” {as defined therein} and the County’s right to exercise such termination is
not disputed by Contractor in good faith; (c) failure of the Contractor to function as a going concern
or operate in the in the ordinary course; or (d) Contractor becomes subject to a voluntary or
involuntary bankruptcy proceeding.
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18. . Limitation of Actions and Liability: Force Maijeure

(@ * Neither party shall be liable to the other for any loss, damage, failure, delay or
breach in rendering any services or performing any obligations hereunder to the extent that
such failure, delay or breach results from any cause or event beyond the control of the party
being released hereby ("Force Majeure™), including, but not limited, to acts of God, war,
terrorism, onf acts or omissions of civil or military authorities.

(b} : If either party is prevented or delayed in the performance of its obligations
hereunder by Force Majeure, that party shall immediately notify the other party in writing of the
reason for the delay or faiture to perform, describing in as much detail as possible the event of
Force Maj ure causing the delay or failure and discussing the likely duration of the Force
Majeure and any known prospects for overcoming or ameliorating it. Both parties agree to take
any commercially reasonable measures to overcome or ameliorate the Force Majeure and its
adverse effects on this Agreement, and to resume performance as completely as is reasonably
possible once the Force Majeure is overcome or ameliorated.

(€} | Inno eventshall the Contractor or its officers, agents and employees be liable to
County for a'py loss of profits, consequential, incidental, indirect or special damages under any
circumstances even if the Contractor has been advised of the possibility of same it being
understood that the Contractor's liability under this Agreement shall be limited to direct damages for
breach of performance under this Agreement, negligent acts, errors or omissions of the Contractor's
or its officers, agents and employees.

{d) , Inany event, the Contractor's liability for such direct damages under any theory of
liability or form of action shall not exceed the greater of: (i) the total amount paid by County to the
Contractor uhder this Agreement; or (i) available insurance proceeds; provided, however, that this
Section shall not apply to the following: (A) the indemnification obligations of the Contractor for
intellectual property infringement under Sections 14(b)(ii) and 16, (B) breach of confidentiality
obligations under Section 12, (C) the ability of a party to obtain injunctive relief, or (D} or the
Contractor's gross negligence or willful misconduct,

(e) 'ﬁhe provisions of this Section shall survive the termination of this Agreement.
19. , Changes in the Law. In the event that the laws of the State of New York change so
as to create additional work for the Company not provided for in this Agreement, the County and

Contractor shall negotiate in good faith to allow the Company a reasonable extension of the
completion date and mutually agreeable additional compensation.

20. | Assignment; Amendment; Waiver. This Agreement and the rights and obligations
hereunder may not be in whole or part {a) assigned, transferred or disposed of, (b) amended, or (c)
waived without the prior writfen consent of the County Executive or his or her duly designated
deputy (the “County Executive”), and any purported assignment, other disposal or modification
without such jprior written consent shall be null and void, provided, however, that the Department
Commissione‘}r or the Department Project Manager are authorized to amend this Agreement if, and
then only to the extent that, a provision of this Agreement expressly grants the Department
Commissioner or the Department project manager the authority to bind the County to an
amendment.. The failure of a party to assert any of its rights under this Agreement, including the
right to demahd strict performance, shall not constitute a waiver of such rights,
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21. Subcontracting.

{a) It is agreed by the parlies that (i) Akanda Solutions, LLC America, Inc. located at
5000 Yonge St., Suite 1501, Toronto, Ontario M2N-7ES and (ii) Bowne Management Systems,
located at 235 East Jericho Turnpike, Mineola, New York 11501, shall act as subcontractors for the
provision of certain Services under this Agreement.

(b) Notwithstanding the above provision, the Contractor shall not subcontract any
portion of the work without the prior written consent of the County Executive or his or her duly

designated deputy (the “County Executive™), and any purported subcontracting without such prior
written consent shall be null and void.

{c) Contractor is and shall remain primarily liable for the successful completion of all
work in accordance with this Agreement. The Contractor shall be primarily liable even when using
subcontractors, independent contractors, consortiums or partners to perform some or all of the work
contemplated by this Agreement, and even if the use of such partners or subcontractors has been
approved by the County.

{d) Nothing contained in this Agreement or otherwise shall create any contractual
relation between the County and any subcontractors. The Contractor agrees to be as fully
responsible to the County for the acts and omissions of its subcontractors and of persons either
directly or indirectly employed by any of them as it is for the acts and omissions of persons directly
employed by the Contractor.

(e) The Contractor's obligation to pay its subcontractors is an independent obligation
from the County's obligation to make payments to the Contractor. As a result, the County shall
have no obligation to pay or to enforce the payment of any moneys to any subcontractor.

hH The Contractor shall comply with the insurance requirements as provided in the
Insurance Section 15(b).

22. Termination.

(a) Generally. This Agreement may be terminated for the following reasons: (i) for
“Cause” (as defined herein) immediately upon the receipt of written notice of termination; {ji} for any
reason by the County upon sixty (60) days’ written notice to the Contractor; (i) upon mutual written
Agreement of the County and the Contractor; and (iv) in accordance with any other provisicns of
this Agreement expressly addressing termination. As used in this Agreement the word "Cause’
includes:

{A) a material breach of this Agreement, which has not been cured within
sixty (60) days of the date such party receives written notice of such breach;
provided, however, that the non-breaching party cooperates with the alleged
breaching party during such 60-day time period on a good faith basis to cure such
alleged breach;

(B) the failure of Contractor to obtain and maintain in full force and effect
all Approvals required for the services described in this Agreement to be legally and
professionally rendered,

(C)  breach of Section 12 “Confidentiality”;
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(D)  the termination or impending termination of federal or state funding for
the Services to be provided under this Agreement; and

{E) if Contractor becomes insolvent or bankrupt, or is the subject of any
proceedings relating to its liquidation or insolvency or for the appointment of a
receiver or similar officer for it, has a receiver of its assets or property appointed or
makes an assignment for the benefit of all or substantially all of its creditars, or
institutes or causes to be instituted any proceeding in bankrupicy or reorganization
or rearrangement of its affairs.

(b): By the Conlractor. This Agreement may be terminated by the Contractor if
performance becomes impracticable through no fault of the Contractor, where the impracticability
relates 1o the Contractor's ability to perform its obligations and not to a judgment as to
convenience or the desirability of continued performance. Termination under this subsection shall
be effected by the Contractor delivering to the commissioner or other head of the Department (the
“Commissipner”), at least sixty (60) days prior to the termination date (or a shorter period if sixty
days’ notice is impossible), a notice staling (i} that the Contractor is terminating this Agreement in
accordancé with this subsection, (ii} the date as of which this Agreement will terminate, and (jii) the
facts giving rise to the Contractor's right to terminate under this subsection. A copy of the notice
given to the Commissioner shall be given to the Deputy County Executive who oversees the
administration of the Department (the “Applicable DCE™) on the same day that notice is given to
the Commissioner.

{c)  Effect of Termination. In the event either party terminates this Agreement pursuant
to this Section 22, each party shall retum all products, documentation, confidential information, and
other information disclosed or otherwise delivered io the other party prior to such termination. In
addition, in' the event of a termination by County for any reason other than breach by Contractor,
County shall pay Contractor for all services performed by Contractor up through the date of
termination".

(d); Effect of Termination by County without Cause. In the event the County terminates
this Agreement without Cause pursuant to Section 22(a)(ii}, County shall, in addition to Section
22(c), be obligated to pay Contractor a remedy for termination for convenience fee {(*Remedy
Eee”), which shall be calculated as follows: [(X 7 30)] x [(0.80) x (Total License Fees)], or (X / 30) x
($940,000), with “X” equal to the number of months from the Effective Date until the effective date
of termination. To the extent the Remedy Fee is greater than the Development License Fee plus
other licenge fees paid by the County, County shall pay Contractor the difference. During the first
18 (eightegn} months of the commencement of this Agreement, if the termination for convenience
takes place no additional Remedy Fee shall be due to the Contractor. Beyond month 18
(eighteen), the following formula shall apply for calculation of the Remedy Fee: (X/30) x {$940,000)
minus ($5£47,500 OR development license fee). Payment of the net difference by the County shall
be due and payable within thirty days of the effective date of termination. By way of example only,
if the County terminates this Agreement for convenience effective at the end of the twenty-fourth
month following the Effective Date and the only license fees paid are the Development License
Fee, then the Remedy Fee shall equal (24/30} ($840,000), or $752,000, and the County shall be
obligated to pay Confractor the difference between the Development License Fee and $752,000,
or $164,500, within thirty days of the effective date of termination.
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(e) Contractor Assistance upon Termination. In connection with the termination or
impending termination of this Agreement the Contractor, regardless of the reason for termination,
Contractor shall take all actions reascnably requested by the County {including those set forth in
other provisions of this Agreement) to assist the County in transitioning the Contractor’s
responsibilities under this Agreement, which assistance shall be at the County’s expense
{calculated at the hourly rate set forth in this Agreement) unless such termination is by the County
for breach by Contractor. The provisions of this subsection shall survive the termination of this
Agreement. :

23.  Accounting Procedures; Records. The Contractor shall maintain and retain, for a
period of six (6) years following the later of termination of or final payment under this Agreement,
complete and accurate records, documents, accounts and other evidence, whether maintained
electronically or manually (“Records”), pertinent to performance under this Agreement. Records
shall be maintained in accordance with Generally Accepted Accounting Principles and, if the
Contractor is a non-profit entity, must comply with the accounting guidelines set forth in the federal
Office of Management & Budget Circular A-122, "Cost Principles for Non-Profit Organizations.”
Such Records shall at all times be available for audit and inspection by the Comptroller, the
Department, any other governmental authority with jurisdiction over the provision of services
hereunder andfor the payment therefore, and any of their duly designated representatives. The
provisions of this Section shall survive the termination of this Agreement.

24. Limitations on Actions and Special Proceedings against the County. No action or
special proceeding shall lie or be prosecuted or maintained against the County upon any claims
arising out of or in connection with this Agreement unless:

(a) Notice. At least thirty (30) days prior to seeking relief the Contractor shall have
presented the demand or claim(s) upon which such action or special proceeding is based in writing to
the Applicable DCI for adjustment and the County shall have neglected or refused to make an
adjustment or payment on the demand or claim for thirty (30) days after presentment. The Contractor
shall send or deliver copies of the documents presented to the Applicable DCE under this Section to
each of {i) the Department and the {ii) the County Attorney (at the address specified above for the
County) on the same day that documents are sent or delivered to the Applicable DCE. The complaint
or hecessary moving papers of the Contractor shall allege that the above-described actions and
inactions preceded the Contractor's action or special proceeding against the County.

{b) Time Limitation. Such action or special proceeding is commenced within the earlier of (i)
one {1) year of the final payment under or the termination of this Agreement, (ii) two years of the
accrual of the cause of action, and (iii) the time specified in any other provision of this Agreement.

25.  Work Performance Liability. The Contractor is and shall remain primarily liable for
the successful completion of all work in accordance this Agreement irrespective of whether the
Contractor is using a Contractor Agent to perform some or all of the work contemplated by this
Agreement, and irrespective of whether the use of such Contractor Agent has been approved by
the County.

26. Consent to Jurisdiction and Venue; Governing Law. Unless otherwise specified in
this Agreement or required by Law, exclusive original jurisdiction for all claims or actions with
respect to this Agreement shall be in the Supreme Court in Nassau County in New York State and
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the parties éxpressly waive any objections to the same on any grounds, including venue and forum
non convenjens. This Agreement is intended as a contract under, and shall be governed and
construed in accordance with, the Laws of New York State, without regard to the conflict of laws
provisions thereof.

27. , Notices. Any nofice, request, demand or other communication required to be given
or made in ¢onnection with this Agreement shall be: (a) in writing; {b} delivered or sent: (i) by hand
delivery, evidenced by a signed, dated receipt; (i) postage prepaid via certified mail, return receipt
requested; or {iii) overnight delivery via a nationally recognized courier service; (c) deemed given or
made on the date the delivery receipt was signed by a County employee, three (3) business days
after it is mailed or one (1) business day after it is released to a courier service, as applicable: and
(d)(i) if to the Department, to the attention of the Commissioner at the address specified above for
the Department, (i) if to an Applicable DCE, to the attention of the Applicable DCE (whose name
the Contractor shall obtain from the Department) at the address specified above for the County, (iii)

- if to the Comptroller, to the attention of the Comptroller at 240 Old Country Road, Mineola, NY

11501, and (iv} if fo the Contractor, to the attention of the person who executed this Agreement on
behalf of the Contractor at the address specified above for the Contractor, or in each case to such
other persons or addresses as shall be designated by written notice.

28. I All Legal Provisions Deemed Included: Severability; Supremacy.

(@} . Every provision required by Law to be inserted into or referenced by this Agreement
is intended to be a part of this Agreement. If any such provision is not inserted or referenced or is
not inserted or referenced in correct form then (i} such provision shall be deemed inserted into or
referenced by this Agreement for purposes of interpretation and (i} upon the application of either
party this Agreement shall be formally amended to comply strictly with the Law, without prejudice to
the rights of ;either party.

(b} - Inthe event that any provision of this Agreement shall be held to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any
way be affected or impaired thereby.

{c) - Unless the application of this subsection will cause a provision required by Law to be
excluded from this Agreement, in the event of an actual conflict between the terms and conditions
set forth above the signature page to this Agreement and those contained in any schedule, exhibit,
appendix, oriattachment to this Agreement, the terms and conditions set forth above the signature
page shall control. To the extent possible, all the terms of this Agreement should be read together
as not conflicting.

(d) Each party has cooperated in the negotiation and preparation of this Agreement.
Therefore, inthe event that construction of this Agreement occurs, it shall not be construed against
ejther parly as drafter.

29. ' Section and Other Headings. The section and other headings contained in this

Agreement ate for reference purposes only and shall not affect the meaning or interpretation of this
Agreement. |

30.  Enfire Agreement. This Agreement represents the full and entire understanding and
agreement between the parties with regard to the subject matter hereof and supersedes all prior
agreements (wWhether written or oral) of the parties relating to the subject matter of this Agreement.
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31 Administrative Service Charge. The Coniractor agrees to pay the County an
administrative service charge of Five Hundred dollars ($500.00) for the processing of this
Agreement pursuant to Ordinance Number 74-1979, as amended by Ordinance Number 201-2001.
The administrative service charge shall be due and payable to the County by the Contractor upon
signing this Agreement.

32. Appendices, Exhibits and Attachments. The documents listed below have been
attached hereto and are incorporated herein as a part of this Agreement:

Exhibit A Propasal

Exhibit B Project Plan

Exhibit C County RFP: Section Two Requirements
Exhibit D Base Systermn Description

Exhibit E Contract Price; Payment Schedule
Exhibit F Software License Agreement

Exhibit G Maintenance and Support Agreement
Exhibit H Project Management

Appendix EE Equal Employment Opportunities for Minorities and Women
Appendix U Collective Bargaining
Appendix L Certificate of Compliance

33. Singular, Plural and Gender. When used in this Agreement, the singular includes the
plural, the plural includes the singular, and gender related pronouns include the feminine, masculine
and neuter. -

34. Signature in Counterparts. This Agreement may be signed in counterparts, each of
which shall be an original, with the same effect as if the signatures thereto and hereto were upon
the same instrument.

35, Executory Clause. Notwithstanding any other provision of this Agreement:

(a) Approval and Execution. The County shall have no liability under this Agreement
(including any extension or other madification of this Agreement) to any Person unless (i) all County
approvals have been obtained, including, if required, approval by the County Legislature, and (ji)
this Agreement has been executed by the County Executive (as defined in this Agreement).

{b) Availability of Funds. The County shall have no liability under this Agreement
(including any extension or other modification of this Agreement) to any Person beyond funds
appropriated or otherwise lawfully available for this Agreement, and, if any portion of the funds for
this Agreement are from the state and/or federal govemments, then beyond funds available to the
Caunty from the state and/or federal governments.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Contractor and the Co

date first above written.

unty have executed this Agreement as of the

TYLER TECHNOLOGIES, INC.,

NASSAU COUNTY

By
Nar®: 7 lonpma< ), Shte s
Title:_ Deputy, County Executive
Date: ,/6-"7

PLEASE EXECUTE IN BLUE INK
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STATE OF NEWYORK)

}58.:
COUNTY m

On the _\}_day of Sy in the year 200"\ before me personally came
: to me personally known, who, being by me duly sworn, did depose

and say that he or she resides in the County of mﬁ\%mi_; that he or she is the
of __ X\\ag, LA , the corporation described herein
and which executed the above instrument; and that he or she signed his or her name thereto by

authority of the board of directors of said corporation.

NOTARY PUBLIC \/\Mw\ Qk \XQ\\&_@S&I

KAREN A. HAMLETT, Notaiy Public
In and for the State of Ohip
My Cominisslon Explres Feb, 25, 2012

STATE OF NEW YORK)
)ss..
COUNTY OF NASSAU )

and say that he or she resides in the County of : that he or she is a Deputy
County Executive of the County of Nassau, the munigipal corporation described herein and which
executed the above instrument; and that he or she signed his or her name thereto pursuant to
Section 205 of the County Government Law of Nassau County.

S 7. Collbin

JRRTED B, LOLLWE
AFTARY PUBLIC, State of Now Yai
Wg, 4881003
Quaiified in Nassau Coumy
Someission Explres Dec. 29, /o v

On thg /E day of %M in the year 200/ before me personally came
N ‘ to m&personally knogn, wh‘:)i Zeing by me duly sworn, did depose
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Appendix EE
Equal Employment Opportunities for Minorities and Women

Thelprovisions of this Appendix EE are hereby made a part of the document to which it is
attached.

The Contractor shall comply with all federal, State and local statutory and constitutional anti-
discriminatién provisions. In addition, Local Law No. 14-2002, entitled "Participation by Minority
Group Members and Women in Nassau County Contracts,” governs all County Contracts as
defined heréin and solicitations for bids or proposals for County Contracts. In accordance with
Local Law 14-2002;

{(a) The Contractor shall not discriminate against employees or applicants for employment
because of race, creed, color, national origin, sex, age, disability or marital statys in recruitment,

{(b) Atthe request of the County contracting agency, the Contractor shall request each
employment agency, labor union, or authorized representative of workers with which it has a
collective bargaining or other agreement or understanding, to furnish a written statement that such
employment agency, union, or representative will not discriminate on the basis of race, creed, color,
national origin, sex, age, disability, or marital status and that such employment agency, fabor union,
or representative will affirmatively cooperate in the implementation of the Contractor’s obligations
herein. '

{c) The Contractor shall state, in all solicitations or advertisements for employees, that, in
the performance of the County Contract, all qualified applicants will be afforded equal employment
opportunities without discrimination because of race, creed, color, national origin, sex, age,

(d) Thie Contractor shall make best efforts to solicit active participation by certified minority
or women-owhed business enterprises {“Certified M/WBES") as defined in Section 101 of Lecal Law
No. 14-2002, for the purpose of granting of Subcontracts.

{e) The Contractor shall, in its advertisements and solicitations for Subcontractors, indicate
its interest in receiving bids from Certified M/WBESs and the requirement that Subcontractors must
be equal opportunity employers.

(f) Contractors must notify and receive approval from the respective Department Head prior

to issuing any Subcontracts and, at the time of requesting such authorization, must submit a signed
Best Efforts C@ecklist.
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Commissioner of the Department of Public Works when made. A copy of the utitization plan any
additions or changes thereto shall be submitied by the Contractor to the Office of Minority Affairs
simultaneously with the submission to the Department of Public Works.

{(h) Atany time after Subcontractor approval has been requested and prior to being granted,
the contracting agency may require the Contractor to submit Documentation Demonstrating Best
Efforts to Obtain Certified Minority or Women-owned Business Enterprises. In addition, the
contracting agency may require the Contractor to submit such documentation at any time after
Subcontractor approval when the contracting agency has reasonable cause to believe that the
existing Best Efforts Checklist may be inaccurate. Within ten working days {10} of any such request
by the contracting agency, the Contractor must submit Documentation.

() Inthe case where a request is made by the contracting agency or a Deputy County
Executive acting on behalf of the contracting agency, the Contractor must, within two (2) working
days of such request, submit evidence to demonstrate that it empioyed Best Efforts to obtain
Certified M/WBE participation through proper documentation.

(i} Award of a County Contract alone shall not be deemed or interpreted as approval of all
Contractor's Subcontracts and Contractor's fulfilment of Best Efforts to obtain participation by
Certified M/WBEs.

(k) A Contractor shall maintain Documentation Demonstrating Best Efforts to Qbtain
Certified Minority or Women-owned Business Enterprises for a period of six (6) years. Failure o
maintain such records shall be deemed failure to make Best Efforts to comply with this Appendix
EE, evidence of false certification as MAWBE compliant or considered breach of the County
Contract.

(Iy The Contractor shall be bound by the provisions of Section 409 of Local Law No. 14-
2002 providing for enforcement of violations as follows:

a. Upon receipt by the Executive Director of a complaint from a contracting agency
that a County Contractor has failed to comply with the provisions of Local Law
No. 14-2002, this Appendix EE or any other contractual provisions included in
furtherance of Local Law No. 14-2002, the Executive Director will try to resolve
the matter.

b. |f efforts to resolve such matter to the satisfaction of all parties are unsuccessful,
the Executive Director shall refer the matter, within thirty days (30) of receipt of
the complaint, to the American Arbitration Association for proceeding thereon.

c. Upon conclusion of the arbitration proceedings, the arbitrator shall submit to the
Executive Director his recommendations regarding the imposition of sanctions,
fines or penalties. The Executive Director shall either (i) adopt the
recommendation of the arbitrator {ii) determine that no sanctions, fines or
penalties should be imposed or (iii} modify the recommendation of the arbitrator,
provided that such modification shall not expand upon any sanction
recommended or impose any new sanction, or increase the amount of any
recommended fine or penalty. The Executive Director, within ten days (10) of
receipt of the arbitrators award and recommendations, shall file a determination
of such matier and shall cause a copy of such determination to be served upon
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the respondent by personal service or by certified mail return receipt requested.

| The award of the arbitrator, and the fines and penalties imposed by the Executive
Director, shall be final determinations and may only be vacated or modified as
provided in the civil practice law and rules (*CPLR").

(m) The contractor shall provide contracting agency with information regarding all
subcontragts awarded under any County Contract, inciuding the amount of compensation paid to
each Subcpntractor and shall complete all forms provided by the Executive Director or the
Department Head relating to subcontractor utilization and efforts to obtain MAVBE participation.

Failure to comply with provisions (a) through (m) above, as ultimately determined by the
Executive Ibirector, shall be a material breach of the contract constituting grounds for immediate
termination. Once a fina! determination of failure to comply has been reached by the Executive
Director, the determination of whether to terminate & contract shall rest with the Deputy County
Executive with oversight responsibility for the contracting agency. '

Provisions (a), (b) and {c) shall not be binding upon Contractors or Subcontractors in the
performance of work ar the provision of services or any other activity that are unrelated, separate,
or distinct ffom the County Contract as expressed by its terms.

The requirements of the provisions (a}, (b} and (c} shall not apply to any employment or
application for employment outside of this County or solicitations or advertisements therefor or any
existing programs of affirmative action regarding employment outside of this County and the effect
of contract provisions required by these provisions (a), (b) and {c}) shall be so limited.

The Contractor shall include provisions (a}, (b) and (c) in every Subcontract in such a
manner that these provisions shall be binding upon each Subcontractor as to waork in connection
with the County Contract.

A8 used in this Appendix EE the term “Best Efforts Checklist” shall mean a list signed by
the Contractc?r, listing the procedures it has undertaken to procure Subcontractors in accordance
with this Appgndix EE.

As used in this Appendix £E the term *County Contract” shalt mean (i} a written agreement
or purchase order instrument, providing for a total expenditure in excess of twenty-five thousand
dollars ($25,000), whereby a County contracting agency is committed to expend or does expend
funds in returh for labor, services, supplies, equipment, materials or any combination of the
foregaing, to be performed for, or rendered or fumished to the County; or (i) a written agreement in
excess of one hundred thousand dollars ($100,000), whereby a County contracting agency is
committed to expend or does expend funds for the acquisition, construction, demoalition,
replacement, major repair or renovation of real property and improvements thereon. However, the
term “County Contract” does not include agreements or orders for the following services: banking

services, insurance policies or contracts, or contracts with a County contracting agency for the sale
of bonds, notes or other securities.

As used in this Appendix EE the term “County Contractor’ means an individual, business
enterprise, including sole proprietorship, partnership, corporation, not-for-profit corporation, or any
other person or entity other than the County, whether a contractor, licensor, licensee or any cther
party, that is (i) a party to a County Contract, (i) a bidder in connection with the award of a County
Caonfract, or (ﬁ;i) a proposed party to a County Contract, put shall not include any Subcontractor.
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As used in this Appendix EE the term “County Contractor” shall mean a person or firm who
will manage and be responsible for an entire contracted project.

As used in this Appendix EE "Documentation Demonstrating Best Efforts to Obtain Certified
Minority or Women-owned Business Enterprises” shall include, but is not limited to the following:

a.

Proof of having advertised for bids, where appropriate, in minority publications,
trade newspapers/notices and magazines, trade and union publications, and
publications of general circulation in Nassau County and surrounding areas or
having verbally solicited M/WBEs whom the County Contractor reasonably
believed might have the qualifications to do the work. A copy of the
advertisement, if used, shall be included to demonstrate that it contained language
indicating that the County Contractor welcomed bids and quotes from M/WBE
Subcontractors. In addition, proof of the date(s) any such advertisements
appeared must be included in the Best Effort Documentation. If verbal solicitation
is used, a County Contractor’s affidavit with a notary’s signature and stamp shall
be required as part of the documentation.

Proof of having provided reasonable time for M/WBE Subcontractors to respond to
bid opportunities according to industry norms and standards. A chart outhining the
schedule/time frame used to obtain bids from M/WBES is suggested to be included
with the Best Effort Documentation

Proof ar affidavit of follow-up of telephone calls with potential MAWBE
subcontractors encouraging their participation. Telephone logs indicating such
action can be included with the Best Effort Documentation

Proof or affidavit that MAWBE Subcontractors were allowed to review bid
specifications, blue prints and all other bid/RFP related items at no charge to the
M/MWBES, other than reasonable documentation costs incurred by the County
Contractor that are passed onto the M/AWBE.

Proof or affidavit that sufficient time prior to making award was allowed for
M/WBEs to participate effectively, to the extent practicable given the timeframe of
the County Contract.

Proof or affidavit that negotiations were held in good faith with interested M/WBES,
and that MMWBEs were hot rejected as unqualified or unacceptable without sound
business reasons based on (1) a thorough investigation of MMWBE qualifications
and capabilities reviewed against industry custom and standards and (2) cost of
performance The basis for rejecting any MMWBE deemed unqualified by the
County Contractor shall be included in the Best Effort Documentation

If an M/WBE is rejected based on cost, the County Contractor must submit a list of
all sub-bidders for each item of work solicited and their bid prices for the work.

The conditions of performance expected of Subcontractors by the County
Contractor must also be included with the Best Effort Documentation

County Contractors may include any other type of documentation they feel
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necessary to further demonstrate their Best Efforts regarding their bid documents.

As used in this Appendix EE the term “Executive Director” shall mean the Executive Director
of the Nassau County Office of Minority Affairs; provided, however, that Executive Director shall
include a designee of the Executive Director except in the case of final determinations issued
pursuant to .Section (a} through (I} of these rules.

As used in this Appendix EE the term “Subcontract” shall mean an agreement consisting of
part or parts of the contracted work of the County Contractor.

As used in this Appendix EE, the term "Subcontractor” shall mean a person or firm who
performs part or parts of the contracted work of a prime contractor providing services, including
construction services, to the County pursuant to a county contract.  Subcontractor shall include a
person or fifm that provides labor, professional or other services, materials or supplies to a prime
contractor that are necessary for the prime contractor to fuifill its obligations to provide services to
the County pursuant to a county contract. Subcontractor shall not include a supplier of materials to
a contractor: who has contracted to provide goods but no services to the County, nor a supplier of
incidental materials to a contractor, such as office supplies, tools and other items of nominal cost
that are utilized in the performance of a service contract.

Provisions requiring contractors to retain or submit documentation of best efforts to utilize
cerlified subcontractors and requiring Department head approval prior to subcontracting shall not
apply to inter-governmental agreements. In addition, the tracking of expenditures of County dollars
by not-for-profit corporations, other municipalities, States, or the federal govermnment is not required.




§1.

§2.

Appendix U — Callective Bargaining
Title 56
COLLECTIVE BARGAINING ACTIVITIES OF UNIONS IN NASSAU COUNTY

|egislative Intent,

This Legislature hereby finds and determines that funds appropriated by the County
Legislature for the purchase of necessary goods and services should ultimately be
expended solely for the purpose for which they were appropriated and should not be used to
deter, or promote union organizing.

This Legislature also finds that the use of County funds and property to assist, deter or
promote union organizing causes conflicts and work interruptions which waste scarce
County resources on issues of secondary importance.

This Legislature further finds and determines that where the County expends significant
resources for the purchase of goods or the delivery of needed human services, the County's
financial interests is advanced by the promotion of non-confrontational procedures which
limit the economic and social disruptions associated with collective bargaining disputes.

This Legislature also determines that the State of New York has recently enacted
amendments to the New York Finance Law to restrict the use of State funds in assisting,
deterring or promoting union organizing.

Therefore, the purpose of this law is to protect the County's financial interests in connection
with its commitment of economic resources by prohibiting funding of certain forms of
labor/management conflict and is not intended to provide an advantage to either labor or
management during the conduct of union organization campaigns, nar to express any
generally applicable policy regarding labor/management relations.

Definitions.

As used in this law, the following terms shall have the meanings indicated:

A

"Assist, Promote or Deter Union Organizing” shall mean any attempt by an employer to -
influence the decision of its employees in the County of Nassau or those of its
suhcontractors regarding either of the following:

1.) whether to support or oppose a labor organization that represents or seeks to
represent those employees; and

2.) whether to become a member of any labor organization,

"Binding Arbitration Agreements” shall mean a written agreement to submit any dispute
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arisihg out of the efforts of a labor organization to represent the employees of a County
contractor to final and binding arbitration,

"County Contractor” shall mean any employer that receives more than Fifty Thousand
($50,000) Dollars in County finds for supplying goods or services pursuant to a written
contract with the County of Nassau or any of its agencies; pursuant to a Nassau County
grant; pursuant to a Nassau County program; pursuant to a Nassau County reimbursement
for skrvices provided in any calendar year; or pursuant o a sub-contract with any of the
above, ' .

‘Cotnty Funds” shall mean any monies appropriated by the Nassau County Legislature,

"Codnty Property” shall mean any property or facility owned or leased 1o or by the County of
Nassau or any Nassau County agency or authority.

"Employee” shall mean any person employed by an employer other than a person employed
in a supervisory, managerial or confidential position as defined by applicable law.
"Employer” shall mean any individual, corparation, unincorporated association, partnership,
government agency or authority, or another legal entity, whether a for profit entity, a not-for-
profit entity or a public entity that employs more than one person in the County of Nassau.

“Fair Communication Agreements” shall mean a written agreement reguiring the parties to
such agreement to refrain from providing employees with false and misleading information
regarding the circumstances surrounding their employment,

Human Services Contract” shall mean a County contract, grant or reimbursement of over
Fifty Thousand ($50,000) Doliars for the provision of health, mental health, residential or day
treatment services to the mentally ilt and developmentally disabled, social services and
othercare and treatment services of the County,

"Labgr Disputes” shall mean any concerted action concerning wages, hours and conditions
of employment or concerning the representation of person in negotiating, maintaining
changing or seeking to arrange wages, hours and conditions of employment.

"Labor Organization” shali mean an organization of any kind in which employees participate
and which exists for the purpose, in whole or in part, or representing employees concerning
wages, rates for pay, benefit, grievances, labor disputes, hours of employment, working
conditions or other matters incidental to the employment relationship, and shall include the
parent, national or international organization of a local labor organization,

"Majority Authorization Card Agreement” shall mean a written agreement authorizing the
recoghnition of a labor organization as the exclusive bargaining agent for a bargaining unit
based on the presentation of a majority of authorizing cards.

participate in or request or otherwise seek to influence, either in writing or orally, the
decisi

"Neutiality Agreement” shail mean a written agreement by a County coniractor not to
n of its employees as to whether or not to be represented by a labor organization.

"Non-Intimidation Agreements" shall mean a written agreement prohibiting the parties from
coerci'pg or intimidating employees explicitly or implicitly in selecting or not selecting a
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§3.

§4.

bargaining representative.

"Reasonable Access Agreement” shall mean a written agreement granting a labor
organization reasonable access to employees and information necessary to be
communicated therewith.

Prohibitions

A County contractor shall not use any of County funds 1o assist, promote or deter union
organizing.

No County funds shall be used to reimburse a County contractor for any costs incurred to
assist, promote or deter union organizing.

The County of Nassau shal! not use County funds to assist, promote or deter union
organizing.

All County contracts, grant applications, program guidelines and any other relevant
documents shall contain the text of the prohibitions in this section.

No employer shall use County property to hold a meeting with employees or supervisors if
the purpose of such meeting is to assist, promote or deter union organizing.

Prior to the award of a County contract or grant, and/or prior to authorization to participate in
a County program, the potential awardee, recipient, and or program participant, as the case
may be, shall provide a certification, subscribed by such awardee, recipient and or program
participant and affirmed by said person as true under the penalties of perjury to the County
agency or authority involved that none of the funds shall be used to assist, promote or deter

union organizing.

Every request for payment of County funds by 2 County contractor shall include a
certification, subscribed to by such person seeking reimbursement and affirmed by said
person as true under the penalties of perjury, that the contractor is not seeking
reimbursement for costs incurred to assist, promote or deter union organizing.

Every County Department, Agency, Authority or Office shall require those seeking County
contracts, grants, awards, program participation and/or County reimbursement to certify and
affirm as true under the penalty of perjury that such entities wili take all action necessary to
ensure that County funds are not used to assist, promote or deter union organizing.

Any County contractor who makes expenditures or incurs costs to assist, promote or deter
union organizing shall maintain records sufficient to show that no County funds were used
for those expenditures and, as applicable, that no reimbursement from County funds has
been sought for such costs. Such records shall be made available to the pertinent County
agency or authority, the County Comptroller, or the County Attorney, upon request.

Accounting.

Each County contractor shall account for funds spent on assisting, deterring or promoting
union organizing activities as follows:
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§6.

County funds designated by the County for use for a specific expenditure of the recipient
shall be accounted for as ailocated to the expenditure.

Coui'lty funds that are not designated as described in paragraph (A) of this section shall be
aiioclated on a pro rata basis to all expenditures by the recipient that support the program for
which the grant is awarded.

If Cofunty funds and other funds are commingied, and the contractor fails to keep records
sufficient to satisfy the requirements of paragraphs (A) or (B) of this section, any expenditure
to assist, promote or deter unicn organizing shall be allocated between the County funds
and éther funds on the pro rata basis derived from the interplay of paragraphs (A} and (B) of

this section,

Any expense, inciuding legal and consulting fees and salaries of supervisor and employees,
incurred for research for, or preparation, planning or coordination of, carrying out, an activity
to assist, promote or deter union organizing shall be treated as paid or incurred for that
activily.

Applicability.

This law shall apply to any contracts awarded on or after the effective date of this law.
This faw shall not apply to an activity performed or to an expense incurred in connection with
any of the following:

1. addressing a grievance or negotiating or administering a coliective bargaining
. agreement;
2. allowing a iabor organization or its representative’s access to the employer's facility
or property:
3. performing an activity required by Federal or State law or by a coliective bargaining

i agreement; and

4, negotiating, entering into or carrying out a voluntary recognition agreement with a
- labor organization.

implementation,

Every Nassau County Depariment, Agency; Authority or Office shail:

1. Include in alf bid documents, County grant appiications, County program guidelines
and County reimbursement documents, a statement informing potential and actual
County contractors that the efficient, timely and non-disruptive provision of goads

, and services sought by such Department, Agency, Authority or Office is a paramount
 financial interest of the County of Nassau and as such the County expects the

* potentiai County contractor to protect the County’s financial interest by adopting non-
» confrontational procedures for the orderly resolution of labor disputes. The

- statement shall also inform the potential and actual County contractors that such

. non-confrontational procedures may inctude, but are not limited to, neutrality
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agreements, majority authorization card agreements, binding arbitration agreements,
fair communication agreements, non-intimidation agreements and reasonable
access agreements.

Require County contractors and those seeking County contracts, to certify and affimm
as true under the penalty of perjury:

a. that such contractor will not express to employees any false or misleading
information that is intended to influence the determination of employee
preferences regarding union representation;

b. that such contractor will not coerce or intimidate employees, explicitly or
implicitly, in selecting or not selecting a bargaining representative;

C. that such contractor will not require an employee, individually or in a group, to
attend a meeting or an event that is intended to influence his or her decision
in selecting or not selecting a bargaining representative;

d. that such contractor understands its obligation to limit disruptions caused by
pre-recognition labor disputes through the adoption of non-confrontational
procedures for the resolution of pre-recognition labor disputes with
employees engaged in the production of goods or the rendering of services
for the County; and

€. that such contractor has and will adopt any or all of the above-referenced
procedures, or their functional equivalent, to ensure the efficient, timely and
quality provision of goods and services to the County. The contractor shall
include a list of said procedures in such certification.

Ensure that every County contract for the provision of services, when such sefvices
will be performed on County property, include as a condition of award, grant receipt
or reimbursement, as the case may be, a requirement that such County contractor
adopt a reasonable access agreement, a neutrality agreement, fair communication
agreement, non-intimidation agreement, and a majority authorization card
agreement.

Ensure that every County contract for the provision of human services, when such
services are not to be performed on County property, include as a condition of
award, grant receipt or reimbursement, as the case may be, a requirement that such
County contractor adopt, at the least, a neutrality agreement.

Penalties.

A County contractor who expends funds and/or obtains reimbursement for funds spent in
violation in Section 3 or 4 of this law shall be liable for any funds so expended plus a civil
penalty equal to twice the amount of those funds. Such penalty shall not be paid by the
contactor farm any other County funds. In addition, said County contractor shall be
prohibited form bidding on County contracts for a period of five (5) years from the final
determination of a violation, either by administrative action or judicial action.
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C.

An employer that violates Section 3 of this law, shall also be liable for a civil penalty equal to
One Thousand ($1,000) Dollars per employee per meeting. Such penalty shall not be paid
by the employer from any other County funds.

Any:public official who knowingly authorizes the use of County funds in violation of Section 3
of this law, shall be liable to the County for those funds.

Section 8._Enforcement.

A.

§9.

§10.

§11.

A ciyil action for a violation of this Jaw may be brought by the County Attorney’s office for
injunctive relief, damages, civil penalties and other appropriate equitable relief,

All damages and civil penalties collected pursuant to this law shall be paid to the general
fund of the county;

Any Labor Organization may file a complaint with the Nassau County Department of Labor
or the Nassau County Attorney’s office alleging violations of this law. Said complaint shall
be promptly investigated and a written response shall be issued to the complaining Labor

Organization.

Rulés and Regulatiohs.

The Department of Labor shall promulgate such rules and regulations as it deems
necessary and appropriate for the implementation and enforcement of any provision of this
law.

Seveérability,

If any clause, sentence, paragraph, subdivision, section or part of this law or the application
thereof to any person, individual, corporation, firm, partnership, entity, or circumstance shall
be adjudged by any court of competent jurisdiction to be invalid or unconstitutional, such
order or judgment shall not affect, impair or invalidate the remainder thereof, but shall be
confined In its operation to the clause, sentence, paragraph, subdivision, section or part of
this law or in its application to the person, individual, corporation, firm, partnership, entity or
circumstance directly involved in the controversy in which such order or judgment shall be
rendered,

Effective Date.

This flaw shall take effect on the later of March 1, 2004 or upon the filing with the Office of
the Secretary of State.
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Appendix L
Certificate of Compliance
In compliance with Local Law 1-2006, as amended (the “Law”), the Contractor hereby certifies the

following: i

1. The chief executive officer of the Contractor is:

o J Marr, Jr (Name)
270 0.5 Rovk fne | falmacth, ME _pylos  (Address)
d00- 172~ 23L0 (Telephone Number)

2. The Contractor agrees to either (1) comply with the requirements of the Nassau County
Living Wage Law or (2) as applicable, obtain a waiver of the requirements of the Law
pursuant to section 9 of the Law. In the event that the contractor does not comply with the
requirements of the Law or obtain a waiver of the requirements of the Law, and such
contractor establishes to the satisfaction of the Department that at the time of execution of
this agreement, it had a reasonable certainty that it would receive such waiver based on the
Law and Rules pertaining to waivers, the County will agree to terminate the contract without
imposing costs or seeking damages against the Contractor

3. In the past five years, Contractor has _X _has not been found by a court or a
govemment agency to have violated federal, state, or local laws regulating payment of
wages or benefits, labor relations, or occupational safety and health. If a violation has been
asse?sed against the Contractor, describe below:




4. |n the past five years, an administrative proceeding, investigation, or government body-

initiated judicial action has ‘A has not been commenced against or relating to the
Contractor. If such a proceeding, action, or investigation has been commenced, describe
below;

5. Contractor agrees to permit access to work sites and relevant payroll records by authorized
County representatives for the purpose of monitoring compliance with the Living Wage Law
and investigating employee complaints of noncompliance.

| hereby certify that | have read the foregoing statement and, to the best of my knowledge and
belief, it is frue, correct and complete. Any statement or representation made herein shall be
accurate and irue as of the date stated below.

7/13/€7

Dated

7/

BENTAMW 5. SToRY T

Name of Chief Executive Officer

Sworn to before me this

\‘)) day of Qu&u , 2007,
W, &

{ oo N |

Notary Public

KAREN A. HAMLETT, Notary Publlc
In and fo the State of Ohio. 34
My Commisslon Expires Feb, 25, 2012
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New [ JRenewal []

“ Contract ID#: COIT07000040 .
1 CX (Capital) .

Contract Details

NIFS ID #: CLIT] 100000}

f - - SERVICE ADAPT,

NIFS Entry Date; 01/31/11 Term: from 07/13/07 to 07/12/(1

1) Mandated Program:

2) Comptroller Approval Form Attached:

Amendment X
Eime Extension [

Addl. Funds I

Blanket Resolution L]
RES#

3) CSEA Agmt. § 32 Compliance Attached:
4) Vendor Ownership'& Mgmt. Disclosure Attached:
v - ._-—-_-—__‘.—nﬁ

5) Insurance Required’

Name )
Tyler Technolg ies

3199 Klepinger Road
Dayten, OH 25406

_..r_._._._...-—--__._“__._.-—.._.._______.____
Address - .

dor ] . Dcp;zrm:mlt onlaci;
752303620-0) Ed Eisenstein " *Pleage return final, |
;onxp[eled contTact to
s e Le0ry Brovm
Contaet Person; Address hﬂ""—‘"—"—‘""“!
Andy Teed 240 Old Couniry Read
4| Mineois, MY 13501 r
" Phone e —— __]
1-800-800-258] {516} 571-4265 ;
— ] I

¥ e

N!;‘?S Ep
NIES dppvl {Dept. Heag) ~

Contractor Regtstered < .
v—‘"‘L“‘—"—-’—\——__—___

; DPW (Capital Only) | CF Capital Fung Approval ]
l_._____—n-—-._.______ N
| . Contractor Registared .
OMB | NIFS Aporoval
T o __J-_._._w._“_—-—-____
/ CA RE & Insurance
A County Attornay Ferification
o . B S L LA

C4 .4pprov_a! as o jorm

Ly oy oy

T R o
Legislative A feairs ! gjd Original Contract to

County Attorney ] NIFS Approval
______ ——__©

Comptrolier NIFS Approval
—————— ——
‘> Cou nty Executive ° Notarization

Filed with Ciur of the Leg, __——

PRCF1205 (3/06)




¢ Contract ID#: CQITO7000040 Department: Information Technology v

Contract Summary

| Deseription: : ’
Integrated System for Real Property Assessment Administration, Appeals, Tax Billing, Collection & Refunds “ADAPT™,

Purpose:

ADAPT will be used to maintain assessment, appeal, tax extension and calkection records for all real property within the County, eompute partial exemptions
and ather fax reliel measures, esiablish tax rates, process tux appesls, Stpport residential and commereial valpation for appeal adjudieation ang defense, hand

delinquency and lien processes, calenlate refunds, and make timely information avaitable to Nassan County employees in the Assessment Department,
Assessment Review Commission, County Treasurer's and County Attorney’s Offices. . . .

Method of Procurement: ’
Request for Proposal. - ) .

- - |
Procurement History:

An RFP was issued on Jan nary §, 2006, Four vendars snbmitted their proposals which tncluded Tyler Technologies, Manatron, SD Services, and ACS, Inc,
Tyler Technologies and Manatron were selected as the two finalists and the award was granted to Tyler Technologies. The selection commlttee consisted of the
representatives from Information Technaology, Assessment, Assessment Review _Cnmmissjion,Cnnnly Attorney and the Treasurer's Office,

i

Deseription of General Provisionss

ADAPT will interface with the County WebSphere Portal, the GIS data warchouse, the Assessment Review on the Web (AROW) system, the Tyler IAS CAMA

system and the Tler FAMIS system. Yt will be accessible by any standard web browser and host online applications on the County WebSphere portal and
ADAPT will comply with the requirements as set forth f the County’s RFP,

Impact on Funding / Price Analysis: B o . o S

Under the original contract, the amount paid to the coniractar a8 Five Million, Fivec Hundred and Thirty Three Thousand, Three Hundred and Fifty Dollars
(85,533,350). The price included license fees, service fees, and other fees and oxpemses. . '

The contract is being amended to provide for necessary enhancements in Phasc XX of the project. ‘These enhancements will require additional spending of One
Million, Two Ifundred Thousand Doltars (81,200,000). Thesc funds were budgeted and planaed for this type of work at the beginning of the project,

Change in Contract from Prier Procorement:

The contract is being amended to pay the contractor an additional One Million, Two Humdred ‘Thousand Dollars ($1,200,000) for necessary enhancements ip
Phase IT of the project. These funds were budgeted and plaitned for nt the beginning of the project. ’

Recommendation:
Approve as submitted.

Advisement Information

e ODESH [ FUNDING SOURCR AT eV INDEX/OBIEET CODBA 2]
Fund: W Revenue Contract || P‘EC@PQA_E“LQQQQ?‘BMZLf_._fplv._.:._.-:g;»:- ~$1;2003000.00
Control: CAP | County - ‘ L peRy . ”"‘;'P"_: e o D $
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% WHEREAS e County has negofiated en Amendrment

pypey

-‘Lez‘gis'l_ature authorizeg the

. the Clerk of the'Legislature; now, fheféfore, be it

XN

L e P g

RULES RESOLUTIONNO.  //¢ - 591

Passed by the Rules Committee

*w T ayes (2 mayes abstained ) roensed 0
i Legislators present:é

o

10 & personal

RESOLVED, that the Rules Committee of the Nagsan County
County 'Executive; to execute the said agfééme_nt B

- with Tyler Technologies, Inc., CLT Division, "




RULES RESOLUTION NO. _ - 2011

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE
TO EXECUTE AN AMENDMENT TO A PERSONAL SERVICE
AGREEMENT BETWEEN THE COUNTY OF NASSAU ACTING ON
'BFHALF OF THE DEPARTMENT OF INFORMATION TECHNOLOGY :
and TYLERTECHNOLGIES INC;; CLT DIVISION )

WHEREAS the County has negotiated an Amendment to a personal
serwces agreement with Tyler Technologles Inc., CLT Division for services
in connection with certain assessment, appeal, tax extension and collection
records for real property within the County, a copy of Wthh 1s on file with
the Clerk of the Leglslature now, therefo:te be it

RESOLVLD that the Rules Commtttee of the Nassau County |
- Legislature authorizes the County Executive to execute the said agreement

. with Tyler Technologles Inc., LT Division.
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ENxh D BY : BROWN PEGGY, 16627 ,
DOCUMENT NUMBER : . INITIATING DEPT IT

INPUT PERIOD (MM YYyYy) © . o1 2011%UANUARY K
VENDOR NUMBER / SUFFIX .. .. 3 APPROVAL TYPE

VENDOR NAME ‘s

VENDOR ADDRESS :

. COUNTRY L

ALPHA VENDOR '
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DUE DATE . : T SINGLE CHECK
DOCUMENT AMOUNT : CURRENCY CODE :
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POSTING/EDIT ERRORS : - '
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NIFS PROpUCTION SYSTEM
DOCUMENT HEADER

CL-CONTRACT INCREASE /CHANGE TERMS
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.
3
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TRANS CODE

DOCUMENT REF *

TRANS DESC.
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INDEX

SUBOBJECT - *
. UCODE/ORD#/DRC

GRANT
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A SUFFIX TO A CONTRACT
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- NIFS PRODUCTION SYSTEM
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01/31/2(C
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’beorge Maragos

Comptroller

OFFICE OF THE COMPTROLLER
240 Old Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form along with all personal, professional or human services contracts, contract renewals, extensions
and amendnients.

CONTRACTOR NAME - _Tyler Technologies, Inc.

LONTRACTOR ADDRESS: 3199 Klepinger Road, Dayton, OH 45406

FEDERAL TAX ID # 75-2303920

i oY
ol o i

t-Instructions: Please check the appr oprlate box (“M”) after one of the following
roman numerals, and provide all the requested information.:

" IO The contract was awarded to the lowest, responsible bidder after advertisement
for sealed blds The contract was awarded after a request for sealed bids was published
dn_ ' [newspaper] ©  “on . +-i ‘

“"[date]. The sealed bids were pubhcly opened on ' : [date]. #] of

' sea.led blds were received and opened. . e '

II. O The contractor was ; selected pursuant to a Request for Proposals.
The Contract was entered into after a written request for proposals was issued on
[date]. Potential proposers were made aware of the availability of the RFP by

[newspaper advertisement, posting on website, mailing, ete.]. _ *  [#] of potential proposers requested

copies of the RFP. Proposa:ls were due on . [date]. __[#] proposals were

received - and -evaluated. The evaluation - con_u.nittee " consisted
~oft ‘ ' : o

: [list members]. The proposals were scored and
ranked As a result of the scoring and rankmg (attached), the highest-ranking proposer was selected.




oA un«,, Wy WE T -f;:-**"""‘- e —
? N

1IN [X] This is an amendment of an exxstmg contract.

The contract was originally executed by Nassau County on August 16, 2007 The original contract
was entered into after a written request for proposals was issued on 12/12/2005. Potential
proposers were made aware of the availability of the RFP by website/mailing. Six (6) potential
proposers requested copies of the RFP. Proposals were due on 2/10/2006. Four (4) proposals were
received and evaluated. The evaluation committee consisted of: Rick Siegel, Alice Pasie, Mark
MacArthur, Michele Wawrzynski, Jeanette. Duncan, Regina Goodman, Sunil Beesham, Walter
Kershaw, Merilee Daly and Mari Lomino. The proposals were scored and ranked. As a result of
the scormg and ranking, the highest-ranking proposer was selected.

IV. O Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. ‘The attached memorandum from the

.. department head describes the: proposals recelved along thh the cost of each
proposal. - :

O A. The oontract has been awarded to the proposer offoring the lowest cost proposal; OR:

s - ] .o

EI B The attached momorandum contains a detailed explanatlon as to the reason(s)why the
A ,contlact was awarded ‘o other than the lowest-cost proposer. The attachment'includes a specific
" delineation of the unique skills and experience, the specific reasons why a proposal is deemed

superior, and/or why the proposer has been judged to he able to pe1form more qulckly than other .
== PrOpPOsers: * :

P O I LA

V.o Pursuant to Executwe ‘Order No. 1 of 1993 as a;nendea "the attached
% memorandum from the department head explams why the department did not
obtain at least three proposals. : C o _ B A

<[ A.-There are only one or two providers of the services sought or less, than three providers
submitted proposals.- -The memorandum describes how the contractor was determined to be the
sole source provider of the personal service needed or explains why only two proposals could be
‘obtained. If two proposals were obtained, the memoranduin explains that'the contract was

" awatded to the lowest cost proposer, or why the selected proposer offorod the higher quality

proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to
perform in the most immediate and timely manner.

ot S A T 4
-0 B. The memorandum explains that the contractor’ 5 sclection Was dictated by the terms of a

federal or New York State grant, by leglslatlon or by a court ordor (Coples of the relevant
documents are attaohod) '

i:l C. Pursuant to General Municipol‘Law Section 104,'the 'departmént is_pllrchasiog‘ the services -
Cr 'requifed""‘through a "New  York = State - Office of ~General~ Services contract

. . . no. . __, and the attached mernorandum explams how tho purchase is
Y. w1thm the scope of the terms of that con‘rract -

" T e




[1 D. Pursuant to General Municipal Law Section 119-0, the department is purchasing the service
required through an inter-municipal agreement.

VL. O This is a_human services contract with a not—for—profit agency for which
competitive process has not been. initiated. Attached is a memorandum that explains the reasor

for entering into this contract without conductitig a competitive process, and details when the departmer

intends to injtiate a competitive process for the future award of these services. For any such contract, whet
the vendor has previously provided services to the county, attach a copy of the most recent evaluation ¢
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department mu:
explain why the contractor should nevertheless be permitted to contract with. the county.

In certain limited circumstances, conducting a competitive process and/or completing’ performanc
evaluations may not be possible because of the nature of the human services program, or because of

compelling need to continue services through the same provider. In those circumstances, attach a .

explanation of why a competitive process and/or performance evaluation is inapplicable.

VIL O This is a public works contract for the provision of architectural, englneerlng

or Surveylng services. The attached memorandum provides details of the department’s compliance .

with Board of Supervisors’ Resolution No.928 of 1993, including its receipt and evaluation of annual

-Statements of Qualifications & Performance Data, and its nego‘na’tlons Wlth 1he most h1ghly quahfied
firms. - -

In addztwn, if thisis a contract with an mdwzdual or wu‘h an entzty that has only one or
two employees
[1 a review of the criteria set forth by the Intemal Revenue Service, Revenue Rulmg No. 87-41, 1987-1
C.B. 296, attached as Appendix A to the Comptroller’s Memorandum, dated February 13, 2004,

concerning independent contractors and employees indicates that the contractor Would not be considered
an employee for federal tax purposes.

O L C i Department Head Si‘gnatgrer

Date

NOTE Any information requested above, or in the exhibit below, may be included in the county’s
“staﬁ" summary” form in lieu of a separate memorandumnt.

¥

Compt. form Pers./Prof Services C'ontmcts: Rev. 02/04
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Nassau County Depariment of lnformatmn Technology
Inter—Departmental Memo :

To: - Francls X. Moroney, Chief Deputy Comptroller. Comptroller 5
' ) Department B
From:©  Steven Conkling, ADAPT ESC Chalrman

Daté: . January 28, 2011
Sub_]ect Evaluatmn of Contractor Performance

Tyler Technologles, COIT07000040

Evaluation of C(mtractor Performsasnce

o Integrated System for Real Property Assessment Administratlon Appeals, Tax B:llmg,
Collec‘clﬂn & Refunds "ADAPT” system | ] ‘
: : Y
Naqaau County cnlcred o x,onrr'zct extension with I yler Technologins on August 16, 2007. The contractc»r has
pcrfonned at ot abovs lhe standards set forth in the contract.

i

ceon ¥
A )

Hay the Contractor operated. w:thm the timeframe set forlh in thc mnttacl"

\ . .
ety L IX] Yes [ No . . T P
- Hagy the Contractor operated w1thm the budget ast forth jn the cunll‘act? o '-  A .3
[X] Yes[:l No " : B
il : Has the Contraator :subm:tted dehverabim a3 set forth in the contmct? _ ‘ _ ‘-: >
X] Yes[ 1 Ne . .
Has the Contractor mel sl obligations as set forth in the contract?
lX] Yes[] No
i The IT Department has rated the work of Tyler Technulogies as:
‘Poor’ {1 Fair O Gooa [¥] Excellent ) Outstanding

The TT Depariment has been monitoring theit performances with satisfaotion and wish to extend tho $1,200,000.00 of
(the contract for an additional two years.

Project Manager or Supervisor Signature

Steven Conkling, ADAPT BSC Chairman
Signature




AMENDMENT NO. 1

AMENDMENT, dated as of January 27, 2011 (together with any appendices or
exhibits hereto), between (i) Nassau County, a municipal corporation having its principal
office at 1550 Franklin Avenue, Mineola, New York 11501 (the “County™), acting on
behalf of the County Department of Information Technology (IT), having its principal
contact offices at 240 Old Country Road, Mineola, New York 11501 (the “Department”),
and (ii) Tyler Technologies, Inc., CLT Division (“Tyler/CLT”), authorized to do business
in the State of New York, hawng its principal office at 3199 Klepinger Road, Dayton,
Ohio 45406 and its local office at 140 Old Country Road, Suite 200, Mineola, New York
11501 (the-“Contractor’).

WITNESSETH

WHEREAS, pursuant to County contract number CQITO7000040 between the
County and the Contractor, executed on behalf of the County on or about July 13, 2007
(the “Original Agreement™), the Contractor performed and continues to perforn certain
services for the County in connection with certain assessment, appeal, tax extension and
colisction records for reai property within the County, which services are more fully
described in the Original Agreement, the services contemplated by the Ot gmal
Agreement, the “Services”; and

WHEREAS, the term of the Original Agreement is from July 13, 20 07 through
July 12, 2011 (the “Urt ginal Term™); and

WHEREAS, {he maxirmum, amount that the County agreed to reimburse the
Contractor for Services under the Original Agreement, as full compensation for the
Services was IFive Million, Five Hundred Thirty-Three Thousand, Three Hundred Fifty
Dollars (35,533,350.00} (the “Maximum Amount™); and

WHEREA‘S the County and the Contractor desire to increase the Maximum
Araount,

NOW, THEREFORE, in consideration of the promises and mutual covenants
contained in this Amendment, the parties agree as follows:

1. Maximum Amount. The Maximum Amount in the Original Agreement
shall be increased by One Million Two Hundred Thousand Dollars
- ($1,200,000.00), so that the maximum amount that the County shall pay
the Contractor as full consideration for all Services provided under the
Amended Agreement shall be Six Million, Seven Hundred Thirty-Three
Thousand, Three Hundred Fifty Dollars ($6,733,350. 00), including the
increase (the “Amended Maximmum Amount™).




Services. The Services provided by the Contractor shall be amended to
include the services more fully described in the Change Control Forms
attached hereto collectively as Exhibit “A”.

>

[+

Payment Terms. Amounts paid by the County to the Contractor under the
Amended Agreement shall be made pursuant to the procedure set forth in
paragraph “Fourth” of the Original Agreement, except that the
Contractor’s time to submit the claims for the services covered by this
Amended Agreement shall be extended for a period of three (3) months
subsequent to the date that this Amended Agreement is executed.

Full Force and Effect. All the terms and conditions of the Original
Agreetient not expressly amended by this Amendment shall remain in full
force and effect and govern the relationship of the parties for the term of
this Amended Agreement.

|

R

IN WITNESS WHEREOF the parties have executed this Amendment as of the date first
above wmtte,n

TYLER TECHNOLOGIES, INC. CLT DIVISION
| - By é;% Tty
. B Name: / g g

Title! 7 npewse L Zimie = Serrs
Date: ﬁ{/ﬁff'{/’/ .

" NASSAU COUNTY

e
By: . B
Name: Ede._\ard p Maﬂ fmnn * e

Title: Inenuty Cmtnw b,xr*cu*we .
7 . Date: ?{’h \"2@1} - N
. b g
et i 4w ‘\m«" H
%@VUH/P A oy . ) » sl , » p s
(‘/Y/Jﬁl’-t/r- ""'i'w.: T
DOREEN R, PENNICA LA e Yy
NOTARY PUBLIC EIEO L A
STATE OF NEW YORK : & o
COMMISSION NO. (/1PE6170832 oy '

EXPIRES 7/23/20.) , T




Services. The Services provided by the Contractor shall be amended to
include the services more fully described in the Change Control Forms
attached hereto collectively as Bxhibit “A”,

o

Payment Terms, Amounts paid by the County to the Conttactor under the
Amended Agreement shall be made pursuant to the procedure set forth in
paragraph “Fourth” of the Original Agresment, except that the
Contractor’s titne to submit the claims for the services covered by this
Amended Agreement shall be extended for a period of three (3) months
subsequent to the date that this Amended Agreement is executed.

o

.lgh

Full Force and Effgct. All the terms and conditions of the Original
Agreement not expressly amended by this Amendment shall remain in full
force and effect and govern the relat10nsh1p of the parties for the term of
th]S Amended Agreement.

IN WITNESS WHEREOF the pa:rt:es have executed this Amendment as of the date first
above written. "

TYLER TECHNOLOGIES, INC. CLT DIVISION

% ,é;%/

Nmnc’M A
@xf%fm ﬁfﬂ@fg&ﬁ‘

et —

 KAREN A, MAMLETT, Notary Public NASSAU COUNTY
in and for the State ¢f Ohio - — -
My Gommission Explies Fab, 25, 2012 By: e
’ ' Name: Edoaced - pt Mau [ 2s T lw) i
Title: Ieputy Colrdy BExecutive

S ' Date: _ Zlukzoh

b . DOREEN'R, PRNNICA.
¢~ § "NOTARY PUBLIC
'STATE OF NEW YORK
_ COMMISSION NO, 011:3?70332 .
o EXPIRES 7123020 L

b




Exhi_bit A

e R L ————————

* Phase |l Summary sheet of Changes and Enhancements

Request
Number Description Cost
- Cage Césh Countihg 10,000.00
2 iField Licensing and Implementation 110,636,00
- iRespond Impiementation and convert historical TAN da’;a into the
3 ADAPT database ’ 97,584.00
Additional Business Process Supporf Hours and User Traininé |
4 ISupport 597.720:00
5. Mass Reversals of payment plans - 16,500.00
6 |Mass Pyramids *14,500.00
7 Repetitive Lien Redemption data™ - 10,000.00
8 SCAR Mass Appralsal thru Modeling | -;50,000.00
9 Susper;d Paymeﬁts 16,000.‘00 _ |
10 _View Photos in IVG , Access Landdisc thru EUN ,10,680.00
.11. Integrate Lease Abstract with IVG - ‘ 30,500.00
' 12 - VG EUNGIS Mapping 10,000.00
13 Modifications to Delinquency Ré'ports. 23,840.00
14 — Modfications o Deiinquency Datéléts 12,630.00
15 Upgrade to WF 4.0 Conversion 120,540.00
16 Workflow Modifications T-S,OO0.00 |
1,200,000.00

Page 1Lof4a




. Exhibit

W

i)

Cage Cash Counting

The RFP did not include a requirement for a Cashiering sysiem. There is a cashiering
functionality within the MONY system that was lost with the move to ADAPT. An Access system
was set up to perform this function, but the Treasurer’s office would like the functionality
included in ADAPT so they do not have to go to multiple systems, thereby reducing the
possibility of errors. This enhancement will aid the cashiers with the verification of cash
racéived by taxpayers and calculation of change due, if any. The cash tendered is entered by

denomination and the CHANGE DUE will automatically calculate the amount the taxpayer is
due back.

iFi'eId. Licensing and Implementation

This change to the ADAPT project is to configure Tyler’s iField module for use within ADAPT.
iField is a module within the iasWorld suite of software that allows for scheduling and tracking of
assessors appointments and field work. The Department of Assessment would like to implement
this module. As of the latest contract with Tyler, the County does not have a license for iField.
This change will allow the Department of Assessment to use the iField module within ADAPT for
better control of workflow within the residential and commerdial field units.

iRespond Implementation and convert historical TAN data into the ADAPT database

This change to the ADAPT project is to configure Tyler's iRespond module for use within
ADAPT and convert historical TAN data into the ADAPT database. TAN is the system currently
used by the Department of Assessment to track and maintain all records related to taxpayer
phone calls, emails, letters and in-person visits. The'IRespond module within the Tyler
Software suite will replace the TAN system. iRespond needs to be configured and set up for use
within Nassau County by the four agencies using iasWorld / ADAPT. Inaddition, data currently
stored in the system / database known as Tan by the Department of Assessment needs to be
converted and loaded into the iRespond tables so it is accessible within ADAPT / iRespond.

This change will allow for a seamless transition for current users of the Tan system into the
ADAPT environment. o

Additional Business Process Support Hours and User Training Siipport *

The ADAPT Project needs more business system support and training than anticipated. The
project would be more successful with this additional support time for the users creating
additional efficiency and a more positive experience for the citizenry who use these services.

The cost of this has been proiected on the following basis:

«+ All training is priced in blocks of five days providing one day of the five used for fravel.

« All Business Process Support is priced as onsite with the understanding that travel time
will be billed as BPS hours.

« Travel and other out-of-pocket expenses will be billed at direct cost.

The County will be billed on @ monthly basis for time used, not to exceed $597,720.00.

Mass Reversals of payment plans

The system'’s payment reversal is done by individual payments. When there is an extension
plan there can be multiple payments that need to be reversed at once. We need the ability to
reverse money in a payment plan account as a whole with one check and not by payment
number. Some of these accounts have numerous payments and we cannot reverse each one
individually with separate checks but as a whole in order to refund either the property owner or

Page 20f4




-

Exhibit A

pay the tax. The individual reversal works correctly for the other types of payments just not for
payment plans.

Mass Pyramids : :

Due to the increase in requests for pyramiding liens, we need the ability to pyramid liens on a
massive scale. We need the ability to pyramid liens in mass to a single lien holder. Usually a
lien holder will come in with one check and want to do a number of these pyramids. We nged
the ability to bring up an “on-to” lien, hit a button and then all of the liens that are associated with
that parcel will come up and we would choose the liens we want to pyramid. It would not matter
if the liens that come up are owned by the “on-to” lien holder or a different lien holder. We
would then pick the liens we want to pyramid and go forward to the next *on-to” lien and
procesd as above. Atfthe end, when all of the “on-to” liens have been chosen with the
respective pyramid liens, then the process would be completed with the total and all of the liens
processed through the one check.

Repetitive Lien Redemption data

When liens are redesmed very often the check number is the same for multiple liens. In order
to save time and avoid data entry errors, we need a way to have the check number, date and
amount repeat automatically like it did in MONY. There was a discussion of possibly having a
quick data entry screen. We only want to enter the certificate number, check number, check
date and amount paid to the lien holder once. '

SCAR Mass Appraisal thru Modeling

The number of SCAR filings has risen from roughly 28,000 for tax year 2010 to 40,000 for tax
year 2011, The increase will place a tremendous burden on the Department of Assessments
SCAR division. A process is needed to ‘batch’ SCAR filings identified as low to medium risk
case so that Tax Specialists can concentrate their efforts on the high risk SCAR filings. Without
this ‘batch’ process, the Tax Specialists will not be able to keep up with their hearing
preparations. This could lead to an increase in overtime and a potential for increase refund
liability. The 40,000 parcels that filed SCARs for tax year 2011 would be run through a modified
market. mode! using the ADAPT software. All work would be done in fictions tax year 2099.
Variables within IAS models would be simplified for use in this process and a separate sales
extract would also be done. In the end, the SCAR division would be able to decide which of the
40,000 SCAR filings they wanted to use this batch process for. This baich process will select
comparable sales, create an estimate of value and produce iwo reports. One report would be
the comparable ‘grid’ similar to the grid being produced using the ADAPT RVG. The sacond
would be the sales radius repori, also similar to the report being produced using the RVG.

Suspend Payments

Twice a year (June for School taxes and September for General taxes) the County Treasurer's
office receives checks for tax payments before the roll from the Receivers is cerfified. During
this time payments cannot be posted and accumulate in the office. The County wants to deposit
these checks in a timelier manor to improve cash flow. The County would like a way to record
the payments and deposit the checks while they are waiting for the Receivers to finish
balancing.

View Photos in IVG, Access Landisc thru EUN

The IVG does not show the property phatos nor is there a way to access the photos by EUN.
The only way to view the photos is to go out of the IVG and view each parcel individually in
PRM. This also includes the GIS mapping. ARC needs to view property photos while working
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in the IVG. The Landisc will need to be searchable by EUN. We would like a tab on the IVG
where the parcels that comprise the EUN will have photos for each parcel except where there is
a condominium for the EUN, the only photos for the condominium need be displayed once.
There also needs to be links from the EUN to the GIS mapping.

Integrate Lease Abstract w:th VG .

The IVG does not have a connection the Lease Abstracts, When working on 2 commercial case
they need lease information readily available. ARC needs to access Lease Abstracts while
working in the IVG. Functionality should be similar to RVG comp selection. Launch a screen

where the Lease table can be searched and select the comparable leases that will be used for
the income analysis and post back to a tab on the VG,

The fields listed should include aII in the lease table and the search fields will be: Primary
Group, Secondary Group, Property Address, Community, Town/City, Section, Block, Lots, .
Gross Sq. Ft. Building Area, Land-Building Ratio, Gross Sq. Ft. Land Area, Lease Signing Date,
Lease Start Date, Gross Sq. Ft. Rental Area, 1st Year's Base Rent Per Sq. Ft, 1st Year's Gross
Rent Per Sq. Ft., Gross Rent Per Sq. Ft. of Land Area, Lease Start Year and Size Tier. -

For apartment rental data, we should also have the following; No. of Units, Lease Term (Years),
Room Count, Rent/ Menth, Rent/ Room / Month and ETPA.

IVG EUN GIS Mapping

The IVG does not have a connection to GIS on the Economic Unit number. When working on a
commercial case they need to be able to see the economic unit on a map. When reviewing a
commercial property may comprise several non-adjacent parcels that are aII part of the
grievance application — they need to be identified as part of the subject on'a map. They may
not file on all the parcels in a given year so the parts of the sibject that are not part of the
grievance process for that year also need to be identified. The comparable properties may also
be part of EUN so all thslr components need to be |dentlﬁed

Modlfications to Dehnquency Reports

After working with the system, for a month It was discavered that several _reports need changes
to make them more useful for the Treasurer's office. It was also discovered that there are
reports that will be neéded that were forgotten in the original list. There are other reports used
annual!y (i.e. lien sale) that may need to be added to'the list as they are used.

Modifications to Dehnquency Datalets

After working with the system fora month it was d|scovered that seversl datalets need changes
to make them useful for the Treasurer’s office. There are other processes used annually (l e.
lien sale) that may need to be added to the list as they are used.

Upgrade to WF 4.0 Conversion
Thie County is running on an old version of Workflow. We want to upgrade the software to the
latest release of Workflow so we can use some of the features not currently available at the

County. In order to achieve this we need to convert the cutrent work flow related data and
processes to the new format.’

Workflow Modifications

The County requirements have changed over the past couple of years since the RFP and
specifications were written. ARG, SCAR & County Attorey have had changes in their business
process that need to be analyzed and addressed in the ADAPT workflow.
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. . : SECURITIES AND EXCHANGE COMMISSION -
Washington, D.C. 20549
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Marqh 31,

You are cordlally invi e Lo attend_the annila] meetmg of stockholders of Tyler Technologres, Inc to be held on Thursday, May 13 20][
Dal.las, Texas at the Park_"('_jity,(;l_ub, 5958 Sherry Lane Suite 1700 commencing at 9:30 am., loeal time. Detarls of the busmess fo be
' conducted at the meetmg are glved in #he attached Notrce of Annual Meeting and Proxy Stateme ‘

Whether or not you attend the annua] meetmg, lt 38 important-that your shares be represented and voted at the meetmg Therefore, 1 urge
_to sign, date, and return the énclosed’ Proxy or vote through the Internet at your earliest convenlence If you decide to attend the annial mee '
you will be able to vote in person, even if you have previously submitted your proxy.

On behalf of the Board of Drrectqrs 1 wou]d ]1ke 0 express our apprecratlon for your contmued interest in the affaus of the’ Company
o ) oo ' Yours very truly,

J OHN M. YEAMAN
Chairman of the anrd

'
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" ' TYLER TECHNOLOGIES, INC.
- NOTICE OF ANNUAL MEETING OF STOCKHOLDERS'
To Be Held May 13, 2010

To the Stockholders of
TYLER TECHNOLOGIES, INC.:

The annual meeting of stockholde.rs will be held in Dallas, Texas at the Park C:ty Club, 5956 Sherry Lane, Suite 1700, at 9:30 a.m., loce
time. At the meeting, you will be asked to:

4} elect seven directors to serve until the next annual meeting or until their respective successors are duly elected and qualified;
' (2) consider and vote upon a proposal to adopt the Tyler Technologies, Inc. 2010 Stock Optic;n Plan;
(3 r_atify the selection of Ernst & Young LLP as our independent auditors for fiscal year 2010; and -

(4) - transact such other business as may properly come before the meeting,

Only stockholders of record on March 19, 2010 may vote at the annual mee.tmg A list of those stockholders will be available for
examination at our corporate headquarters 5949 Sherry Lane, Suite 1400, Dallas, Texas 75223, from May 3 through May 13 2010.

Please date and sign the enciosed proxy card and return it promptly in ‘the enclosed envelope or vote through the Internet as
described on the enclosed proxy card. No postage is required if the proxy card js mailed in the United States. Your prompt response will
reduce the fime and expense of solicitation.

The enclosed 2009 Annual Report does not form any part 6f the proxy solicit'eifion_,material.
o By Ordér of the Board of Directors

H Lynn Mome Ir.
Executive Vice President,
General Counse! and Sacretary

-
O

i

R ]

Dallas, Texas '_ ‘ L - S
MarchBI 2010 L - . - T
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. ' ‘ * THE ANNUAL MEETING

General Information

The annual meeting will be held in Dallas, Texas at the Park City Club 5956 Sherry Lane, Suite 1700, on Thursday, May 13, 2010, at 9;
‘a.m., local time. At the annual meeting, you will be asked to, conslder and vote upon the following proposals:

. Propeosal One — " Election of seven directors to serve untll the next annual meetmg or until their respective successors are duly elec
' and quahﬁed :

. Proposal Two — Adoption of the Tyler Technologies, Inc. 2010 Stock Option Plan; and

. Proposal Three —. Ratlﬁcatlon of the selection of Ernst & Young LLP as our mdependent auditors for fiscal year 2010.-

Only stockholders of record on March 19 20101.1re entitled to vote at the annual meeting. On March 19, 2010, we had 35, 049 570 shares of
common stocksissued and outstandmg Each stockholder will be entitled to one vetg, in person or by proxy, for each share of common stock
held in his or her name. A majority of our shares of common stock must be present, either in person or by proxy, to constitute a quorum for .
action at the annual rneetmg Abstentions and broker non-votes are counted for, puspbses of detertining a quoruin, Abstent1ons are counted
tabulating the votes cast-on‘any proposal, but are not.counted as votes either for.or agamst a proposal. Broker non-votes are not counted as
votes cast, for purposes of determining whether a proposa[ has been approved.

Proxy Sohcltatlon Revocation, and Expense

The acoompanymg p _xy is bemg SbllCI'téd on beha]f of the. Board of Directors. Your shiares will be voted at the annual meeting as you
direct in the euclosed proxy-ot throu gh the Intemet prowded that the proxy is compl,eted signed, and returned to us prior to the, annual -
meeting: No proxy can ¥ots for mote than'seven, nommees for dueetor If you returh a proxy but fail to mdwate how you, w1sh your shares t
, voted then your sharks Wil be voted n, favor ofeeaeh of the nommees for dlrector SO - —_’ :

©onnal

After ¥ou s1gn ancl Tetumn your proxy, you may re\foke 1t' prlor to the meetmg e1ther by (1) ﬁlmg a wr1tten not1ce of revoeauon at our.,
corporate headquarters (11) attend1 hud

. .that is clatad af-'ter the mm

may sohmt ptomes by pex:sonal 1nt"' ew;or telephone by 0 - di ectors ofﬁcers and em]oloyees We may also engage the services ofa prox'_....
. SO]ICltaTIDI‘I fl rm to as51st gn thesolaelt 1@_11 of- pg:oxxes We esnmate that the fee of any: such firm will not exceed$ 1.0;000° phrs re1mburser' -
) angen}ents may also be ‘made with- brokerage Kotises and other custodians, nondinges, and fiduciar
o’ reeord stock'holders and we may reunburSe fhem for their reasonable out-of-pocket expenses

i ..-.
e

PROPOSALS' FOR CONSIIiERATION

- Proposal One.——Electlon of Dlreetors PR

T

At the armual meetmg, you wﬂ] be' asked ] e]ect a board of seven dlrectors The e'lectlon of directors shall be determmed by plurahty ve'

The nommees for; du'eotor are: Dona.lcl R. Brattam Il Luther ng, Tr;l ohn S. Marr, Jr ‘G. Stuart Reeves; Mlohael D Rlchards, Dustin
Womble, and John M. Yeaman. Bach of the nommees currently serves on our Board of Directors. For more information regarding these
nomineés and their quahﬁcat]ons se& “Tyler Management *Bach nominee has indicdted that he is able and willing to serve as a director. If
of the nominees. becomes tnable to serve prlor fo: the meet1ng,1he persons named in the ¢nclosed proxy will vote the shares covered by you
executed PrOXY . for a substltute nominés’as se]eeted by ’the Boarcl of Dlreotors You rr}ay w1thhold anthority to vote for any nomines by ente -
his name in, the space,pro “'ded op" the proxjf Cald SRR
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' Our Bdard of Directors unanimously recommends that the stockholders vote FOR each of the nominees for director.

+

Propos;ﬂ Two — Adoption of the Tyler Technologies, Inc. 2010 Stoclk Option Plan

At the annual meeting, you will also be asked to consider and vote upon a proposal to adof:t the Tyler Technologies, Inc. 2010 Stock Or

Plan. The affirmative vote of holders of a majority of the voting péwer of the shares actually voted at the annual meeting is required to ado
the 2010 Stock Option Plan. : .

The number of shares of our common stock that are subject to the Stock Option Plan is 5,000,000. The 2010 Stock Option Plan is intenc
to replace our 2000 Amended and Restated Stock Option Plan, which expires on May 12, 2010. The 2000 Stock Option Plan, as amended,

authorized the issuance of a total of 11,000,000 shares of our common stock. The number of our shares subject to outstanding opticns unde
2000 Stock Option Plan is disclosed below,

The purpose of the 2010 Stock Option Plan is to enable us to provide additional incentives to selected employees whose substantial
contributions are important to our continued growth and profitability. The following summary does not contain all of the information in the
2010 Stock Option Plan. A copy of the 2010 Stock Option Plan is attached as Appendix A .

Purpose of the 2010 Stock Option Plan . Stock options are desigried to strengthen the commitment of selectsd employees, directors, ant
consultants, to motivate those individuals to perform their assigned responsibilities diligently and skillfully, and to attract and retain compe
entrepreneurial-type management dedicated to our long-term growth and profitability. We believe this can best be accomplished by tying a
portion of compensation to appreciation in the market value of our common stock so that the management and selected employces,
non-employee directors, and consultants are rewarded only if the value of your investment in our common stock has appreciated.

Description of the 2010 Stock Option Plan . The 2010 Stock Option Plan is designed to permit the applicable administering committee
grant options to selected employees, directors, and consultants to purchase shares of our common stock. The plan requires that the purchase
price under each stock option will not be less than 100% of the fair market value of our common stock at the time of the grant of the option
(Under the 2000 Stock Option. Plan, the administering cormittee had discretion in setting the exercise price for nonqualified options.) The :
market value per slidre is the reported closing price of our common stock on the New York Stock Exchange on the date of the grant of the

_option, orf no sale has been reported on such datz, on the next preceding day or the last day prior to the date of grant when the sale was
reported. The option period may not be more thar ten years from the date the option is granted. Except with respect to options granted to
officers and directors, the Executive Committee grants options to eligible individnals, determinés the purchase price and option period at th

_ time the option i3 granted, and administers and inferprets the plan. The Compensation' Committee grants options and administers the plan w
respect to officers, and our Board of Directors, as a whole, grants‘options and administers the plan with respect to directors. Optiofis may be

. exercised in annual installments as specified by the administering committee or, if applicable, our Board of Divectors. All installments that
become biieircisdbl_q_age_cumulative and may be exercised at any time after they become exercisable until expiration of the option. The Stock

Option Plan contains provisions governing any “Change i Control,” as defined therein, including accelerated vesting of options under certs

S;irciimstaimes._.'..f . ' C, e o, . . K

The exercise price of options is paid in cash or by check at the time of exercise or, if provided for in the option agreement and elected by
option holder, through one or more of the following methods: (1) a same-day sale arrangement between the option holder and a broker-deals
whereby the option holder authorizes the broker-dealer to sell a specified number of the shares of common stock to be acquired on the exerc
of the option, having a then fair market value equal t@the sum of the exercise price of the option, plus any transaction costs, with the remair
of the shares being delivered to the option holder; (2) a margin commitment from the option holder and a broker-dealer where the exercised
shares are pledged as security for a loan from the broker-dealer in the amount of the exercise price, or (3) the tender of sharss of our commo

stock, provided that such shares either (a) have been owned by the option holder for more than six months and have been “paid for* within
meaning of Rule 144 i ‘ . .

~
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prc;mnlgate(i under the Securities Act of 1933 or (b) were obtained by the option holder in the public market (“Qualifying Shares™). If the -
optidn is exercised by tendering Qualifying Shares, the number of shares tendered shall be determined by the fair market value per share on

date of the exercise, as determined by us. Shares of common stock deliverable upon exercise of the options may be transferred from treasur
issued from authorized but unissued shares. '

The 2010 Stock Option Plan will terminate on May 13, 2020, and no options may thereafter be granted under the plan. Our Board of
Directors may amend, alter, or discontinue the plan, or any part thereof, at any time and for any reason, However, we will obtain stockhold:
approval for any amendment to the plan to the extent necessary and desirabie to comply with applicable law. The administering committee
also make appropriate adjustments in the number of shares covered by the plan, the number of shares subject to outstanding options, and th
option prices to.reflect any stock dividend, stock split, share combination, or other recapitalization and, with respect to outstanding options
option prices, to reflect any merger, consolidation, reorganization, liquidation, or similar transaction,

Incentive stock options and nongualified stock options may be granted under the plan to our employees. Non-employee directors, as we
consultants, are eligible for the grant of nonqualified stock options. The maximum number of shares that may be subject to options granted
any one person under the plan during any calendar year may not exceed 1,000,000. The 2000 Stock Option Plan did not have any simiiar

restrictions, except for limitations on grants of incentive stock options, which are also included in the 2010 Stock Option Plan as discussed
below. '

Incentive stock options are options that meet the requirements of Section 422 of the Internal Revenue Code of 1986, as amended (the -
“Code”), and nonqualified stock options are options that do not meet the requirements of Section 422 of the Code. No incentive stock optic
however, may be granted under the Stock Option Plan to an employee who owns more than 10% of the voting power of all classes of secur
uniess the option price is at least 110% of the fair market value of our common stock at the date of grant and the option is not exercisable n
than five years after it is granted, There is no limit on the fair maricet value of incentive stock options that may be granted to an employee i
any calendar year, but no employee may be granted incentive stock options that first become exercisable during a calendar year for the
purchase of stock with an aggregate fair market value (determined as of the date of grant of each option) m excess of $100,000. An incentir
stock option (or an installment thereof) counts against thé annual limitation only in the year it first becomes é;{ercisable. o .

‘The applicable administering committee may provide for the termination of options in case of termination of employment, directorship,

consultant relationship, dishonesty, or any other reason thé administering committee determines. If an option expires-or terminates-before §

‘been exercised in full; then the shares of common stock allocable to the unexercised portion of that option may becorie subject to future gr

. of options. Upon termination of the employment, difectoréhip, or consultant relatiénship of an option holder, his or her option is exercisabl

after termination to the extent provided in the option agresment. The option thén terminates. Under the 2000 Stdclg Option Plan, this
exercisability period was set at 30 days after termination. If an option holder dies or becomes disabled before the termination of his right to

_exercise his or her option, the legal representatives of the estate, or the option helder in the event of his disability, may also.exercise his or,

 option 1o’ the extent provided in the option agreement. Under the 2000 Stock Option Plan, this exercisability period: was st at th fifst to oc -
“oF the date of expiratior of the option period or one year from the date of the option holder’s death ‘or disability. The option may be-exercis

only as to those-shares the option holder could have purchased under the option on the date of death, disability; or other termination, Optio’
may not be transferred other than by will or the laws of descent and distribytion and, during the lifetime of the option holder, may be exerc
only by him. ' ' o S

Tax Status of Options . An option holder has no taxable iicome, and we are not entitled to a-dedu'g:tion, at the time of the grant of an o
All stock options that qualify under the rules of Section 422 of the Code will be entitled to “incentive stock option” treatment. To receive.

. incentive stock option treatment, an option holder must not dispose of the acquired stock within two years after the option is granted and w

one year after the exercise. In addition, the individual must have been an employee for the entire time from the date of granting the option

+ three months (one yemr if the employee is disabled) before the date of the exercise. The requirements that the individual be an employee an

two-year and one-year holding periods are waived in the case of death of the employee. If all such requirements are met, then any gain upe

~ sale of the stock will be-entitled to capital gain treatment. The employee’s gain on exercise (the excess of the fair market value at the time (

exercise over the éxercisc price) of an incentive stock option is a tax preference item and, accordingly, is included in'the computation

6
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bf alternative minimum taxable i income, even though it is not included in taxable income for purposes of determining regular tax liability of
employ.ee. Consequently, an option holder may be obllgated 0 pay altematwe minimum tax in the year he or she exercises an incentive stoc
option.

If an employee does not meet the two-year and one-year holdmg requirements (a “disqualifying disposition™), then tax wil! be imposed a
. the time of sale of the stock. In such event, the employee’s gain on excrcise of the incentive stock option will be compensation to him taxed
ordinary income rather than capital gain to the extent the fair market value of the acquired common stock on the date of exercise of the
incentive stock option exceeds the aggregate exercise price paid for that common stock, and we will be entitled to a corresponding deductio
. the time of sale, If the amount realized on‘the disqualifying disposition is less than the fair market value of the common stock on the date of
". “exercise of the incentive stock option, the total amount includable in the option holder’s gross income, and the amount deductible by us, wil
equal the excess of the amount reahzed on the disqualifying disposition over the exercise price.

4

An optlon holder, upon-exercise of a nongualified stock option that does not qualify as an incentive stock option, recognizes ordinary
income in an amount equal to the gain on exercise. The exercise of a nonqualified stock option entitles us to a tax deduction in the same
amount as is includable in the income of the option kolder for the year in which the exercise occurred. Any gain or loss realized by an optio
holder on subisequent disposition of shares generally is a capital gain or loss and does not result in any tax deduction to us.

Different tax consequences may result from stock-for-stock exercises of options.

. THE FOREGOING SUMMARY OF THE EFFECT OF THE FEDERAL INCOME TAX UPON PARTICIPANTS IN THE 2010 STOC
" OPTION PLAN DOES NOT PURPORT TO BE COMPLETE, AND IT IS RECOMMENDED THAT THE PARTICIPANTS CONSULT
.« THEIR OWN TAX ADVISORS FOR COUNSELING. MOREOVER, THE FOREGOING SUMMARY I3 BASED UPON PRESENT
FEDERAL INCOME TAX LAWS AND IS SUBJECT TO CHANGE. THE TAX TREATMENT UNDER FOREIGN, STATE, OR LOCA
" LAWIS NOT COVERED IN THIS SUMMARY.

5 Other Eqmtv Compensation Plans . The followmg table summarizes certain information related to our 2000 Stock Option Plan and our
Employee Stock Purchase Plan (“ESPP”). There are no warrants.or Tights related to our equity compensation plans as of December,3 1, 200!

L. o ' : . T et T : * Number of
R : S : : ’ ' ' ' ' + " seturities
: . o : ..o T vt iemaining
LR . " rNumber of - . Weighted . -available fo
g _— o . : . o \ securities to be average, . future issuag
.. s E e L .o ; : T T * issued upon , exercise price . under equit
o LT e ’ ) T ©exerciseof 7 v oofn - compensa’m
LR T . . - . - N plans
;o T AT ot ' . 07t utstanding . . (excludmg
.oy r e et : o : ‘ Co © options, . outstanding® ¢ - - ‘securities
T ’ ) o, ) . . reﬂectedn
- - - C s warrants and : options,” " initial colun
: rights as of warrants - . * agof
Detember 31, ’ Decamber 3
Plan Category ’ 2009 and rights 200%)
Eqmty compensatlon plans approved by sec : e .
. Stock options ) 1762
ESPP IR I PUYE : )
Equ1ty compensatlon plans not approved by security shareholders, — — )
e 5728502 5 T8 1115 - - 517,
-t - . - I ——

Our Board of Directors unanimously recommends that the stockholders vote FOR the amendment to the 2010 Stock Option I

7 .
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Proposal Thitee ~— Ratification of Ernst & Young LLP as Our Independent Auditors for Fiscal Year 2010 '

The Audit Committee has selected Ernst & Young LLP, independent registered public accounting firm, as our independent anditors for
fiscal year 2010, subject to ratification by the stockholders. The affirmative vote of holders of a majority of the voting power of the shares
actually voted at the annual meeting is required to ratify Emst & Young LLP as our independent auditors for fiscal year 2010.

Ernst & Young LLP served as our independent anditors for fiscal years 2009 and 2008, A representative of Ernst & Young LLP is expec

to be present at the annual meeting. That representative will have an opportunity to makc a statement, if desrred and w1il be available to
respond to appropriate questions.

Ernst & Young's fees for all professional services durirrg each of the last two fiscal years were as follows :

— L1 -~ . 2008
Audit Fees P SUO$E120,000 . 8 1,005,0
Audit Related Fees - . 18,000 S 630
Tax Fees S s 229,000 . 19,0
Total , . | $ 1,176,000 8§ 1,177,0

Audit Fees . Fees for andit services include fees associated with the annual audit, the review of our interim financial statements, and the
auditor’s opinions related to internal contrel over financial reporting required by Section 404 of the Sarbanes—Oxley Act,

Audrt—Related Fees . Fees for audrt-related services generally include fees for accounting consultations and Securities and Exchange
Commission (“SEC”) filings.

Tax Fees . Fees for tax services include fees for tax consulting and tax compliance.
All Other Fees . We did not engage Ernst & Young LLY for any other services in 2009 or 2008.

The Audit Commities approved all of the independent anditor engagements and fees presented above: Our Audit Committee Chamar
requires that the Audit Commitice pre-approve ali audit and non-audit services provided to us by our independent auditors. All such service
performed in 2009 were pre-approved by the Audit Committee. For more information on these policies and procedures, see “Board of Dire«
and Corporate Governance Prmcrples — Pre-Approval Pollcros and Procedures for Audit and Non-Audit Services.”

Our Board ‘of Dlrectors una nrmously recommends that the stockholders vote FOR the ratrficatron of Ernst & Young LLP as ¢
mdependent audltors for fiscal year 2010 :

A
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‘ ’ . TYLER MANAGEMENT
Directors, Nominees for Director, and Executive Officers - T,

Below is a brief description of our’ directors, nominees for director, and executive officers. Each director holds office until our next annu
.meeting or until his successor is elected and qualified. Executive officers are elected annually by the Board of Directors and hold office unt:
the next annual board meeting or until their successors are elected and qualified.

Sin "

16

Sery
Name / Age ' Presen "

- John M. Yeaiman, 69 - . .. Chai 20

John S. Marr, Jr., 50 President and Chief Executive Officer 20

) o Director - ) 20

Donald R. Brathir, 69 : T 20

Luther King, Ir., 70 Director 20

G. Stuart Reeves 70 - 20

Michiael D, Richards, 59 20

Dustin R. " Womble, 58 . =20
Brian K. Miller, 51 Executive Vice President ' .20

: . Chief Financial Officer ‘ 20

H. Lynti Mooré; Jf., 42 20

- 19

: Busmess Expenence of Directors, Nominees for Director, and Executwe Officers

. John M Yeaman has served as Chairman of the Board since July 2004, From April 2002 until July 2004, Mr Yeaman served as Presid
and Chief- Executwe Officer; from"March 2000 until April 2002, he served as President and Co-Chief Executive Officer; and from
December 1998 until March 2000, he was President and Chief Executive Officer. Mr tYeaman was elected to our. Board of Dirgctors in .
February 1999. Mr. Yeaman alsc serves as Chairman of the Executive Committee. From 1980 until 1998, Mr. Yeaman was associated with -~

Electronic Data Systems Corporatlon (“EDS™). Mr. Yeaman began his career with Eastman Kodak Company. Mr. Yeaman also serves on t
Board of Dlrectors of Park Cities Bank in Dallas, Texas. :

John S. Marr Jr. has served as President and Chief Executive Officer since July 2004. From July 2003 until July 2004, Mr. Marr serve
Chief Operating Officer, Mr. Marr has served on our Board of Directors since May 2002 and is cutrently a member of the Executive
Committee. Mr. Marr also served as President of MUNIS, Inc, (“MUNIS”) from 1994 until July 2004. Mr. Marr began his career in 1983 v
MUNIS, a provider of a wide range of software products and related services for county and city governments, schools, and not-for-profit -
organxzatlons with a focus on integrated financial systems. We acquired MUNIS in 1999. Mr. Marr also serves on the Board of Directors ¢
Mercy Hospital in Portland, Maine.

Donald R. Bf‘atram has served as a director since 2004 Mr. Brattain also serves as Chairman of the Audlt Committee and is a member
the Nominating and Governance Committee. Since 1985, Mr. Brattain has served as President of Brattain & Associates, LLC, a private
investment company founded by Mr. Braitain in 1985 and located in Minneapolis, Minnesota. From 1981 until 1988, Mr. Brattain purchas:
and operated Barefoot Grass Lawn Service Company, a company that grew from $3.2 million in sales to over $100 million in sales and wa:
sold to ServiceMaster, Ltd. in 1998,

J. Luther King, Jr. has served as a director since 2004 Mr. King also serves on the Audit Committee and the Compensation Comrmttet
Mr. King is the Chief Executive Officer and President of Luther King Capital Management (“LKCM™), a registered investment advisory fI.
that he founded in 1979. Mr. King also serves as a director and a member of the Audit Committee of Encore Energy Pariners GP, LLC. In
addltmn Mr. King serves as
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a director on Various private and non-profii entities and foundations, including Chairman of the Board of Trustees of Texas Christian «
University, Advisory Committee of the Employees Retirement System of Texas, Trustee of LKCM Funds and director of Hunt Forest Proch

Inc. Mr. King has a Bachelor of Science degree and a Masters of Business Administration from Texas Christian University, and he is also a
Chartered Financial Analyst.

G. Stuart Reeves has served on our Board of Directors since June 2001, Mr, Reeves also serves as Chairman of the Nominating and
Governarice Committee and is a member of the Audit Commitéee and the Compensation Committee. From 1967 to 1999, Mr. Reeves worke
" for EDS, a professional services company that offers its clients a portfolio of related systems worldwide within the broad categories of syste

and technology services, business process menagement, management consulting, and electronic business. During his 32 years of service wii
EDS, Mr. Reeves held a variety of positions, including Executive Vice President, North and South America, from 1996 to 1999; Senior Vic
President, Europe, Middle East, and Aftica, from 1990 to 1996; Senior Vice President, Government Services Group, from 1988 to 1950;
Corporate Vice President, Human Resources, from 1984 to 1988; Corporate Vice President, Financial Services Division, from 1979 1o 193¢
Project Sales Team Manager, froin 1974 to 1979; and Systems Engineer and Sales Executive, from 1967 to 1974. Mr. Reeves also served o
the EDS Board of Directors from 1988 until 1996. Mr. Reeves retired from EDS in 1999. Mr. Reeves serves on the Board of Directors of P:

Cities Bank in Dallas, Texas. Mr. Reeves has Bachelor of Science and Master of Science degrees in Mathematics from Oklahoma State
University.

Michael D. Righards has served on our Board of Directers since May 2002. Mr. Richards also Serves as Chairman' of the Compensation
Committes and is a member of the Nominating and Governance Committee. Mr. Richards is Executive Vice President of Republic Title of
Texas, Inc. From September 2000 until September 2005, Mr, Richards served as Chairman and Chief Executive Officer of Suburban Title,
LLC d/b/aReunion Title, an independent title insurance agency founded by Mr. Richards in September 2000 and whith he sold to Republic
Title in September 2005. From 1989 until September 2000, Mr. Richards served as President and Chief Executive Officer of American Tith
Company, Dallas, Texas, an affiliate of American Title Group, Inc., one of the largest title insurance underwriters in Texas during that time

.From 1982 until 1989, Mr, Richards held various managerient posmons with Hexter Fair Title Company, Dallas, Texas, including Presider
from 1988 until 1989. From 1974 until 1982, Mr. Richards worked for Stewart Tltle Guaranty Company, Dallas, Texas, during which time
held several key management positions including serving on its Board of Directors. M+ Richards holds several positions with various
associations, some of which include: Greater Dzllas Chamber of Commerce, member of the Economic Development Advisory Council;

Leukemia Society of America, Advisory Board Member; Greater Dallas Assomatmn of Realtors, Board Member; Home Builders Assoeratr
Board Member; and member of the executive committee of the Texas Stampede '

Dustin R._Womble has been Executive Vice Pres:dent in charge of corporate—wrde product strategy, Chief Executlve Cfficer. of-both ot
'Courts and Justice division and our Local Government division since July 2006 and i éarrently a member of the Executive Committee. Fre
July 2003 fo June 2006 Mr Womble was Executive Vice President in charge of eorporate-wrde product strategy and President of our Loca

Government division. Mr. Womble prevrously served as President of our Local Government (formerly INCODE) dw:s:on from 1998 wher
acquired the Lecal Govemment division, to July 2003, : \

Brian K Mzi[ei Has been Exccutive Vice Pre51dent — Chref Firancial Ofﬁcer and Treasurer since February 2008 From May 2005 unti -
February 2008; Mr. Miller served as Senior Vice President -— Chief Financial Ofﬁcer and Treasurer. He previously served as Vice Presider -
Finance and Treasurer from May 1999 to April 2005 and was Vice President - Chiéf Accounting Officer and Treasurer from Deceinbér 1¢
to April 1999, From June 1986 through December 1997, Mr. Miller held various senior finanicial management positions at Metro Airlines, ]
(“Metro™), a publicly-held regional airline holding company operating as American Eagle. Mr, Miller was Chief Financial Officer of Metro
* from May 1991 to December 1997 and also held the office of President of Metro from January 1993 to December 1997, Ml Mrller isa
certified pubhc accountant,

H. Lynn Moore, Jr. has been General Counsel since September 1998 and has been Secretaly since October 2000 and Executwe Vice
President since February 2008. He previously served as Vice President from October 2000 until February 2008, From August 1992 to
August 1998, Mr. Moore was associated with the law firm of Hughes & Luce, L.L.P. in Dallas, Texas where he represented numerous

publicly-held and privately-owned entities in various corporate and securities, finance, lltlgatlon, and other legal related matters Mr. Moor: -
member of the State Bar of Texas.

.
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Board Dlver.slty and Nominee Quallﬁcatlons

Our Corporate Governance Guidelines include the cntena our Board of Dlrectors believes are important in the selection of director
nominees, which includes the following qualifications:

. sound personal and professional integrity;
. an inquiring and independent mind,;
. practical wisdom and mature judgment;

. broad training and experience at the pohcy-makmg level of business, finance and accounting, government, education, or
. technology;

. expertise that is useful to Tyler and complementary to the background and experience of other board members, so that an
optimal balance of board members can be achieved and maintained;

. willingness to devote the required time to carrying out the duties and reéponsibilities of board membérship;
. commitment to serve on the board for several years to develop knowledge about our business;
«  willingness to represent the best interests of all stockholders and objectively appraise management performance; and

«  involvement only in activities or interests that do not conflict with the director’s responsibilities to Tyler or our stockholders.

In identifying nominees for director, the Board focuses on ensiring that it reflects a diversity of experiences and backgrounds that will
complement our business and enhance the function of the Board. The Board prefers a mix of background and experience among its-member
The Board has not adopted a formal policy with respect to its consideration of dwersny and does not follow any ratio or formula to determir
the.appropriate mix; rather, it uses its judgment to identify nominees whose backgrounds, atiributes and experiences, taken as a whole, will
contribute to the high standards of board service. Our Board of Directors is composed of seven individuals, consisting of four mdepcndent
cllrectors and three employee directors. We believe the mix of outside experience from our independent directors coupled with the speclﬁc
' mdustry experience of our employee directors prowdes an appropriate diversity of experience to effectively manage our business. In ‘additio
each independent director has extensive chief executive officer experience with businesses of varying size in various industries: Some

: mdependent directors have direct public company exyierience, while others have smaller, private company expenence Each director has
valuable experlence in building and sustaining a successful business enterprise. T "

The Nommatmg and Governance Committee helieves that the above-mentioned attrfbutes along with the ]eadershi{a skills and other
experiences of its board members described below, provide us with the perspectives and judgment necessary to guide our strategies and
momtor thelr execution:

-

Donald R. Brattain: - Private investment management experience as President of Brattain & Associates, LLC'
: - Executive and entrepreneurial experience in growth of a small business enterprise from $3.2 million in sal
e to over $100 million in sa]es - . ]
e lr R
1. Luther I{ing, Jr.: — - Executive equity management experlcncc a8 founder of Luther King Cap1tal Manafrement a regzstered

investiment advisory firm

~ Qutside board experience as a director of Encore Energy Partners GP, LLC and other mstltutions
-— Experience as a university trustee .

G. Stuart Reeves - — Extensive public company leadership experience with 32 years of service at EDS in vanous senior level
capacities

— Qutside board experience as a former director of EDS and current dxrector of Park Cities Bank
Michael D. Richards — Executive and entrepreneurial experience as founder of Suburban Title LLC

— Outside board and advisory council service with various entities, mcludmg the Greater Dallas Chamber of
Commerce

11
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John'S. Marr, Jr. - — ChiefExecutive Officer of Tyler since 2004

— Over 27 years of specific industry experience, including ch1ef executive experience, w1th MUNIS, Inc.,
which Tyler acquired in 1999

~ Qutside board experience as a director of Mercy Hospital in Portland Maine

\\
Dustin R. Wornble - Semor—leve] executive experience at Tyler since 2003

— Over 29 years of specific mdustry experience as founder of INCODE, Inc., which  Tyler acquired in 1998

John M. Yeaman — President of Tyler from 1998 through 2004

— Over 18 years of public company executive experience at EDS

BOARD OF DIRECTORS AND CORPORATE GOVERNANCE PRINCIPLES

General Information

Our Board of Directors is responsible for supervision of the overall affairs of Tyler. To assist it in carrying out its duties, the Board has
delegated certain authority to several committees. See “Beard of Directors and Corporate Governance Principles — Committees and Meetil
of the Board of Directors.” Following the Annual Meeting in 2010, the Board will consist of seven directors, including four mdependent

directors.

Corporate Governance Guidelines

Our Board of Directors has adopted a number of corporate governance guidelines, including the following:

' Indepencience Standards, which determine the independence of our non-employee directors. These standards are consistent with th

.independence standards set forth in Rule 303A.02(b) of the New York Stock Exchange Listed Company Manual. The Independen:
Standards are mcluded as an exhibit to our Audit Committee Charter.

Corpmate Governance Gmdehnes whzch include, among other things:

. annual subm1331on of independent audltors to stockholders for approval

- _fgr_ms%mnlof a Nominating and Governance Committee to be compr1sed solely of indepondent directors;
. ;:{f_oillibi'gi'on of s;nock option re-pricing;

o fonoal'ii;tion of the ability- of indeoendent directors to retain outsid‘; advisors;

. performanco of pericdic formal Board evaluation; and

. llmltatmn on the number of additicnal pubhc company boards on which a d]rector may serve to a maximum of four.

- A copy of our Corporate Governance Guidelines may be found on our Websrte www.tylertech com.

An Audit Comrmittee Charter, which requires, among other things, that the committee be comprised solely of independent director
(as set forth in the Independence Standards), at least one of whom will qualify as an “audit committee financial expert” as set fortk
Item 401(h) of the SEC’s Regulatlon S K. A copy of our Audit Committee Charter may be found on our Website,

WWW, tylertcch com. .

A Compenéatioh Committee Charter, which requires, among other things, that the committee be comprised solely of independent
directors and sets forth the guidelines for determining executive compensation. A copy of our Compensatmn Committee Charter n
be found on our Website, www.tylertech.com, ,

12
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PR A f%minating and Governance Committee Charter, which requires, among other things, that the committee be comprised of at lea
+ . three independent directors who are responsible for recommending candidates for election to the Board of Directors. A copy of ow:
Nominating and Gevernance Committee Charter may be found on our Website, www.tylertech.com.

1

Code of Business Conduct and Ethics

Our Board of Directors has adopted a Code of Business Conduct and Ethics, which applies to all of our directors, executive officers

(including, without limitation, the chief executive officer, chief financial officer, principal accounting officer, and controller), and employee
The purpose of the Code of Business Conduct and Ethics is to promote:

honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal and professic

relationships;
. fuIl,_ fair, accurate, timely, and understandable disclosmfe in our public communications and reperts filed with the SEC;
. compliance with applicable governmentat laws; rules, and reguiations;
" prompt internal reporting of violations of the pohcy to the appropriate persons designated therein, including anonymous

“whlstleblowef’ provisions; and

. accountability for adherence to the policy.

.

A copy of our Code of Business Conduct ard Ethics may be found on our Website, www.tylertech.com , or will be furnished, without

charge, upon written request at our principal executive offices. Any future amendments or waivers related to our Code of Business Conduct
Ethics will be promptly posted on cur Website.

Board Independence

-

Qur Board of Directors has determined, after considering all of the relevant facts and circumstances, that each of the non-employee direc
* standing for re-election as director (Messrs. Brattain, King, Reeves, and Richards) has no material relationship with us (either directly or as
pariner, shareholder, or officer of an organization that has a relationship with us) and is “independent” within the meaning of our Independe
Standards described above and the New York Stock Exchange director independence standards; as currently in effect and as may be change
from time to time. As a result, if cach of the nominees for director is slected at the annual meeting, our Board of Directors will be comprise:
a majority of “independent” directors as required by the New York Stock Exchange. Furthermore, our Board of Directers has determined th
each of the members of the Audit Committee, Compensation Commiitee, and Nominating and Governance Comimittee has no material
relationship with us (either directly or as a partner, shareholder, or officer of an organization that has a relationship with us) and is
“independent” within the meaning of our Independence Standards.

Committees and Meetings of the Board of Directors

Our Board of Directors has the following four standing committees: Audit Comnittee; Compensation Cominittee; Nominating and
" (overnance Commitiee; and Executive Committee. Each committee {other than the Executive Committee} has a written charter, which ean
found at our Website, www.tylertech.com . Each board member participated in at least 75% of all board and committee meetings held durin
the portion of 2009.that he served as a director and/or commitiee member.

During 2009 our Board of Directors held four meetings. In addition, our Board of Directors has established a policy under which our
non-management members will meet at regularly scheduled (and in any event at least tw1ce per fiscal year) execntive sessions w1thout
management present and with Mr. Reeves pre51dmg over such meetings.

13
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The table below provides current membership and 2009 meeting information for each of the committees: “ .
. - MNominating
and

Name Compensation ‘ Governance Executive
Mr. Brattain i e e
Mr. King, Jr.
Mr. Reeves .. ..o =71 . T X% - vt o Cha
Mr. Richards . o - Chairman X
Mr. Marr, Jr. - 0 SR ST LA X
Mr. Womble X
Mr. Yeaman ' SLed w77 Chaivman

Total Meetings in 2009 . five two _ one Periodicall:

Below is a description of each committee. Each commlttee has authority to engage legal counsel or other adv1sors or consultants as it det
appropriate to carry out its responsibilities.

Audit Committee . The Audit Committee assists the Board of Directors in its overmght of the quality and integrity of our accounting,
auditing, and reporting practices. The Audit Committee’s role includes:

. considering the independence of our independent auditors before we engage them;

.

. reviewing with the independent auditors the fee, scope, and timing of the audit;

. reviewing the completed audit with the independent auditors regarding anjr significant accounting adjustments,
recommendations for improving internal cortrols, appropriateness of accounting policies, appropriateness of accounting and-

disclosure decisions with respect to significant unusual transactions or material obhgatlons and significant findings durmg t
- audlt

. performing of periodic forma! committee evaluations;

. réviewing our financial statements and ralated regulatory filings with managem_ent and the indeﬁendent auditors; and
i

. meetmg periodically with management and/or internal audit to dlSCllSS internal accountmg and ﬁnanmai eontrols.

The Audlt Cpmm1ttee is rssponsﬂs[e for the appointment, compensatlon retention, and oversnght of the 1ndependant auditor engaged to
prepare or issue audit reports on our financial statements and internal control over financial reporting. The Committee relies on the expertise
and knowledge of management and the independent auditor in carrying out its oversight responsibilities. The Board of Directors has
determined that cach Audit Commitiee member is a non-management director who satisfies our Independence Standards and has sufficient
knowledge in financial and auditing matters to serve on the Audit Committee. In addition, the Board of Directors has determined that Mr.
Brattain and Mr. King are “audit committee financial experts” as defined by SEC rules.

Compensation Committee . The Compensation Committee has responsibility for defining and articulating our overall compensation
philosophy and admiristering and approving all elements of compensation for elected corporate officers, including base salary, annual cash
incentive compensation, and long-term equity incentive compensation. The Compensation Committee reports to stoclkholders as required by
SEC. See “Compensation Discussion and Analysis — Compensation Committee Report.” Members of the Compensation Committee are
non-management directors who, in the opinion of the Board of Directors, satisfy our Independence Standards, For more information about ¢
work of the Compensation Committee, see “Compensation Discussion and Analysis.”

Nominating and Goyernance Committee . The Nominating and Governance Comimittee’s duties include;

. identifying and recommending candidates for eléction to our Board of Directors;
= - identifying and fecc.mmending candidates to fil! vacancies ocourring between‘annual stockholder meet_ings;
. reviewing the composition of board committees; -
o periodically reviewing the appropriate‘skills and characteristics required of board r;lemb.ers in the context of the current make-up o

our Board of Directors; and

. monitoring adherence to our “Corporate Governance Guidelines.”
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t Executwé Committee . The Executive Committee has the authority to act for the entire Board of Directors, but may not commit t& an *
expenditure in excess of $5,000,000 without full board approval.

Board Leadership Structure

The roles of Chairman of the Board and Chief Executive Officer are separate with Mr. Yeaman serving as Chau‘man of the Board and
Mr. Marr serving as President and Chief Executive Officer. We believe it is beneficial to separate the roles of Chief Executive Officer and
Chairman of the Board to facilitate their differing roles in the leadership of Tyler. The role of the Chairman is to set the agenda for, and pre:
over, board meetings, as well as providing advice and assistance to the Chief Executive Officer. In contrast, the Chief Executive Officer is
responsible for handling the day-tc-dey management direction of Tyler, serving as a leader to the management team, and formulating overa
corporate strategy. Mr. Yeaman, as our Chairman and former Chief Executive Officer, brings over 10 years of experience within our indust
as well as extensive expertise from outside Tyler, while Mr, Mar, as a director and our Chief Executive Officer, brings over 27 years of
company-specific experience and expertise. We believe that this structure allows for a balanced corporate vision and an ability to effectivels
exccute our strategy. The Board of Directors has concluded at this time that it is not necessary to establish a lead director.

The Board’s Role in Risk Oversight

Senior management is responsible for assessing and managing our various exposures to risk on a day-to-day basis, including the creation
appropriate risk management policies and programs. The Board of Directors is responsible for overseeing management in the execution of i
responsibilities and for assessing our averall approach to risk management. The Board of Directors exercises these responsibilities periodicz
as part of its meetings and also through its three commitiees, each of which examines various components of enterprise risk as part of their
respensibilities. The Compensation Commiitee is responSIble for overseeing the management of risks relating to our executive compensatio
plans and arrangements. The Audit Committee oversees management of financial risks, as well as our policies with respect to risk assessme:

and risk management. The Nominating and Governance Committée manages risks associated with board independence and potential conflic °

of interest. In addition, an overall review of risk is inherent in the Board’s consideration of our long-term strategies and in the transactions a
other matters presented to the Board, including capital expenditures, acquisitions and divestitures, and financial matters, The Board of
Director’s role in risk oversight is censistent with our leadership structure, with the Chief Executive Officer and other members of senior

management having responsibility for assessing and manavmg our rlsk exposure and the Board and its comumittees providing oversight in
connection with these efforts . :

Audit Committee Financial Expert Rt

Our Board of Directors determined that each of Donald R Blattaul aud J Luther ng, Jr current chairman and member of the Audit

Committee, respectively, possesses the attributes necessary to quahfy as an “andit conunittee ﬁnancml expc ? as. set forth in Item 40i(h) of

SEC’s Regulation 5-K. - . e .-’

Pre-Approval Policies and Procedures for Audit and Non-Audit Services )
The Audit Committee Charter requires that the Audit Committee pre-approve all of the audit and non-andit services performed by our

independent auditors. The purpose of these pre-approval procedures is to ensure that the provision of services by our independent auditors d
not impair their independence. Each year, the Audit Committee receives fee estimates from our independent auditors for each category of

services to be performed by the independent auditors during the upcoming fiscal reporting year. These categories of services include Audit -

Services, Audit-Related Services, Tax Services, and All Other Sérvicés. Upon review of the types of services to be performed and the estim:
fees related thereto, the Audit Conimitiee will determine which services and fees should be pre-approved, which pre-approval will be in effe
for a period of twelve months. The Audit Committee may periodically review the list of pre-approved services based on subsequent

determinations. Unless a type of service to be provided by the independent auditor has received general pre-approval, it will require specific
pre-approval by the Audit Committee (or. delegated member of the Audit Cemmittec) prior to the performance of such service. Any propose

services exceeding the pre-approved cost levels will also require specific pre-dpproval by the Audit Committee (or delegated member of the
Audit Commiites).
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Director Noiinating Process

The Nominating and Governance Committee is responsible for reviewing.and interviewing qualified candidates to serve on our Board of
Directors and to select both “independent” as well as management nominees for director to be elected by our stockholders at each annual
meeting. The Nominating and Governance Comumittee is comprised solely of independent directors and operates under a Charter for the
Nominating and Governance Committee. Our Corporate Governance Guidelines include the criteria our Board of Directors believes are
important in the selection of director nominees. For more information about director nominee eriteria and qualifications, see “Tyler
Management — Board Diversity and Nominee Qualifications.”

The Nominating and Governance Comrmittee may, in the exercise of its discretion, actively solicit nominee candidates; however, nomine
recommendations submitted by other dwectors or stockholders will also be considered as described below.

The Nommatmg and Governance Commlttee will consider qualified nominees recommended by stockholders who may submit
recommendations to the committee in care of our Corporate Secretary at onr corporate headquarters, 5949 Sherry Lane, Suite 1400, Dallas,
Texas 75225. To be considered by the Nominating and Governance Committee, stockholder nominations must be submitted in accordance v
our bylaws and must be accompanied by a description of the qualifications of the proposed candidate and a written statement frem the prop

candidate that he or she is willing to be nominated and desires to serve, if elected. Nominees for director who are recommended by our
stockholders will be evaluated in the same manner as any other nominee for dlrector

Nominations by stockholders may also be made at an annual meeting of stockholders in the manner provided in our bylaws. Cur bylaws
require that a stockholder entitled to vote for the election of directors may make nominations of persons for election to our board at a meetir
of stockholders by complying with required notice procedures. Nominations must be received at our corporate headguarters not less than
75 days or more than 85 days before any annual meeting of stockholders. If, however, notice or prior public disclosure of an annual meeting
given or made less than 75 days before the date of the annual meeting, the notice must be received no later than the 10 th day following the ¢

of mailing of the notice of annual meeting or the date of public disclosure of the date of the annual meeting, whichever is earlier. The notice
must specify the following: : .

. as to each person the stockholder proposes to nominate for election or re-election as a director:

J the name, age, business address, and residence address of the person;
. the principal occupation or employment of the person;
. the class and number of shares of our capital stock that are beneficially owned by the persen; and

. any other information relating to the person that is required to be disclosed in solicitations for proxies for election of directc
under Regulation 14A of the Exchange Act; and
. as to the stockholder giving notice:
. the name and record address of the stockhelder and any other stockholder known to be supporting the nominee; and
. the class and number of shares of our capital stock that are beneficially owned by the stockholder making the nomination ar

by any other supporting stockholders.

We may require that the proposed nominee furnish us with other information as we may reasonably request to assist us in determining th
cligibility of the proposed nominee to serve as a director. At any meeting of stockholders, the presiding officer may disregard the purported
nomination of any person not made in compliance with these procedures.
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_ Communications with Our Board of Directors

) .
Any-stockholder or interested party who wishes to communicate with our Board of Directors or any specific directors, including
non-management directors may write to:

Board of Directors
Tyler Technologies, Inc,
5949 Sherry Lane, Suite 1400
Dallas, Texas 75225

Depending on the subject matter, managetnent will;

forward the communication to the director or directors to whom it is addressed (for example, if the communication received deals
with our “whistleblower policy” found on our Website, www.tylertech.com , including questions, concerns, or complaints regardir

accounting, internal accounting controls, and auditing matters, it will be forwarded by management to the Chairman of the Audit
Committee for review); ‘

attempt to handle the inquiry directly (for example, if the communication is a request for information about us or our operations o1
isa stock-related matter that does not appear to require direct attention by our Board of Directors); or

not forward the communication if it is primarily commercial in nature or if it relates to an improper or irrelevant topic.

At each meeting of our Board of Directors, our Chalrman will present a summary of all communications received since the last meeting
the Board of Directors that were not forwarded and will make those communications available to any director on request.

Director Aftendance at Annual Meetings

Directots are not required to attend cur ammual meetings of stockholders, However, our Board of Directors typically holds a meeting
immediately following the annual meeting of stockholders. Therefore, in most cases, all of our directors will be present at the annual meetir.
All of our directors were present at the 2009 annual meeting of stockholders. ‘
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. ‘. SECURITIES OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information concerning the beneficial ownership of our common stock as of March 19, 2010 by
(i) cach beneficial owner of more than 5% of our common stock, (ii) each director and nominee, ({if) each “Named Executive Officer” (as
defined in the SEC’s Regulatign S-K), and (iv) all of our executive officers and directors as a group.

Security Ownership of Directors and Management ‘

Opticns
Exercisable
Within 60 Perces
Name and Address of Beneficial Cwner
£} ' Days (3 Total of Class
MSD Capital, L.P." - IR
645 Fifth AVenue, 2 Ist
Floor - " RS .
New York, NY. 10022 1,049,993 (6) “ 4,049.927 i,
Brown Brothers Harriman and
Comparty —_— — 3,535,013 (1) 3,535,013 _ 10.
140 Broadway
New York City, NY 10005
_Brown CapltalM"" g
..Inc. L e - 2384562 0 - 6
1201 N. Caly rt Streef - e ‘
Baltimore, MDD 21202~
BlackRock, Ine. 2,266,565 (9) . — — 2,266,565 6,
44 East 52nd Street '
New York, NY 10022
Directors and Nominee
Donald R. Brattain .. 28500 40,000 L _ _ 68,500
I. Luther King, Jr. BRI 0007 10,00( CATLBT300°C10) 0 - 259,300.
G. Stuart Reeves 175,000
Michael D, Richards e 000, e T 908000
John M. Yeaman 270 800 443 000 : 7,300 (1) 721,100 2.
Named Executive Officers
John S, Mar, Ir. ‘ o 172,09 1,758,360 . 4,
Dustin R, Womble "= " - 186,092 614,720 1.
Brian K. Miller 177,355
H. Lynn Moote, Jr. 223,000 0
All directors, nominees and
executive officers as a group ' _ ' )
(9 persons) 1,492,349 2,200,816 . 394,177 4,087,342 11,
* Less than one percent of our outstanding comimon stock
4} © Unless otherwise noted, the address of each beneficial owner is our corpor ate headquarters: 5949 Sherry
o Lane, Suite 1400, Dalles, Texas 75225,
2) “Direct” represents shares as to which each named individual has sole voting or dispositive power.
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(4)

(5)
6)

™
®

(9
(10}

4y
(12}

azm

r

“Options Exercisable within 60 Days” reflects the number of shares that could be purchased by-exerc
of options at March 19, 2010 or within 60 days thereafter.

“Other” represents the number of shares of common stock as to which the named entity or individual
share voting and dispositive power with another entity or individual(s). ‘

Based on 35,049,570 shares of our common stock issued and oqtstariding at March 19, 2010. Each
stockho!der’s percentage is calculated by dividing (a) the number of shares beneficially owned by (b)

- sum of (1) 35,049,570 plug (ii) the nmumber of shares such owner has the right to acquire within 60 day

Based on information réported by MSD Capital; L.P. on a Schedule 13G that was filed with the SEC
or about February 3, 2006, MSD Capital, L.P. is deemed to have beneficial ownership of these shares
which includes shared voting and investment power for all 4,049,923 shares,

Based on information reported by Brown Brothers Harriman and Company on a Schedule 13G that w

filed with the SEC on or about February 12, 2010. Brown Brothers Harriman and Company is deeme.

have beneficial ownership of these shares, which includes shared voting and investment power for all
3,535,013 shares.

Based on information reported by Brown Capital Management, Inc. on a Schedule 13G that was filed
with tHé SEC on or about January 27, 2010. Brown Capital Management, Inc. is deemed to have
beneficial ownership of these shares, which includes sole voting power of 1,188,418 shares and sole
investment power for all 2,384,562 shares.

Based on information reported by BlackRock, Inc. on a Schedule 13G that was filed on or about
January 29, 2010. BlackRock, Inc. is deemed to have beneficial ownership of these shares, which

includes sole voting and sole investment power for all 2,266,565 shares.

Includes the beneficial ownership of 180,000 shares of comunon stock held in an entity controlled by
Mr. King in which he is deemed to have voting and investment power, and 7,300 shares of common
stock owned by a foundation in which Mr. King is deemed to have shared voting power,

Common stock owned by a foundation in which Mr. Yeaman is deemed to have shared voting power

Common stock held by a partnership in which Mr. Marr is the general partuer and has sole voting an«
investment power,

Common stock owned by a foundation in which Mr. Miller is deemed to have shared voting pbwer.

. Section 16(2) Beneficial Ownership Reportmg Compliance

Sectmn 16(a) of the Securities Exchange Act requires that our directors, executive ofﬁcers and 10% or more stockholders file with the €
and New York Stock Exchange initial reports of ownership and reports of changes in ownership of our common stock. These persons are
required to furnish us with copies of all Section 16(z) reports they file with the SEC. To our knowledge, based solely upon (i) our review of
copies of the forms we received during 2009 and (ii) written representations from our directors and executive officers we believe that all of
“directors, officers, and 10% or more stockholders complied with all Section 16(a) filing requirements during 2009, except for one transactic
subsequently reported on an amended Form 4, Mr. Yeaman inadvertently did not file a Form 4 in a timely manner with respect to a stock
option grant of 5,000 shares of our common stock.
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SN '  COMPENSATION DISCUSSION AND ANALYSIS

In this Compensation Discussion and Analysis, we describe our compensation objectives, policies, and practices generally and the specifi
fiscal year 2009 total compensation for our Chief Executive Officer, Chief Financial Officer, and the two other executive officers who were

most highly compensated in fiscal year 2009 (collectively, the “Named Executive Officers®), and we summarize the approved compensation
the Named Executive Officers for fiscal year 2010, . '

Compensation Philosophy and Objectives

Our Compensation Committee is responsible for reviewing and approving the design and administration of the executive compensation
program. Our Compensation Committee believes that an effective compensation program should reward achievement of specific corporate
 goals and align our executives’ interests with those of our stockholders by rewarding performance that meets or exceeds established goals. €
compensation philosophy is designed to attract, motivate, and retain the key executives who drive our success and industry leadership and tc

motivate those executives to deliver stockholder value by achieving the following overall obj ectives: '

. Compensation Should Align the Interests of our Executives with our Stockholder s — compensation should link the interests of

management with those of stockholders by making a substantial portion of executive compensation depend upon our long-ter
. financial and stock performance;

~

. Compensation Should be Competitive — compensation levels should be sufficiently competitive to attract ard retain superior
executives by providing them with the opportunity to eam total compensation packages that are competitive in the industry;

. Compensation Should Be Based on Company Performance — compensation should reward corporate performance through
annual cash incentives; ) ' ‘

’ Compensation Shiuld Reflect Responsibility and Accountability — compensation should be based on the level of skill,
knowledge, effort, and responsibility needed to perform the job successfiilly; and

. Compensation Should Not Incentivize Excessive Risk Taking — the mix of compensation elements should be appropriately

balanced between fixed pay, short-term annual incentive cash compensation, and long-term incentive equity compensation to
minimize incentive for excessive risk taking. -

To achieve these objectives, the Compensation Committee, has designed a compensation program for our Named Executive Officers that
balances the three primary elements of our executive compensation: annual base pay; annual incentive cash compensation; and long-term
incentive equity compensation (stock options). The Compensation Committee believes that this structure encourages our executives to think
and act in both the near-term and long-term interests of our stockholders without promoting excessive risk taking.

Regarding base pay and annua! cash incentive compensation, the same compensation philosophy applied by the Compensation Committe
to our Named Executive Officers is also uilized by management and applied throughout the entire employee base so that all employees’
incentive compensation is tied to similar goals, the difference being the amount of base pay compensation and percentage incentive
compensation award in relation to base pay. Regarding long-term incentive compensation in the form of stock options, management also
applies the same compensation philosophy as applied by the Compensation Committes to our Named Executive Officers to senior divisiona
employees. We believe that the application of this consistent philosophy regarding compensation further strengthens the atignment of
employees’ interests with those of the stockholders.

2009 Executive Summary Overview

2009 was a year of sirong financial performance, particularly in light of the overall challenging economic environment. Total revenues gl
from $265 million to $290 million. Earnings per share grew from $0.38 in 2008 to $0.74 in 2009. In 2008 we settled outstanding litigation
related to stock purchase warrants owned by Bank of America, N. A. and recorded a non-cash legal settlement related to warrants charge of
$9.0 million, which was not tax deductible. This non-cash legal settlement reduced earnings per share by $0.23 in 2008. Free cash flow
(excluding $9.4 million of office facility investments) remained strong at $40 miltion.
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Compensatidn Program Actions

Ourcompensation program for our Named Executive Officers falls into three categories:

Compensation Program Design — actions related to the overall design and governance of our executive compensation program

Company Performance Review Process for Prior Fiscal Year — actions approving actual incentive cash compensation awards f
the just completed fiscal year; and

Setting Compensation for Current Fiscal Year ~ actions that set fiture base pay and incentive compensation targets for the
upcoming fiscal year.

- Compensation Program'Design . Each year, our Chief Executive Ofﬁcer, in conjunction with the Human Resources Departrent, review
the market competitiveness of our executive compensation relative to technology and broad industry peers, which is deseribed in detail belo
-1f the review shows that our executive compensation is not competitive, our Chief Executive Officer will recommend changes to the
Compensation Committee. He may also recommend changes to the executive compensation program based on changes in the business
environment in which we operate. The Compensation Committee periodically reviews the overall objectives of our executive compensation
program and the elements of the program, including the mix of cash and stock-based compensation and the mix of short-term and long-term
compensation, to determine whether they are appropriate, properly coordinated, and achieve their intended purposes,

Peer Group and Swrveys . Prior to February 2010, the Compensation Committee considered comparative market data from a broad st
of companies in the Culpepper Executive Compensation Surveys (the “Culpepper Surveys™). Over 1,500 technology and biomedical compai
use Culpepper Surveys to benchmarl their compensation practices for all levels within their organizations and managernent has historicaily
utilized the Culpepper Surveys in determining the reasonableness of compensation for various levels of employees, including executives.

In order to provide the Compensation Committee with more detailed and specific information about executive compensation levels and
practices, we established a peer group of 20 companies of similar size in the software industry (the “Peer Group™) in February 2010 to assist
determining 20 10 compensation. The Peer Group companies provide perspective and reflect the external market’s valuation of key executiv
compensation, External information is considered with internal factors such as an executive’s position, experience, and responsibilities, The

Peer Group will be reviewed annually and adjusted as required by changes in the market. The companies in the Peer Group used to assist in
setting 2010 compensation wére: '

Ariba, Inc.

k ' Jack Henry & Associates, Inc.
Aspen Technology, inc.

IDA Software Group, Ine,

Blackbaud, Inc. ) Kenexa Corp.

Blackboard, Ine. ‘ : Lawson Seftware, Inc,
Concur Technologies, Inc. ‘ . Manhattan Associates, Inc.
DealerTrack Holdings, Inc. . ' Netscout Systems, Inc.
Deltek, Inc. - ' Quest Seftware, Inc,
Eclipsys Corp. ' : , Radiant Systems, Inc.
Epicor Software Corp. A 81 Corp.

Epiq Systems, Inc. Taleo Corp.

In determining the appropriateness of the Peer Group, the Compensation Committee compared our performance against six key metrics ¢
the Peer Group, including revenues, market capitalization, net income, total assets, one-year stockholder return, and three-year stockholder
retirn. The Compensation Committee determined that based on these metrics the Peer Group was appropriate for comparative purpeses. The
Compensation Committee continues to utilize the Culpepper Surveys in addition to the Peer Group. The Compensatioh Committee uses mar

“survey data like the Peer Group and Culpepper Surveys not as a benchmark per se, but rather as a reasonableness check. This flexibility is

important in designing compensation arrangements to atiract new executives in the highly-competitive, rapidly changing market in which w:
compete. ’
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. . Positioning of Pay . The Compensation Committee determines target total compensation for our Named Executive Officers after
considering the Chief Executive Officer’s recommendations and a variety of data sources, including analysis of the Peer Group (beginning i
2010) and Culpepper Surveys. We do not apply a formula that ties cur total compensation levels to specific market percentiles,

Mix of Pay Elements . As described above, our philosophy isto provide a significant portion of total compensation linked to

performance that we believe will create long-term stockholder value. To achieve these objectives, the executive compensation program relie
on the following three elements of total compensation:

Form of
Element Compensation Purpose Meteic
Base salary Cash Provide competitive, fixed Salaries are set each year based on
compensation to attract and retain executive’s position, responsibilitie
exceptional executive talent experience, and retention risk. Base
salary is a fixed component and is r
dependent on achieving goals
Incentive cash Cash _ Create a strong financial incentive for ~ Achieving earnings per share goals
compensation under achieving or exceeding annual which are recommended by the CE:
the annual bonus financial goals - and approved by the Compensation
plan Commitiee
Equity-based Stock options Create a strong financial incentive for ~ Discretionary, but set each year bas
compensation ‘ ' ' creating stockholder value, encourage on the executive’s position,
’ ’ ‘ ’ a significant equity stake in Tyler, and  experience, respensibilities, and
provide a direct incentive for future retention risk

performance

Our executive compensation program is designed to provide an incentive and reward for the achievement of both short-term and ong-ter
ohjectives. We believe that sustained achievement of measurable financial objectives leads to increased stockholder value, To achieve these
objectives we use a mix of short-term compensation (base salaries and annual cash bonuses) and long-term incentives (stock options) to
provide a total compensation structure that is designed to reward sustained strong performance while providing cash compensation that rems
competitive for our industry. In setting the mix between the different elements of compensation, we do not target specific allocations, but
generally weigh the incentive compensation clements (cash and equity) more heavily. For more information, see “Compensation Discussion
and Analysis ~ 2009 Named Executive Officer Compensation — Compensation Mix.” '

Base salary and annual incentives are intended to reward the achicvement of short-term objectives. Our incentive compensation plan is -
based on annual earnings per share performance metrics, with graduated benefits for overachievement and consequences for underachievem
of objectives. We believe that growth in earnings per share most aligns management and stockholder interests and is a more meaningfu!
short-term measure than growth in stock price because of the effect of outside factors (e.g., general economic conditions) on the price of our
stock. While our annual incentive compensation plan is based on the earnings per share performance in a given year, the initial establishmen
the criteria for full achievement of the target bonus from year to year is based on a longet term view of appropriate growth. In other words,

performance that meets our internal plan in a given year will not necessarily correspond with our executives eaming 100% of the target hom
if the internal plan does not meet the goal of overall year-over-year growth. oo

Equity incentives, comprised of stock options, are intended to reward sustained achievement of long-term objectives through time-based
vesting periods. Stock options to our executive officers have a ten-year life and have historically vested over a period of five years, thereby
providing a long-term incentive, Our allocations reflect our philosophy that a significant portion of our executive officers’ compensation she
be performance-based and therefore at risk depending on Tyler’s performance. Through the use of stock options, a significant portion of
potential compensation is tied directly to stock price appreciation, further aligning the interest of our executive officers with those of our
stockholders. We have considered other forms of equity compensation, such as restricted "
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stock, but believe that stock options are the best form of equity based compensation as stock options only reward oxccutives if the value of t
stock: increases. Restricted stock can provide additional compensation even if the stock value is stagnant.

All stock option awards are granted in two semi-annual tranches (on or about June 15 and December 15). Stock eption awérds are made .
the market price at the time of the award and ar'e subject to time-based vesting as determined by the Compensation Committee. Beginning ir
2010, the Compensation Committee has changed the vesting schedule of options granted to the Named Executive Officers,which further

emphasizes the long-term nature of this compensation component. See *Compensation: Discussion and Analysis — 2010 Named Executive
Officer Compensation.” : . -

Qur philosophy with regard to granting stock options is to:

. Strive to ensure that the overall number and value of stock option awards is reasonable;

« - focus stock option awards on a relatively small number of key employees determined to have a direct impact on our ability to achi
_our long-term goals with the largest stock option grants awarded to our top performers and individuals with the greatest
responsibilitics and the potential to drive long-term share price appreciation; and

. manage the overall net stock dilution (i.c., manage the total number of shares outstanding by balancing the ditutive effect of granti
stock options with repurchases of our common stock which reduce our shares outstanding).

Assessment of Risk . Our compensation program is designied not te incentivize excessive risk taking by allocating an appropriate balance
between the three compensation elements. The base salary component of compensation is a fixed amount and is therefore not subject to or
influenced by risk taking. Our incentive compensation is balanced between short-term earnings per share growth through the payment of an
cash incentives and long-term stock price growth through the grant of stock options. Our annual cash incentive compensation plans are
graduated scale plans rather than based on “all or nothing” performance, which reduces the incentive for short-term excessive risk taking.
Moreover, our stock option grants occur in fixed amounts on a semi-annual basis (en or about June 15 and December 15), which reduces or
eliminates the ability of executive officers to time the grant of options around short-term, market events. Further, beginning in 2010, the
Compensation Committee has changed the vesting schedule of options to be awarded to the Named Executive Officers. Prior to 2010, optio:
grants vested at 20% per year on the first through fifth anniversary of the date of grant. Effective in 2010, option grants will vest at 25% per
year on the third through sixth anniversary of the date of grant, which further emphasizes the long-term nature of this compensation compor

- and reduces the incentive for risk taking. Finally, the Board of Directors adopted the Executive Compensation Recovery Policy effective
January 1, 2010, which provides that the independent directors can direct Tyler to recover all or a portion of any bonus or incentive
compet sation paid to an executive if, in the opinion of the independent directors, an executive engages in fraud or intentional miscondust th
causes a material restatement of our financial statements. See “Compensation Discussion and Analysis — 2010 Named Executive Officer
Compensation.” ' '

Company Performance Review Process for Prior Fiscal Year . Each year, the Compensation Committee approves the size of incentive
compensation for the prior fiscal year based on the achievement of defined incentive compensation plans that were approved by the
Compensation Committee at the beginning of the year. Annual bonuses are reviewed by the Compensation Committee and paid shortly afte:
the fiscal year's financial results are approved by the Andit Committee.

While the payment of annual incentive corpensation is based solely on the achievement of pre-defined and pre-approved earnings per st
metrics, the Compensation Committee, using its judgment, may exercise discretion in granting additional bonus amounts and stock option
awards as it deems appropriate. These adjustients may be based on subjective factors such as the Compensation Committee’s assessment o
external factors, including general economic and market conditions, the executive’s assumption of additional responsibilities, the degree of
difficulty of a particular assignment, and the executive’s experience, tenure, and future prospects with Tyler. ' '

Setting Compensation for Current Fiscal Year . Bach year, the Compensation Committee approves base salary, annual incentive
compensation earnings per share plans and the amount of stock options to be granted to the Named Executive Officers as part of our
semi-annual option grants. In so deing, the Committee reviews recommendations
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by the Chief Executive Officer and analyzes the Peer Group (beginning in 2010) and Culpepper Surveys, internal business plans and genera
economic conditions. For more information on the establishment of 2009 Named Executive Officer Compensation, see “Compensation
Discussion and Analysis — 2009 Named Executive Officer Compensation.”

2009 Named Executive Officer Compensation

In February 2009, the Compensation Committec approved the total compensation packages for each of the Named Executive Officers,
including the Chief Executive Officer. The total compensation packages included base salary, an annual cash incentive compensation plan, ¢
proposed stock option grants. The Compensation Committee re-affirmed the appropriateness and amount of stock option grants prior to the
June 15 and December 15 awards. In February 2010, the Compensation Committee conducted a company performance review to determine
attainment of earnings per share targets, relating to the payment of cash incentive bonus under the incentive compensation plan.

Role ofthe Chief Executive Officer . In February 2009, our Chief Executive Officer, John S. Mary, Jr., provided the Compensation
Committee with recommendations for 2009 base salary increases, annual bonus performance targets with related minimum and maximum
bonus payout potentials, and long-term incentives (stock option awards) for each Named Executive Officer, including himself. His
recommendations were based on his review of internal pay relationships and consistency, the executive’s performance and experience, level
responsibility, changes in responsibilities, retention risk, and market compensation survey data consisting of the Culpepper Surveys provide:
by our Human Resources Department, Cash bonus payout potentials were based on the level of earnings per share achieved compared to
earnings per share goals developed in connection with cur annual operating plan at the beginning of 2009, Payouts were graduated for above
and below target performance levels. The Chaliman of the Board attended the Compensation Committee meeting in February 2009 and
presented Mr. Marr’s recommendations for 2009 compensation packages to the Compensation Committee and participated in the Committe
discussion of executive compensation. Mr. Marr did not attend any Compensation Committee meetings in 2009,

Analysis of Compensation Elements . The principal elements of our executive compensation program in 2009 were (1) base salary,
(2) annual cash bonus, and (3) stock options, each of which is described in more detail below:

Base Salary . Base salary represents the single, fixed component of the three principal elements of our executive compensation progr
and is intended to provide a baseline minimum amount of annual compensation for our executives. In February 2009, the Compensatmon
Comm:ttee approved a 3% increase for each of the Named Executive Officer’s annual base salary as set forth below:

Name - Increase 2008 Salary . 2009 Salary
John S, Mart, Jr. - .x o Ty $:4395,0000 5% “ 50 - 8§ 407,000
Dustin R.‘Womnble . o 3% $ 333000 . $ 343,000
Drian K. Miller "~ oo UL g 0wl 0 - $ 257,500
H. Lynn Moore, Jr. 3% $ 250 000 $ 257,500

The 3% increase in base salary was recommended to the Compensation Committee by the Chief Executive Ofﬁcer His recommendation:
" were based on two things. First, he referenced nationwide market survey information consisting of the Culpepper Surveys. This information
included comparisons to similar sized companies that were public companies in the technology and biomedical industries with aunual reven:
between $250 million and $500 million. These surveys indicated that the base salary for our Named Executive Officers was slightly under 1
median and total targeted cash compensation (base salary and bonus) was slightly above the median. Second, and most important, he believe
that it was appropriate to treat executive management on a consistent basis with the overall employee base, which received an average 3%
. merit increase in 2009, ~

The Compensation Committee reviewed the nationwide market survey information in a summary report and considered current econarii
conditions and the Chief Executive Officer’s recommendations in independently determining the 2009 salary adjustments. As noted above, 1

Compensation Committee does not adhere to strict formulas or rely to any significant extent on market survey data to determine total
compensation or the mix of
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compensatidh"elements. Market survey data is not used as a benchmark per se, but rather is referred to by the Compensation Commiitee as-a
reasonableness check,

Annual Cash Bonus . A significant portion of each executive’s annual compensation is in the form of a cash bonus. We believe that
some meaningful portion of the executive’s compensation should be contingent upon the successful achievement of our corporate objectives
Our 2009 annual cash bonuses for executives were based on the level of attainment of earnings per share objectives and did not include any
individual performance goals. In February 2009, the Compensation Committee approved the 2009 Incentive Compensation Plan recomment
by the Chief Executive Officer, which was: based on the achievement of fiully diluted earnings per share goals established in connection with
our annual operating plan and consistent with our long-term growth sirategy. The Board of Directors also reviews the annual operating plan.
The 2009 Incentive Compensation Plan for the Named Executive Officers was similar to other corporate employees’ incentive compensatios
plans and tied to similar goals, the main difference being the size of the target incentive award in relation to base salary, We believe that the
percentage of compensation that is based on our performance should increase with an employee’s level within Tyler up to and inchiding
executive management. Target incentives are determined based on experience, level of responsibility, and retention risk. The 2009 Incentive

Compensation Plan provided the opportunity for the executive officers as well as our corporate employees to earn incentive compensation a
the following levels:

. 180% of target based on achileving 134% of earnings per share goal
. 170% of target based on achieving 130% of earnings per share goal "
* 160% of target based on achieving 126% of earnings per share goal

. 150% of target based on achieving 121% of earnings per share goal

. 140% of target based on achieving 117% of earnings per share goal
. 130% of target based on achicv,iﬁg 113% of earnings per share goal .
. 120% of target based on achieving 109% of earnings per share goal

. 110% of target based on achieving 104% of eamings per share goal |
. 100% of target based on achieving 100% of earnings per shéire goal
. 90% of target based on ach.ieving 96% of eamnings per share goal
. 80% of target based on achieving 9 1%.of earnings per sharé goal
. T70% of target based on achieving 87% of eanﬁngs per share goal
. 60% of target based on achieving 83% of eamings per share goal
. 50% of target based on achieving 79% of eamings per share goal
. 40‘%; of target based on achieving 74% of earnings per share goal

. 0% of target base.d on achieving less than 74% of eamings per share goal

In order to eam 100% of the target bonus for 2009, we had to achieve the eamings per share goal of $0.70 to $0.729, which was based o1
our operating plan that formed the basis of our published earnings guidance and was generally in a range consistent with our long-term groy
strategy. In order to achieve the threshold bonus of 40% of target, we had to achieve 74% of the earnings per share goal, a range of $0.52 to
$0.549. The operating plan is developed from the “bottom-up” and considers a wide range of factors that impact our resulis including the
general economic-environment, our market, competitive landscape, initiatives and investments, and various other risks and opportunities. A

the beginning of the plan year we believe achievement of the plan is generally considered to be challenging but reasonably passible when al
such factors are considered. ' : :

The Compensation Committee approved target incentive awards for 2009 at 100% of base salary for Mr, Marr and Mr. Womble, and 75
base salary for Mr. Miller and Mr. Moore. The difference is primarily based on the executives® level of responsibility and retention risk. Fo:
2009, we achieved earnings per share of $.74. Accordingly, in February 2010, the Compensation Committee approved an annual cash bonu



! . .
110% of the target incentive award, which was consistent with the 2009 Incentive Compensation Plan approved by the Compensation
Committee in February 2009. The Compensation Committee did not grant any‘additional bonus compensation to any of the Named Executiv
Officers for 2009. .
® N Stock Options . A third component to our Named Executive Officers’ 2009 compensation is stock options. As discussed above, stock

options promote long-term performance and serve as a means of atiracting, motivating, and retaining executive officers. Stock options also
provide a vital link between the long-term results achieved for our stockholders and the rewards provided to executive officers and other key

employees. Option holders only
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realize value 6n stock options if our stock price increases and only if they remain employed with us beyond the date their options vest. When
our sthck price does not grow, our executives realize little value from this component of their compensation. We believe this is appropriate
because our stockholders also would not have benefited significantly from owning our stock.

In February 2009, our Chief Executive Officer recommended steck opf;ion'grants for our Named Executive Officers. He recommended.the
grants be made in two equal tranches on June 15 and December 15, which was consistent with our semi-annual grant policy. The 2009 optior
grants vest at 20% on the first through fifth anniversary of the date of grant and have an exercise price equal to fair market value of our

common stock on the grant date. The ten-year option term and five-year vesting period for stock option grants was consistent with stock optic
grants made to all our employees.

In February 2009, the Compensation Committes preliminarily approved the size of option grants to our Named Executive Officers. In so
doing, the Compensation Committee considered many factors, including the recommendation of our Chief Executive Officer, ouf potential
future financial performance, each Named Executive Officer’s experience and level of responsibility, and our retention risk for each Named
Executive Officer. The Compensation Committee does not have a set formula by which it determines which of these factors is more or less
important, and the specific factors used and their weighting may vary among individual executives, The Compensation Commitiee also
periodically reviews Risk Metrics Group guidelines as to the appropriate level of stock option awards granted for companies of similar
characteristics. Prior to June 15 and December 15, 2009, the Compensaticn Corumnittee approved the actnal grants of stock options fo each
Named Executive Officer as set forth below, the size of which (in number of shares) remained the same as the option grants made to these
executives in 2008 (excluding stock options granted in connection with employment agreement renewals in 2008). '

John 5. Marr, Ir.. - - L P A I . TRET ST ' oo 60,000
Dustin R. Womble _ 50,000
Brian K. Miller = == = -~ % 43,000
H. L.ynn Moore, Ir. 40,000

Stock option awards are made annually to approximately 2—4% of all emplayees. The Named Executive Officers were awarded
approximately 29% of the total stock options granted to employees in 2009 as part of our annual recurring stock option grant program. In 20(
the percentage of total stock option awards for our annually recurring grants to Named Executive Officers was as follows:

Percentage

total
annually
TESLITING
; . stoek optio

Name : . A awards
John 8, Marr, Jr., T ER——T
Dustin R. Womble g%
Brian 1. Miller . : s Tl P K I I 6%
H. Lynn Moore, Jr. : 6%

Compensation Mix . The mix of the three key elements of 2009 Named Executive Officer compensation is designed with the objective o
putting a substantial portion of executive pay at risk. While salaries are intended to be assured, the other two elements only have value if
camings per share goals are met and if the value of our common stock increases. We believe that having a larger measure of key pay elemen
at risk motivates and challenges our Named Executive Officers to achieve positive returns for our stockholders. For 2009, the proportion of
at risk for our Named Executive Oificers was as follows: .

Compensation at risk
Mame Base Salary Bonus Stack Optic
John 8. Mare, Jr. - R AR 3% T 3% - 35%
Dustin R. Womble o 3l% 34% - 359
Brian K., Miller RIS IR SRR o e 28% - 399
H. Lynn Moore, Jr. ‘ R 33% 28% 399
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* The table above depicts the relative mix of pay elements for 2009, made up of base salary earned, annual bonus cash incentive earned in

2009 (f_aa,id in 2010), and the aggregate grant date fair value of stock option grants made to the executive officers. See “Executive
Compensation — Summary Compensation Table” for more detail.

Additional Considerations . In addition to the general philosophies and specific considerations discussed above, the Compensation
Committee discussed in detail the following in determining total compensation for the Named Executive Officers:

. our 2009 financial performance;
«  terms of employment agreements; and

. each Named Executive Officer’s annual incentive compensation plan that had been previously approved.

With respect to our Chief Executive Officer’s 2009 total compensation package, the Compensation Committee also considered the
following:

. management’s goal of year-over-year improved earnings per share growth;

. management’s focus on strengthening our balance sheet;

. management’s strategic mission to increase profitability through sustained internal growth, including software-related revenues;
«  management’s directive to develop and deploy premier technology through continued investment;

. Mr. Marr’s coniribution to the achievement of each of these strategic initiatives; and

. reference to levels of compensation of other chief executive officers of similar sized, publicly held companies and in similar
industries.

After considering all of the factors outlined in this Compensation Discussion and Analysis, the Compensation Commitiee considered the
overall compensation paid to our Named Executive Officers for 2009 to be appropriate and reasonable.

2010 Named Executive Officer Compensation

" In February 2010, the Compensation Committee approved the total compensation packages for each of the Named Executive Officers for
2010, including our Chief Executive Officer. The 2010 total compensation packages will include the same components as 2009 with the
adjustments as set forth below,

Role of the Chief Executive Officer . In February 2010, our Chief Executive Officer, at the request of the Chaiyman of the Compensatio
Committee, attended the Compensation Committee meeting. Mr. Mar was asked to provide senior mnanagement’s philosorhy regarding
executive compensation and short- and long-term objectives for the purpose of assisting the Compensation Committee in establishing 2010
total compensation for the Named Executive Officers. In addition, Mr. Marr was asked to present the results of the analysis of the Peer Grou
and Culpepper Surveys as well as the financial outlook for 2010. Mr. Marr noted that the Named Executive Officers’ 2009 totaf compensati
was below the median and mean as represented by the Peer Group. Mr. Marr made recommendations regarding 2010 base salary increases,
annual bonus performance targsts and related minimum and maximum bonus payout polentials, and long-term incentives (stock option awai
for each Named Executive Officer, including himself. Mr. Marr also recommended increasing annual stock option grants to the Named
Executive Officers by 15-20% per vear to compensate for the fact that total annual cash compensation was below the median and mean of il
Peer Group, and also recommended changing the vesting schedule for future stock option grants to extend the total vesting period from five
years to six years and delay initial vesting by two years, the purpose of which is to more reflect the long-term nature of this component of
executive compensation and to further align the interests of the Named Executive Officers with those of the stockholders. Mr. Marr also
- recommended the adoption of an Executive Compensation Recovery Policy to promote further accountability among senior management as
well as to discourage any excessive risk taking. Mr. Marr was excused from the meeting after his presentation and did not participate in the
Compensation Committee’s discussion of executive compensation for 2010. The Compensation Committee has the authority to accept, reje
modify the Chief Executive Officer’s recommendations.
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2810 Con{p‘ensation Committee / Board of Director Actions . In February 2010, the Compensation Committee approved the following 201
total compensation for the Named Executive Officers and other measures:

Base Salary . For 2010, the Compensaticn Committee approved a 3% increase for each of the Named Executive Officer’s annual base
salary.

 Annual Cash Bonus . For 2010, the Compensation Committee elected to leave target bonus awards unchanged at 100% of base salary
for M. Marr and Mr. Womble, and 75% of base salary for Mr. Miller and Mr. Moore. The Compensation Committee further approved the
2010 Incentive Compensation Plan for the Named Executive Officers as well as all employees at graduated scale levels similar to the 2009
Incentive Compensation Plan. Under the 2010 Incentive Compensation Plan to earn 100% of the target bonus for 2010, the Company must
achieve the sarnings per share goal of $0.84 to $0.869, which was based on our operating plan that formed the basis of our published 2010
earnings guidance and was reviewed by our Board of Directors. In crder to achieve the threshold bonus of 40% of target, the Company must
achieve 79% of the earnings per share goal, a range of $0.66 to $0.689.

Stock Options . For 2010, the Compensation Committee preliminarily approved a 20% increase in the stock option grants to the Namec
Executive Officers from the 2009 stock option grants, which will be issued on or about June 15 and December 15, 2010, subject to final
approval by the Compensation Committee. In addition, the Compensation Committee approved a change in the vesting of options granted in
2010 and thereafter. Prior to 2010, all stock opticns granted to the Named Executive Officers vested at 20% per year on the first through the
fifth anniversary of the date of grant. Options granted to the Named Executive Officers beginning in 2010 shall vest at 25% per year on the
third through the sixth anniversary of the date of grant. The Compensation Comunittee believes that the delayed and extended vesting schedule

emphasizes the long-term nature of this compensation component, thereby further aligning the interests of the Named Executive Officers with
those of the stockholders.

Executive Compensation Recovery Policy . Accountability is a fundamental value to Tyler Technologies. To reinforce this value throug
our executive compensation program, the Board of Directors adopted an Executive Compensation Recovery Policy in February 2010. The
policy applies to our Named Executive Officers, division presidents, senior financial management and division controllers and is included in
the executive compensation plans for each such individual beginning Jatwary 1, 2010.

Under this policy, if, in the opinicn of the independent directors of the Board, an executive engages in fraud or intentional misconduct that
causes a material restatement of our financial statements, then the independent directors shall have the diseretion to use their best efforts to
remedy the misconduct and prevent its recurrence. Based upon the facts and circumstances surrounding the restatement, the independent
divectors may direct us to recover all or a portion of any bonus or incentive compensation paid, adjust the future compensation of the executiv
and dismiss, or take legal action against, the executive, in each case as the independent directors determines is in our best intsrests. The
remedies that may be sought by the independent directors are subject to a number of conditions, including, that: (1) the bonus or incentive
compensation to be recouped was calculated based upon the financial results that were restated; (2) the executive in question engaged in frauc
or intentional misconduct; and (3) the bonus or incentive compensation calculated under the restated financial results is less than the amount
actually paid or awarded.

Other Compensation Topics

Benefits . Our Named Executive Officers are eligible for the same benefits made available to other fulktime employees generally,
including our 401(k) Savings Plan, Employee Stock Purchase Plan, health and dental care plans, life insurance plans, disability plans, and oth
welfare benefit programs. :

Severance and Change in Control Agreements . Our Named Executive Officers have employment coniracts that provide for a severance
payment equal to each executive’s base salary and target bonus and a non-compete payment equal to his base salary and target bonus upon th
executive’s termination of employment without cause, or upon the executives’ termination of employment upon a change in control. In
addition, upon a change in contrcl all unvested options previously granted to each Named Executive Officer would immediately become vest
and exercisable. For more information, see “Compensation Discussion and Analysis — Employment Contracts.”
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»  Tax Consequences of Certain Forms of Compensation . The following is a summary of principal federal income tax consequences of

certain transactions under our compensation plan. It does not describe all federal tax consequences of our compensation plan, nor does it
describe state and local tax consequences,

{ncentive Options . No taxable income is generally realized by the optionee upon the grant or exercise of an incentive option, If shar
‘issued to an optionee pursuant to the exercise of an incentive option are sold or transferred after two years from the date of grant and after ¢
year from the date of exercise, then upon sale of such shares, any amount realized in excess of the incentive option price will be taxed to th
optionee as a long-term capital gain, any loss sustained will be a long-term capital loss, and we will not be entitled to any deduction for fed

income tax purposes. The exercise of an incentive option will give rise to an item of tax preference that may result in aliernative minimum
liability for the optionee, _ , ’

If shares acquired upon the exercise of an incentive option are disposed of prior to the expiration of the two-year and one-year holding
periods described above, generally the optionee will realize ordinary income in the year of disposition in an amount equal to the excess, if g
of the fair market value of the shares at exercise over the option price and we will be entitled to deduct such amount. Special rules will appl
where all or a portion of the exercise price of the stock option is paid by tendering shares.

Non-Qualified Options . We also grant 1o executives non-qualified stock options that do not qualify for the tax treatment described
above, No income is realized by the optionee at the time the option is granted. Generally, at exercise, ordinary income is realized by the
optionee in an amount equal to the difference between the option price and the fair market valve of the shares on the date of exercise, and v
receive a tax deduction for the same amount, At disposition, appreciation or depreciation after the date of exercise is treated as either short-
ot long-term capital gain or loss depending on how long the shares have been held. Special rules apply where all or a portion of the exercis:

price of the non-qualified option is paid by tendering shares, Upon exercise, the optionee-will also be subject to Social Security taxes on the
excess of the fair market value over the exercise price of the option. :

Employment Contracts

In February 2008, we entered into five-year employment agreements with John S. Métrr, Jr., Dustin R. Womble, Brian K, Miller, and H.

‘Lynn Moore, Jr. Under the termms of the agreements, Messrs. Matr, Womble, Miller and Moore will receive minimum base salaries of

$395,000, $333,000, $250,000, and $250,000, respectively. They also participate in performahce bonus or incentive compensation plans m
available to our comparable-level employees and reccive all employee benefits and perquisites normally offered to our executive employee
Each agreement provides for a severance payment equal to each executive’s base salary and target bonus and a non-compete payment equa

" his'base salary and target bonus upon the executive’s termination of employment without cause, or upon the executives’ termination of

employment upon a change in control. A change in control is defined as our merger or consolidation into an unaffiliated entity, our dissolut
or liquidation, the sale of all or substantially all of our assets, the acquisition by any person, entity or group of more than 50% of our voting
stoek, or a change in the majority of our Board of Dircctors that was not approved by the then existing directors. In addition to the severanc
payment and the non-compete payment, cach agreement also provides that we will continue to provide medical benefits for twelve months

the date of termination. In the event of a change in control, all unvested options previously granted to Messrs. Marr, Womble, Miller, and
Moore would immediately become vested and exercisable. ‘ :

In addition, the employment agreements provided that Messrs. Marr, Womble, Miller, and Moore be granted options to purchase
respectively 400,000, 250,000, 150,000, and 150,000 shares of Tyler’s common stock. The options were granted at an exercise price equal
the closing market price of Tyler’s common stock as reported by the New York Stoek Exchange as of the effective date of the grant'(May 1
2008). The options vest in equal installments on the first, second, third, fourth, and fifth anniversary of the date of grant and are-subject o t

- and conditions of the 2000 Stock Option Plan and our standard option agreement under that plan.

We developed a standard severarce package for our Named Executive Officers, because we believe it is necessary to attract and retain
dualified executive officers and to minimize the distraction caused by a potential transaction and reduce the risk that an executive officer
departs Tyler before an acquisition is consummated. We believe that a pre-existing plan allows our executive officers to focus on gontinuin
normal business operations and on the success of a potential business combination, rather than on seeking alternative employment. We furt
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beheve that dur employment agreements ensure stability and will enable our executive officers to maintain a balanced pe:rspcctwe innakr
- overall business decisions during a potentially uncertain peried. The Compensation Committee applied its best judgment in developing the
severarce package after considering each executive’s overall compensation package, the rapidly changing environment for technoiogy-bas

companies, the average time required to obtain smployment for equivalent job duties, and the amount of payment made to executives in the
event of termination wnthout cause or upon a change in control.

Compensatlon Cominittee Report

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analys1s requn'ed by Ttem 402(b} of
Regulation 8-K with management and, based on such review and discussions, the Compensation Committee recommended to the Board of
Directors, and the Beard of Directors has approved, that the Compensation Discussion and Analysis be included in this proxy statement.

This report is submitied by the Compensation Committee.

Michael D. Richards, Chairman
J. Luther King, Jr.
G. Stuart Reeves

Compensation Committee Interlocks and Insider Partmkpatlon

In 2009, the Compensation Committee consisted of Michael D. Richards (Chairmany), J. Luther King, Jr., and G. Stuart Reeves, No men

of the Compensation Comimittee was an officer or employee of Tyler. None of our exscutive officers served on the Compensation Commit
of any other entity.
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Sunimary Compensation Table

EXECUTIVE COMPENSATION

The following table sets forth certain information regarding the compensation paid to our Named Exccutive Officers for all of the servic
they rendered to us during 2009, 2008, and 2007,

Name and Principal
Position

John S. ‘Marr, Jr.

Chief Executive Officer

and President

Dustin R, Womble

« Exeoufive Vice
President; Chief
Executive Officer of
both the Counts and
Justice division and
Local Govemment
division

Bnau K. Mlller

Executive Vice Président,

Chief Financia]-

Officer and Treasurer

H. Lynn Moaore, Jr,

Executive Vice President,

General Counsel and
Secretary

(1)

2)

€)

Change in
Pension Value
©and
Mongualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation AJl Other
Salary Bonus Awards Awards Compensatioh Earnings Compensation

®ay ) (3 __ _Totalg

e

£no9901 $ 132,

CEA0L . . B 4283,

VRITG T 8 1483,

5 343,000 $ 381,203 $ 377300 $ 16471 (3) $ L8,
5 333,000 $ 2,083,750 3 566,100 $ 14,131 (3) $ 2,996,
$ 320,000 § 504,710 $ 320,000 $ 11703 . % 163,

Tame s T

& 5940 " OF 1,887,

©§ 4,668 S ST 1

$ 257,500 $ 305034 $ 212438 : § 3,856 § 778,
$ 250,000 $ 1,313,000 $ 318750 $ 2376 $ 1,884,
$ 235,000 $ 302,826 $ 117,500 § oM § 657,

Represents aggregate grant date fair value of awards granted and calculated in accordance with Accounti
Standards Codification Topic 718, Stock Compensation. Such grants provide our executive officers the
opportunity to purchase shares of Tyler common stock at some fisture date at the fair market value of the
stock on the date of grant. For additional information on the valuation assumptions refer to note 10 of the
Tyler Technologies’ financial statements in the Form 10-K for the year ended December 31, 2009, as filt
with the S8EC. This fair value does not represent cash received by the executive in 2009, but potential
earnings contingent on Tyler’s future performance. Stock option grants are designed to provide long-tert
(up to ten years) incentives and rewards linked directly to the price of our common stock. Stock options :
value to the recipient only when stockholders benefit from stock pr1ce appreciation and, as such, further
align management’s interest with those of our stockholders.

Option awards in 2008 inchide stock options granted in connection with employment agreement renewal
well as normal recurring annual stock options grants.

These amounts consist of amounts earned under Tyler’s bonus plan for each respective year and paid in1
following year.

_ All other compensation includes amounts contributed or accrued by Tyler under our 401(k) Savings Plan

tickets to sporting events, a charitable donation made on behalf of Mr. Womble, and disability insurance
premiums paid on behalf of Mr, Womble.
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‘Grants of Plan-Based Awards in 2009 _ ' '

The following table sets forth certain information relating to grants of plan-bz{sed awards to the Named Executive Officers duriné 2009.

All Other
Stocl All Other
Qgpiion
Awnrds: Awnedsy
Number
\ of Number of Exeecise or
Estimeated Future Payouts Under Base Price
Esiimatéd Futurz Payouts Under Non-Equity Equity Shares of Securliles of
' Grant 1
Incentive Plan Awards (1) Ingentive Plan Awards . Stock or Uaderlylng Option Fair v:
' - Maximu of Stoek
Threshold - Target Maximum Threshold Target - m Units Options Awards Optic
Nume __ 8 (8  _ B RN () I )

) Awards {

John 8. Marr, Jr. L
. - T 871633 T3 216,

%20 5 241,

Dustin R. Womble 22512009 5 — § 143000 § 617400
6/15/2009 25000 S 1633 5 180,
12/15£200% : 25000 § 1920 § 201
Brian K. Miller -~ e Y5009 SR e 8 SRR e
, BRI ) £/, S 20000 - 633§ 1dd,
CTaRsIZoge 20,0007 . 5 1920 - § 160,

H. Lynn Moore, Jr. ' 225/2009 3 — $ 193,125 § 347,625
6/15/2009 L 20,000 0§ 1633 0§ 144,
12/15/2009 , 20000 § 1820 5 160,
(1) The target and maximum plan award amounts reported i these columns are derived from our 2009 Bom

Plan. The actual payout amounts for 2009 are set forth in the Non-Equity Incentive Plan Compensation
colurnn of our Summary Compensation Table above,

) The options awarded on June 15, 2009 and December 15, 2009 were granted as part of Tyler's broad-bas
annmal stock option grant. The options vest and become exetcisable in five equal annual installments fro
the date of grant and have a contractual term of ten years. The option terms are the same for all the optio:
granted to employees on June 15, 2009 and December 15, 2009.

(3) The aggregate grant date fair value is determined in accordance with Accounting Standards Codification
Topic 718, Stock Compensation, and does not represent cash received by the Named Executive Officers
2009, The grant date fair value represents potential earnings contingent on Tyler’s future performance. S
option grants are designed to provide long-term (up to ten years) incentives and rewards linked directly t
the price of our common stock. Stock options add value to the recipient only when stockholders benefit {
stock price appreciation and, as such, further align management’s interest with those of our stockholders
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Qutstanding Equity Awards at Year-End

T‘ile- fcllbwmg table shows outstanding equity awards for each of the Named Executive Officers at December 31, 2009;

Option Awards Stock Awards
Kquity
Incentive Market
. . Equity Equf
Plan Awards: Number  Value of  Incentive fncen
of  Shares Plan Pla
Number & Number of Number of Shares or Awards; Awar
, . Marlk
Securities Securities Securities or Units  Unitsof  Number of Payc
Unearned Valw
Underlying Underlying Underlying of Stock Stock Shares, Unear
: That That Units or ~ Shar
Unexercised Unexercised Unexereised Option " Have Have Other Units
: : . Rights That Oth
Options Options Unearned Exercise Option Mot Not - Have Rights
: . Have
# (2] Options Price Expiration Vested Vested Not Vested Vest
Name Exercisable Unexercisable () ‘ (%) Date # (6]

John S, Marr, Jr, & &

Dustin R.
Waomble 22,014
121,614
20,000
60,000
10,000
10,000
10,000
50,000
5,000
5,000

_ Brian K. Miller -

H. Lynn Moore,
I T 64,000
6,000
! 6,000

6,000 -

30,000
4,000
4,000

ydpona

— — $ 360
— — 5 4358 1172013
20,000 — § 152 - 2612015
40,000 — 5 102, 7126/2016
15,000 — 3 1329 CAR207T
15,000 ) - 5 1226 S 61512017
_ 15,000 — 1493 12/14/2017
200,000 — § 15.00 5/15/2018
20,000 — 3 1498 61372018
20,000 — 3 1214 1271512018
25,000 — $ 1633 6/15/2019
25,000 — § 1920 12/15/2019

16,000 _— $ 752 61015
9,000 — $ 1329 3202017
9,000 — $ 1226 6/15/2017
2,000 | — $ 1493 12/14/2017

120,000 — 3 1500 511502018

- 16,000 — 3 1498 6/13/2018
16,000 - 3 124 1211512018
20,000 . § 1633 6/15/2019
20,000 — g 1211512019

1920

33

® @




Table of Contents

{Option Exer'cises and Stock Vested

Tile- following table shows stock option exercises during 2009 by each of the Named Executive Officers:

» Option Awards Stock 'Awards
: Number of
Numbér of Shares Shares
. : . Valu
Acquired on Value Realized Aecquired on Realiz
Exercise on Exercise Vesting on Vest
— _Name i (#) (5) ) {8)
John 8. Marr, Jr. - LR R ,
Dustin R, Womble 30,000 $ 354,100
Brian K. Miller -~
H. Lynn Moore, Jr. o 20,000 $ 298,860

Potential Payments under Employment Contracts

The Named Executive Officers would have been ellglble to receive the payments set forth in the table below had their employment been
terminated on December 31, 2005, including if a change in control had occurred during 2009.

Termination Without Canse “ Upon a Change in Controt
Lump Sum Lump Sum . ro-
Severance and Confinuation of . Severance and Continvation of Accelerated
] Non-Compete Health Care Non-Compete Insurance Vesting of Sto
Name - _ _Payment ‘ Beneft Payme.nt. __ Benefit . Options

John 8. Marr, Jr. - - 5 0 L § 1,628,000, \ 1628,00( LS 12420 U8 2,910,30
Dustin R, Womble $ 1,372,000 $ 11,461 $ 1,372,000 $ 11,461 5 2,177,96

Brian K. Miller - 901,250 o, 80012516 0§ 1,323,29

. H. Lynn Moore, Jr. $. 901,250 $ 12,420 $ 901,250 $ 12,420 $  1,323,29
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L

The foliowmg table sets forth a summary of the compensation paid to our non—empioyee directors in 2009

.Change in

Pension Value

and

Nongualified

Fees Barned : Non-Eguity Deferred
or Paid in Option Incentive Plan Compensation All Other
Stock
Cash Awards Awards Compensation Earnings Compensation Total
MName @O 6 )1 )] : S ) —)] )

Donald R, Brattain. -~ § 47,500 -5 5531400 (3) ' B 8 78,9

1. Luther King, Jr. $ 138,000 " $ 31,400 (4) - $ 69,4

Michael D, Richards ~ § 27,500 $ 31,400 (6) ' ' $ '58,9(

(M Non-employee directors receive the following compensation: ‘

. An annual retainer of $25,000 for the chairman of the Audit Committee and $15,000 for the other non-employee directors.

. A fee of $2,500 for each Board meeting attended in person and $1,250 for each Board meeting attended via telephone.

s Afee of $2,500 for each Aud}t Committee meeting attended in person and $1,250 for each Audlt Comm;ttee mectmg attend
via telephone. _

. A fee of $1,000 for each Compensation Committee meeting attended in person'and $500 for each Compensation Committee
meeting attended via telephone.

a Afoeof$1,000 for each Nominating and Governance Committee meeting attended in person and $500 for each Nominating

Governance Committee meeting attended via telephone. ,

. Reimbursement for reasonable out-of-pocket expenses incuired in connection with travel to and from, and attendance at,
meetings of the Board of Directors or its committees and related activities.

2) Represents aggregate grant date fair value of awards granted in 2009 and calculated in accordance with
Accounting Standards Codification Topie 718, Stock Compensation. Such grants provide our directors tl
apportunity to purchase shares of Tyler common stock at some future date at the fair market value of the
stock on the date of grant. In May 2009, our directors were each granted options to purchase 5,000 share
Tyler common stock at $15.69 pet share. The fair value for the options granted to our non-employee
directors was actuarially determined to be $6.28 per option share. This value does not represent cash
received by our directors in 2009, but potential earnings contingent on Tyler’s future performance. Stock
option grants are designed to provide long-term (up to ten years) incentives and rewards linked directly t
the price of our comunon stock. Stock options add value to the recipient only when stockholders benefit 1
stock price appreciation and, as such, further align our director's interest with those of our stockholders.

@) Total aggregate shares nnderlying outstanding stock options as of December 31, 2009 were 45,000.

(4) Total aggregate shares underlying outstanding stock options as of December 31, 2009 were 45,000,
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5y AR Total aggrogate shares underlying outstanding stock options as of December 31, 2009 were 115,000,
N t, .
(6) . : Total aggregate shares underlying outstanding stock options as of December 31, 2009 were 55,000,

REPORT OF THE AUDIT COMMITTEE

The Audit Committee assists the Board of Directors in fulfilling its responsibilities for general oversight of the integrity of our financial
- gtatements, our compliance with legal and regulatory requirements, the independent auditors’ qualifications and independence, the perform:
- of our independent auditors, the effectiveness of our disclosure controls and of our internal control over financial reporting, and risk assessr.
and risk management. The Audit Committee manages the relationship with our independent auditors (who report directly to the Audit
Committee). The Audit Committee has the authority to obtain advice and assistance from outside legal, accounting, or other advisors as the

Audit Committee deems necessary to carry out its duties and to receive appropriate funding, as determined by the Audit Committee, from n
for such advice and assistance. :

Management has the primary responsibility for our reporting process, including our systems of internal controls, and for preparing our
financial statements. In fulfilling its oversight responsibilities, the Audit Committee reviewed with management the audited financial
statements contained in the Annual Report, including a detailed discussion of the quality, not just the acceptability, of the accounting princi
the reasonableness of the significant judgments, and the clarity of disclosures in the financial statements. -

The Audit Committes meets with the independent auditors, with and without management present, to discuss the overall scope and plans
the audits and the resulis of their examinations. The Audit Committes reviewed with the independent anditors, who are responsible for
expressing an opinion on the conformity of those audited financial statements with accounting principles generally accepted in the United
States, their judgments as to the quality, not just the acceptability, of the accounting principles and such other matters as are reguired to be
discussed under Statement of Auditing Standards No. 61, Communications with Audit Committees (SAS 61), as amended and as adopted b;
the Public Company Accounting Oversight Board (PFCAOB) in Rule 3200T. The Audit Committee also reviewed management’s report on
internal control over financial reporting and the independent registered public accounting firm’s related opinions. In addition, the Audit
Committee received from the independent auditors written disclosures regarding the auditors’ independence required by PCAOB Ethics anc
Independence Rule 3526, Communications with Audit Committees Concerning Independence, and has discussed with the independent audi
the independent auditors’ independence. The Audit Committee met five times during 2009.

n reliance on the reviews and discussions refetred to above, the Audit Committee recommended to the Board of Directors (and the Boa

approved) that the andited financial statements be included in the Annual Report on Form 10-K for the fiscal year ended December 31, 200
for filing with the SEC.

This repott is submitted by the Audit Committee.

Donald R. Brattain, Chairman
J. Luther King, Ir.
G. Stuart Recves
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v CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Qur directors and executive officers seek approval from the Board of Directors prior to entering into a business arrangement that may be
deemed a conflict of interest as described in cur Code of Business Conduct and Ethics. Examples of transactions that may be considered a
conflict of interest include:

e to receive or give more than a token value to anyone that has a business relationship with us;

. to lend to or borrow from individuals or concerns that do business with or compete w1th us, except banks and other financial
institutions;

. to serve as an officer, director, employee, or consultant or receive income from any enterprise doing business with or compe1
with us; :

. to own an interest in or engage in the management of an organization providing services or products to us, or to which we se
' compete, except when such interest (a) comprises publicly traded securities listed on a national securities exchange or the O°
margin list and (b) is not in excess of 5% of the securities of such company; and

.+ - toknowingly cause, either dir ectly or indirectly, us to enter into a busmess uansacnon with a close relative of the dlrector or
executive officer or a business enterprise of such relative,

In addition, we review, on an annual basis, cur financial records to ensure all related party transactions are identified, quantified, and
adequately disclosed. Also, each director and executive officer must disclose in writing, any known related party transactions associated wit
completton of the annual director and officer questionnaire.

In 2009, we made lease payments of 82.0 million for certain office space in Falmouth, Maine, to an entity in which Mr. Marr’s father an
brother have a 100% ownership interest. The lease is at current prevailing fair market rates for the area. John 8. Marr, Jr. does not have an
interest in the entity that leases property to us and the lease arrangement existed at the time we acquired the division that occupies this prop:

 We employ Dane L. Womble, a brother of Dustin R. Womble. Dane L. Womble received $227,000 in salary and bonus compensation in 20
. In exchange for services rendered. ‘

MULTIPLE S'I-‘OCK'_HOLDERS SHARING THE SAME ADDRESS .‘ -

If you and other residents at your mailing address own shares of common stock in street name, your broker or bank may have dent you a
notice that your household will receive only one annual report and proxy statement. This practice is known as “houscholding,” designed to
reduce our printing and postage costs. However, if any stockholder residing at such an address wishes to receive a separate annual report or
proxy statement, he or she may telephone the Investor Relations Department at 972-713-3714 or write to it at Tyler Technologiss, Inc., 594
Sherry Lane, Suite 1400, Dallas, Texas 75225,

3

STOCKHOLDER PROPOSALS

Any proposal that a stockholder desires to present zt the 2011 annual meeting must be received by us at our cor pnrate headquarters no le
than December 1, 2010.

By Order of the Board of Directors,

H. Lynn Moore, Jr.
Executive Vice President, - -
General Counsel, and Secretary

Dallas, Texas
March 31,2010
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o APPENDIXA - ’
. TYLER TECHNOLOGIES, INC.
3010 STOCK OPTION PLAN

1. ESTABLISHMENT OF PLAN . Tyler Technologies, Inc. establishes the “Tyler Technologies, Inc. 2010 Stock Option Plan,”

effective as of May 13,2010 (the “Effective Date™). Options granted under the Plan shall be subject to the terms of the Plan as set forth her
as it may be amended from time to time. ,

PURPOSE The purposes of the Plan ars to (1) offer selected Employees, Directors and Consultants an equity ownership interest
opportunlty to participate in the growth and financial success of the Company, (if) provide the Company an opportunity to attract and retair
best available personnel for positions of substantial responsibility, (iif) create long-term value and to provide incentives to such Employees
Directors and Consultants by means of market-driven and performance-related stock-based Options to achieve long-term performance goal
and (iv) to promote the growth and success of the Company’s business by aligning the financial interests of selected Employees, Directors
Consultants with that of the other shareholders of the Company. Toward these objectives, the Plan provides for the grant of Options.

3. DEFINITIONS . As used herein, unless'the context requires otherwise, the following terms shall have the meanings indicated bel

(&) “Affiliate” means (i) any corporation, partnership or other entity which owns, directly or indirectly, a majority of the voting equit,
securities of the Company, (i) any corporation, partnership or other entity of which a majority of the voting equity securities or equity inte:
is owned, directly or indirectly, by the Company, and (jii) with respect to an Option that is intended to be an Incentive Stock Option, (A) ar
“parent corporation” of the Company, as defined in Section 424(¢) of the Code or (B) any “subsidiary corporation” of the Company as defi
in Section 424(f) of the Code; provided, that in each case, an Affiliate must be a “recipient corporation” as described in Treasury Regulatio
issued under Section 409A of the Code. ' '

(b) “Board” means the Board of Directors of the Company.

(c) “Change in Control” of the Company means the occurrence of any of the following events: (i) any “person” (as such term is used
Sections 13(d) and 14(d) of the Exchange Act) is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act),
"directly or indirectly, of securities of the Company fepresenting 50 percent or more of the combined voting power of the Company’s then
outstanding securities; (ii) as a result of, or in connection with, any tender offer or exchange offer, merger, or other business combination (z
“Transaction™), the persons who were directors of the Company irnmediately before the Transaction shall cease to constitute a majority of
. Board of Directors of the Company or any successor to the Company; (iii) the Company is merged or consolidated with another corporatio:
and as a result of the merger or consolidation less than 50 percent of the outstanding voting securities of the surviving or resulting corporat
shall then be owned in the aggregate by the former stockholders of the Company; (iv) a tender offer or exchange offer is made and
consummated for the ownership of securities of the Company representing 50 percent or more of the combined voting power of the Compa

then outstanding voting securities; or (v) the Company transfers substantially all of its assets to another corporation which is not contro]led
the Co mpany
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N (d) “Céde” means the Internal Revenue Code of 1986, as amended, and any successor statute. Reference in the Plan to any section of

Codeé shall be deemed to include any amendments or successor provisions to such section and any Treasury regulations promulgated under
section, . ‘

{e) “Committee” means the committee, as constituted from time to time, of the Board that is appointed by the Board to administer the
Plan; provided, however, that while the Common Stock is publicly traded, the Committee shall be a committee of the Board consisting sole
of two or more Outside Directors, in accordance with Section 162(m) of the Code, and/or solely of two or more Non-Employee Directors, i
accordance with Rule 16b-3, as necessary in each case to satisfy such requirements with respect to Options granted under the Plan. Within t
scope of such authority, the Committee may (i) delegate to a commiitee of one or more members of the Board who are not Outside Directa
the authority to grant Options to eligible persons who are either {A) not then Covered Employees and ate not expected to be Covered
Employees at the time of recognition of income resulting from such Options or (B} not persons withi respect to whom the Company wishes -
comply with Section 162(m) of the Code and/or (ii} delegate to a committee of one or more members of the Board who are not Non-Emplo:
Directors the authority ta grant Options to eligible persons who are not then subject to Section 16 of the Exchange Act.

(f) “Common Stock” means the Common Stock, $0.01 par value per share, of the Company or the common stock that the Company r
in the fiature be anthorized to issue (as long as the common stock varies from that currently authorized, if at all, only in amount of par value

{g) “Company” means Tyler Technologies, Ine., a Delaware corporation.

(h) “Consultant” means any person (other than an Employee or a Director, solely with respect to rendering services in such person’s
capacity as a Director} who is engaged by the Company or any Affiliate to render consulting or advisory services to the Company or such

Affiliate and who is a “consultant or advisor” within the meaning of Rule 701 promulgated under the Securities Act or Form S-8 promulgat
under the Securities Act.

(i) “Continuous Service” means that the provision of services to the Company or an Affiliate in any capacity of Employee, Director ¢
Consultant is not interrupted or terminated. Except as otherwise provided in a particular Option Agreement, service shall not be considered
interrupted or terminated for this purpose in the case of (i) any approved leave of absence, (ii) transfers among the Company, any Affiliate,
any successor, in any capacity of Employee, Director or Consultant, or {iii) any change in status as long as the individual remains in the ser
of the Company or an Affiliate in any capicity of Employee, Director or Consultant. An approved leave of absence shall include sick leave,
military leave, or any other authorized personal leave, For purposes of each Incentive Stock Option, if such leave exceeds ninety (90) days,
re~-employment upon expiration of such leave is not guaranteed by statute or coniract, then the Incentive Stock Option shall be treated as a
Non-Qualified Stock Option on the day that is three (3) months and ane (1) day following the expiration of such ninety (90)-day period.

‘ () “Covered Employee” means the Chief Executive Officer and the foﬁr other most highly compensated officers'of the Company for

whom total compensation is required to be reported to sharcholders under Regulation S-K, as deterrined for purposes of Section 162(m) o
Code. ' o . ' T

(k) “Director” means 2 member of the Board.

(1) “Disability” means the “disability” of a person as defined in a then effective long-term disability plan maintained by the Company
covers such person, or if such a plan does not exist at any relevant time, “Disability” means the permanent and total disability of a person
within the meaning of Section 22(e)(3) of the Code. For purposes of determining the time during which an Incentive Stock
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Option may be exercised under the terms of an Option Agreement, “Disability” means the permanent and total disability of a person #vithin
meafting of Section 22(e)(3) of the Code. Section 22(e)(3) of the Code provides that an individual is totally and permanently disabled ifhe i
unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can be
expected to result in death or which has lasted or can be expected to last for a continuous period of not less than twelve (12) months.

(m) “Employes” means any person, including an Officer or Director, who is employed within the meaning of Section 3401 of the Con
by the Company or an Affiliate. The provision of compensation by the Company or an Affiliate to a Director solely with respect to such

individual rendering services in the capaoity of a Director, however, shall not be sufficient to constitute “employment” by the Company or ¢
Affiliate. '

(n) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and any successor statute. Reference in the Plan to any
section of the Exchange Act shall be deemed to include any amendments or successor provisions to such section and any rules and regulatic
relating to such section.

(0) “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:

(i) If the Common Stock is listed on any established stock exchange or traded on the Nasdaq National Market or the Nasdaq Small
Market, the Fair Market Value of a share of Common Stock shall be the closing sales price for such a share of Common Stock {or the
closing bid, if no sales were reported) as quoted on such exchange or market (or the exchange or market with the greatest volume of
trading in the Common Stock) on the day of determination (or if no such price or bid is reported on that day, on last market trading da
prior to the day of determination), as reported in The Wall Street Journal or such other source as the Comrmittee deems reliable.

(if) In the absence of any such established markets for the Common Stock, the Fair Market Value shall be determined in good faith
_ the Committee in a manner consistent with Section 409A. of the Code.

_ (p) “Incentive Stock Option” means an Option granted to an Employee under the Plan that meets the requirements of Section 422 of |
Code. '

(q) “Non-Employee Directot” means a Director of the Company who either (i) is not an Employee or Officer, does not receive -
compensation (directly or indirectly) from the Company or an Affiliate in any capacity other than as a Director {except for an amount as to
. which disclosure would not be required under ltem 404(a) of Regulation S-K), does not possess an interest in any other transaction as to wk
disclosure would be required under Item 404(a) of Regulation S-K and is not engaged in a business relationship as to which disclosure wou
be required under Item 404(b) of Regulation S-K or (ii) is otherwise considered a “non-employee director” for purposes of Rule 16b-3.

() “Non-Qualified Stock Option” means an Option granted under the Plan that is not intended to-be an Incentive Stock Option.

© (s) “Officer” means a person who is an “officer” of the Company or any Affiliate within the meaning of Section 16 of the Exchange .
{whether or not the Company is subject to the requirements of the Exchange Act). :

40




Table of Contents

~

A

P (t) “Option” means a stock optlon granted pursnant to the Plan to purchase a specified number of shares of Common Stock, whether
grant‘ed as an Incentive Stock Option or as a Non-Qualifisd Stock Option.

(u) “Option Agreement” means the written agreement evidencing the grant of an Option executed by the Company and the Optionee,
lncludmg any amendments thereto.

(v) “Optlonee” means an individual to whom an Option has been granfed under the Plan

(w) “Outside Director” means a Director of the Company who either (i) is not a cutrent employee of the Company or an “affiliated
corporation” (within the meaning of the Treasury regulations promulgated under Section 162(m) of the Code), is not a former employee of
Company or an “affiliated corporation” receiving compensation for prior services (other than benefits under a tax qualified pension plan), b
not been an officer of the Company or an “affiliated corporation™ at any time and is not currenily receiving (within the meaning of the Trea
regulations promulgated under Section 162{m) of the Code) direct or indirect remuneration from the Company or an “affiliated corporation

services in any capacity other than as a Director, or (ii) is otherwise considered an “outside director” for purposes of Section 162(m) of the
Code. . :

(x) “Plan” means this Tyler Technologies, Inc. 2010 Stock Option Plan, as set forth herein and as it may be amended from time to tin

(y) “Qualifying Shares” means shares of Common Stock which either (i) have been owned by the Optionee for more than six (6) mor

- and have been “paid for” within'the meaning of Rule 144 promulgated under the Securities Act, or (u) were obtained by the Optionee in the
public market.

(z) “Regulation 8-K” means Regulation S-K promulgated under the Securities Act, as it xnay be amended from time to time, and

successor to Regulation 5-K. Reference in the Plan to any item-of Regulation S-K shall be deemed to include any amendments or successor
provisions to such item.

(ad) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as it may be amended from time to time, and any success
Rule 16b-3.

v

" (bb) “Section” means a section of the Plan unless otherwise stated or the context otherw1se requlres

- y (cc) “Securities Act” means the Securities Act of 1933, as amended and any successor statute. Reference in the Plan to any section o

- Securities Act shall be deemed to include any amendments or successor provisions to such section and any rules and reoulatlons relating to
_such section. |

v . . B . . Lot .
' . -

(dd) “Ten Percent Shareholder” means a person who owns (or js deemed to own pursuant to Section 424(d) of the Code) at the time

Optien s granted stock possessing more than ten percent (10%) of the total combined voting powar of all classes of stock of the Company
any of its Affiliates. ) .

4. STOCK OPTION GRANTS AVAILABLE UNDER THE PLAN Optlons granted under thzs Plan may be (a) Incentwe Stock
Optmns and (b) Non-Qualified Stock Options.

5. SHARES SUBJECT TO PLAN . Subject to adjustment pursuant to Section (a) hereof, the total amount of Common Stock with

respect to which Options may be granted under the Plan shall not exceed 5,000,000 shares of Common Stock. Any shares of Commaon Stoc
covered by an Optmn {ora
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portion of drt Option) that is forfeited or canceled, or that expires shall be deemed not to have been issued for purposes of determining the-
naximum aggregate number of shares of Common Stock which may be issued under the Plan and shall again be available for Options unde
the Pldn, At all times during the term of the Plan, the Company shall reserve and keep available such number of shares of Common Stock a
will be required to satisfy the requirements of outstanding Options under the Plan. Nothing in this Section 5 shall impair the right of the
Company 16 reduce the number of outstanding shares of Common Stock pursuant to repurchases, redemptions, or otherwise; provided,
however, that no reduction in the number of outstanding shares of Common Stock shall (i) impair the validity of any outstanding Qption,
whether or not that Option is fully exercisable, or (ii) impair the status of any shares of Common Stock previously issued pursuant to an Op
as duly authorized, validly issued, fully paid, and nonassessable. The shares to be delivered under the Plan shall be made available from

(i) authorized but unissued shares of Common Stock or (if) Common Stock held in the treasury of the Company, in each case as the Commi
may determine from time to time in its sols discretion.

6. ELIGIBILITY . Options other than Incentive Stock Options may be granted to Employees, Officers, Directors, and Consultants,
‘Incentive Stock Options may be granted only to Employees (including Officers and Directors who are also Employees), as limited by clans
(iii) of Section (a). The Committee in its sole discretion shall select the recipients of Options. An Optionee may be granted more then one
Option under the Plan, and Options may be granted at any time or times during the term of the Plan. The grant of an Option to an Employet

Officer, Director or Consultant shall not be deemed-sither to entitle that individual to, or to disqualify that individual from, participation in
other grant of Options under the Plan.

7. LIMITATION ON INDIVIDUAL OPTIONS . Subject to the provisions of Section (a), the maximum number of shares of Comt
Stock that may be subject to Options granted to any one person under the Plan during any calendar year shall not exceed 1,000,000 shares ¢
Common Stock. The limitation set forth in the preceding sentence shall be applied in a manner which will permit compensation generatad
under the Plan to constitute “performance-based” compensation for purposes of Section 162(m) of the Code, including counting against suc

maximum number of shares, to the extent required under Section 162(m) of the Code and applicable interpretive authorlty thereunder, any
shares of Common Stock subject to Options that are canceled or repriced. N

8. TERMS AND CONDITIONS OF OPTIONS . The Comriittee shall determine (1) whether each Option shall be granted as an
Incentive Stoek Option or a Non-Qualified Stock Option and (ii) the provisions, terms and conditions of each Option including, but not lim
. to, the vesting schedule, the number of shares of Commeon Stock subject to the Option, the exercise price of the Option, the period during w

the Option may be exercised, repurchase provisions, furfmmre prowsmns methods of payment, and all other terms and conditions of the
Optmn subject to the followin g :

(a) - Form of Option Grant, Each Optlon granted under the Plan shall be evidenced by a written Option Agreement in such form (which
.not be the same for each Optionee) as the Committee, or if applicable the Chief Executive Officer, from time to time approves, but which is

inconsistent with the Plan, including any provisions that may be necessary to assure that any Option that is intended to be an Incentive Stoc
Option will comply with Section 422 of the Code.

(b) Date of Grant. The date of grant of an Option will be the date on which the Comrmttee malkes the determination to grant such Optu:-
unless otherwise specified by the Committee. The Option Agreement evidencing the Option will be delivered to the Optionee with a copy ¢
the Plan and other relevant Option documents, within a reasonable time after the date of grant.
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5 *(c) Exertise Price. The exercise price of an Option shall be not less than 100% of thé Fair Market Value of the shares of Common Stocl

the date of grant of the Option. The exercise price of any Incentive Stock Option granted to a Ten Percent Shareholder shall not be less than
110% of the Fair Market Value of the shares of Common Stock on the date of grant of the Option,

(d) Exercise Period . Options shall be exercisable within the time or times or upon the event or events determined by the Committee anc
forth in the Option Agreement; provided, however, that no Option shall be exercisable later than the expiration of ten (10} years from the dz

of grant of the Option, and provided further, that no Incentive Stock Option granted to a Ten Percent Sharcholder shall be exercisable after |
expiration of five (5) years from the date of grant of the Option.

(e} Limitations on Incentive Stock Optiors. The aggregate Fair Market Value (determined as of the date of grant of an Option) of Comr
Stock which any Employee is first eligible to purchase during any calendar year by exercise of ncentive Stock Options granted under the P
and by exercise of incentive stock options (within the meaning of Section 422 of the Code} granted under any other incentive stock option
of the Company or an Affiliate shall not exceed $100,000. If the Fair Market Value of stock with respect to which all incentive stock option
described in the preceding sentence held by any one Opticnee are exercisable for the first time by such Optionee during any calendar year
exceeds $100,000, the Options (that are intended to be Incentive Stock Options on the date of grant thereof) for the first § 100,000 worth of
shares of Common 3tock to become exercisable in such year shall be deemed to constitute ingentive stock options within the meaning of
Section 422 of the Code and the Options (that are intended to be Incentive Stock Options on the date of grant thereof) for the shares of
Common Stock in the amount in excess of $100,000 that become exercisable in that calendar year shall be treated as Non-Qualified Stock
Options. If the Code or the Treasury regulations promulgated thereunder are amended after the effective date of the Plan to provide fora

different limit than the one described in this (e), such different Jimit shall be incorporated herein and shall apply to any Opticns granted afte
the effective date of such amendment, ' ‘ ‘

(f) Transferability of Options. Options granted under the Plan, and any interest therein, shall not be transferable or assignable by the
Optionee, and may not be made subject to execution, attaclument or similar process, otherwise than by will or by the laws of descent and
distribution, and shall be exercisable during the lifetime of the Optionee only by the Optionee; provided, that the Optionee may, however,
designage persons who or which may exercise his Options following his death,

(g) Acquisitions and Ottier Transactioas. The Committee may, from time to time, assume outstanding options granted by another entity.

"' whether in connection with an acquisition of such other entity or otherwise, by either (i) granting an Option under the Plan in replacement o
*in substitution for the option assumed by the Company, or (ii} treating the assumed option as if ithad been granted under the Plan if the tern
of such assumed option could be applied to an Option granted under the Plan. Such assumption shall be permissible if the'holder of the

-~assumed option would have been eligible to be granted an Option hereunder if the other entity had applied the rules of this Plan to such grar

- The Committee also may grant Qptions under the Plan in seitlement of or substitution for, outstanding options or obligations to grant future

-.7 options in connection with the Company or an Affiliate acquiring another entity, an interest in another entity or an additiocnal interest in an
Affiliate whether by merger, stock purchase, agset . . o .
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purchase ot dther form of transaction. Notw1thstandmg the foregoing provisions of this Section 8, in the case of an Option igsued or agsume

purstiant to this Section (g), the exercise price for the Option shall be determined in accordance with the principles of Section 424(a) of the
Code and the Treasury regulations promulgated thereunder. .

9. EXERCISE OF OPTIONS .

a) Notice . Options may be exercised only by delivery to the Company of a written exercise notice approved by the Committee (whic
need not be the same for each Optionee), stating the number of shares of Commeon Stock being purchased, the method of paymeat, and sucl
other matters as may be deemed appropriate by the Company in connection with the issuance of shares of Common Stock upon exercise of

Option, together with payment in full of the exercise price for the number of shares of Common Stock being purchased. Such exercise notic
may be part of an Optionee’s Option Agreement.

b) Paym ment. Payment for the shares of Common Stock to be purchased upon exercise of an Option may be made in cash (by check) o
elected by the Optionee and in one or more of the following methods stated in the Option Agreement (at the date of grant with respect to an
Option granted as an Incentive Stock Option) and where permitted by law: (i) if a public market for the Common Stock exists, through a “
day sale” arrangement between the Optionee and a broker-dealer that is 2 member of the National Association of Securities Dealers, Inc. (a
“NASD Dealer”) whereby the Optionee elects to excrcise the Option and to sell a portion of the shares of Common Stock so purchased to f
for the exercise price and whereby the NASD Dealer commits upon recelpt of such shares of Common Stock to forward the exercise price
directly to the Company; (ii) if a public market for the Common Stock exists, through a “margin” commitment from the Optionee and an
NASD Dealer whereby the Optionee elects to exercise the Option and to pledge the shares of Common Stock so purchased to the NASD D
in a margin account as security for a loan from the NASD Dealer in the amount of the exercise price, and whereby the NASD Dealer comm
upon receipt of such shares of Common Stock to forward the exercise price directly to the Company; or (iif) by surrender for cancellation o
Qualifying Shares at the Fair Market Value per share at the time of exercise (provided that such surrender does nof result in an accounting
charge for the Company). No shares of Common Stock may be issued until full payment of the purchase price therefor has been made.

¢) Withholding Taxes. The Committes may establish such rules and procedures as it considers desirable in order to satisfy any obligs
of the Company to withhold the statutory preseribed minimum amount of federal or state income taxes or other taxes with respect to the
exercise ofany Option granted under the Plan. Prior to issuance of the shares of Commeon Stock upon exercise of an Option, the Optionee s
pay or make adequate provision acceptable to the Committee for the satisfaction of the statutory minimum prescr, ibed amount of any federa

state income or other tax withholding obligations of the Company, if applicable. Upon exercise of an Optlon the Company shall w1thhold ¢
collect from the Optienee an amount sufficient to satisfy such tax withholding obllgatlons

d) xercise of Option Following Termmatlon of Continuous Service, _ -

1) An Option may not be exercxsed afier the expiration date of such Option set forth in the Option Agreement and may be exercise
following the termination of an Optionee’s Continuous Service only to the extent prowded in the Option Agreernent

it) Where the Option Agreement permits an Optmnee to exercise an Option foilowmg fhie termination of the Optlonee 5 Contmum
Service for a specified period, the Option shall terminate to the extent not exercised on the last day of the specified period or the last day of
original term of the Option, whichever occurs first,
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% iif) Any Option designated as an Incentive Stock Option, to the extent not exercised within the time permitted by law for the exercise
of Incentive Stock Options following the termination of an Optionee’s Continuous Service, shall convert automatically to a Non-Qualified
Stock ‘Option and thereafter shall be exercisable as such to the extent exercisable by its terms for the period specified in the Option Agreement

iv) The Committee shall have discretion to determine whether the Continuous Service of an Optionee has terminated and the effective
date on which such Continuous Service terminates and whether the Opticnee’s Continuous Service terminated as & result of the Disability of
the Optionee. :

¢) Limitations on Exercise.

i) The Committee may specify a reasonable minimum number of shares of Common Stack or a percentage of the shares subject £0 an
Option that may be purchased on any exercise of an Qption; provided, that such minimum number will not prevent Qptionee from exercising
the full number of shares of Commeon Stock as to which the Option is then exercisable.

i) The obligation of the Company to issue any shares of Common Stock pursuant to the exercise of any Option shall be subject to the
condition that such exercise and the issuance and delivery of such shares pursuant thereto comply with the Securities Act, all applicable state
securities laws and the requirements of any stock exchange or national market system upon which the shares of Common Stack may then be
listed or quoted, as in effect on the date of exercise, The Company shall be under no obligation to register the shares of Common Stock with the
Securities and Exchange Commission or to effect compliance with the registration, qualification or listing requirements of any state securittes
laws or stock exchange or national market system, and the Company shall have no liability for any inability or failure to do sq.

iii) As a condition to the exercise of an Option, the Company may require the person exercising such Option to represent and warrant
at the time of any such exercise that the shares of Common Stock are being purchased only for investment and without any present intention to
sell or dlistribute such shares of Common Stock if, in the opinion of counse! for the Company, such a representation is required by any
securities or other applicable laws.

f) Modification. Extension And Renewal of Optjons, The Committee shall have the power to modify, cancel, exfend or renew
outstanding Options and to authorize the grant of new Options in substitution therefor (regardless of whether any such action would be treated

as a repricing for financial accounting or other purposes), provided that {except as permitted by Section 0 of this Plan) any such action may not
without the written consent of any Optionee, (i) impair any rights under any Option previously granted to such Optionee or (ii) cause the ,
Option to become subject to Section 409A of the Code. Any outstanding Incentive Stock Option that is modified, extended, renewed or
otherwise altered will be treated in accordance with Section 424(k} of the Code.

g) Privileges of Stock Qwnership. No Optionee will have any of the rights of a shareholder with respect to any shares of Commen Stock
subject to an Option until such Option is properly exercised and the purchased shares are issued and delivered to the Optionee, as evidenced by
an appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company. No adjusiment shall be made for
dividends or distributions or other rights for which the record date is prior to such date of issuance and delivery, except as provided in the Plan,
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10. ADJUSTMENT UPON CHANGES IN CAPITALIZATION AND CORPORATE EVENTS.

(a) Capital Adjustments . The number of shares of Common Stock (i) covered by each outstanding Option granted under the Plan,
the exercise or purchase price of such cutstanding Option, and any other terms of the Option that the Committee determines requires
adjustment and (ii) available for issuance under Sections 5 and 7 shall be adjusted to reflect, as deemed appropriate by the Committee, any
increase or decrease in the number of shares of Common Stock resulting from a stock dividend, stock split, reverse stock split, combination,
reclassification or similar change in the capital structure of the Company without receipt of consideration, subject to any required action by the
Board or the shareholders of the Company and compliance with applicable securities laws; provided, however, that a fracticnal share will not
be issued upon exercise of any Option, and either (i) any fraction of 2 share of Common Stock that would have resulted will be cashed out at
Fair Market Value or (ii) the number of shares of Common Stock issuable under the Option will be rounded down to the nearest whole nurber,
as determined by the Commitiee. Except as the Committee determines, no issuance by the Company of shares of capital stock of any class, or
securities convertible into shares of capital stock of any class, shall affect, and no adjustment by reason hereof shall be made with respect to,
the number or price of shares of Common Stock subjsct to an Option.

(b) Dissolution or Liquidation . The Cominitiee shall notify the Optionee at least twenty (20) days prior to any proposed dissolution
or liquidation of the Company. Unless provided otherwise in an individual Option Agreement or in a then-effective written employment
agreement between the Optionee and the Company or an Affiliate, to the extent that an Option has not been previously exercised, any such
Option shall expire immediately prior to consummation of such dissolution or liquidation.

(¢) Change in Control. Unless specifically provided otherwise with respect to Change in Contro!l events in an individual Option
Agreement or in a then-effective written employment agreement between the QOptionee and the Company or an Affiliate, if, during the
effectiveness of the Plan, a Change in Conirol occurs, then the Options cutstanding immediately before the Change of Control will be assumed
by the surviving corporation or the acquiring corporation or will be converted into options or rights of af least equal value; except that if the
surviving corporation or the acquiring corporation refuses to so assume or to 5o couvert the outstanding Options, then the Opticns shall become
fully vested and exercisable, and the Company shall notify each Participant, not later than 20 days prior to the effective date of such Change of
Control (except that in the case of a Change of Control described in clause (iii) abovein this paragraph, notice shall be given as scon as
practicable after that Change of Control), that all his Options have become fully vested and exercisable, whether or not such Options would

otherwise then be exercisable under the terms of his Option Agreement. Any such arrangement relating to Incentive Options shall comply with -

the requirements of Section 422 of the Cede and the regulations thereunder. To the extent that the Participants exercise the Options before or on
the effective date of the Change of Control, the Company shall issue all Common Stock purchased by exercise of those Options (subject to
Optionee’s satisfaction of the requirements of Section 9(c)), and those shares of Common Stock shall be treated as issued and outstanding for
purposes of the Change of Control. Upot a Change of Control, where the outstanding Options are not assumed by the surviving corporation or
the acquiring corporation, the Plan shall terminate, and any unexercised Options outstanding under the Plan at that date shall terminate.

11. STOCKHOLDER APPROVAL . The Comparny shall obtain the approval of the Plan by the Company’s stockholders to the extent
required to satisfy Section 162(m) of the Code or to satisfy or comply with any applicable laws or the rules of any stock exchange or national
market system on which the Common Stock may be listed or quoted. No Option that is issued as a result of any increase in the number of
shares of Common Stock authorized to be issued under the Plan may be exercised prior to
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the time such increase has been approved by the stackholders of the Company, and all such Options granted pursuant to such igcrease will
similarly terminate if such shareholder approval is not obtained.

12. ADMINISTRATION . This Plan shall be administered by the Committee. The Committee shail interpret the Plan and any Options
granted pursuant to the Plan and shall prescribe such rules and regulations in connection with the operation of the Planas it determines to be
advisable for the administration of the Plan. The Committee may rescind and amend its rules and regulations from time to time. The
interpretation by the Committee of any of the provisions of this Plan or any Option granted under this Plan shall be final and binding upon the
Company and all persons having an interest in any Option or any shares of Common Stock acquired pursuant to an Option,

[3. EFFECT QF PLAN . Neither the adoption of the Plan nor any action of the Board or the Committee shail be deemed to give any
Empioyee, Director or Consultant any right to be granted an Option or any other rights except as may be evidenced by the Option Agreement,
or any amendment thereto, duly authorized by the Commitiee and executed on behalf of the Company, and then only to the extent and on the
terms and conditions expressly set forth thersin. The existence of the Plan and the Options granted hereunder shall not affect in any way the
right of the Board, the Comimittee or the stockholders of the Company to make or authorize any adjustment, recapitalization, reorganization or
-other change in the Company’s capital structure or its business, any merger or consolidation or other transaction involving the Company, any
issue of bonds, debentures, or shares of preferred stock ahead of or affecting the Commion Stock or the rights thereof, the dissolution or
liquidation of the Company or any szle or transfer of all or any part of the Company’s assets or business, or any other corporate act or
proceeding by or for the Company. Nothing contained in the Plan or in any Option Agreement or in other related documents shall confer upon
any Employee, Director or Consultant any right with respect to such persow’s Continuous Service or interfere or affect in any way with the
right of the Company or an Affiliate to terminate such person’s Continuous Service at any time, with or without cause.

14. NO EFTECT ON RETIREMENT AND OTHER BENEFIT PLANS . Except as specifically provided in a retirement or other
benefit plan of the Company or an Affiliate, Options shail not be deemed compensation for purposes of computing benefits or contributions
under any retirement plan of the Company or an Affiliate, and shall not affect any benefits under any other benefit plan of any kind or any
benefit plan subsequently instituted under which the availability or amount of benefits is related to level of compensation. The Plan is not a
“Retirement Plan” or “Welfare Plan™ under the Employee Retirement Income Security Act of 1974, as amended.

15, AMENDMENT OR TERMINATION OF PLAN . The Board in its discretion may, at any time or from time to time after the date
of adeption of the Plan, terminate or amend the Plan in any respect, including amendment of any form of Option Agreement, exercise
agreement or instrument to be executed pursuant to the Plan; provided, however, to the extent necessary to comply with the Code, including
Sections 162(m) and 422 of the Code, other applicable laws, or the applicable requirements of any stock exchange or national market systerm,
the Compary shall obtain stockholder approval of any Plan amendment in such manner and to such a degree as required. No Option may be
~ granted after termination of the Plan. Any amendment or termination of the Plan shall not affect Options previously granted, and such Options
shall remain in full force and effect as if the Plan had not been amended or terminated, wnless mutually agreed otherwise in a writing (including
an Option Agreement) signed by the Optionee and the Company. '

16. TERM OF PLAN . Unless sooner terminated by action of the Board, the Plan shall terminate on the earlier of () the tenth {10 h )
anniversary of the Effective Date or (ii} the date on which no shares of Common Stock subject to the Pian remain available to be granted as
Options under the Plan according to its provisions,
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¢, 17.SEVERABILITY AND REFORMATION . The Company intends all provisions of the Plan to be enforced to the fullest extent
permitied by law. Accordingly, should a court of competent jurisdiction determine that the scope of any provision of the Plan is too br;)ad to be
enforced as written, the court should reform the provision to such narrower scope as it determines to be enforceable. If, however, any provision
of the Plan is held to be wholly illegal, invalid, or unenforceable under present or fiture law, such provision shall be fu,lly severa,ble ar}?d
severed, and the Plan shall be construed and enforced as if such illegal, invalid, or unenforceable provision were never a part hereof, and the
remaining provisions of the Plan shall remain in full force and effect and shall not be affected by the illegal, invalid, or unenforceabie provision
or by its severance.

18, GOVERNING LAW . The Plan shall be construed and interpreted in accordance with the laws of the State of Texas.

19. INTERPRETIVE MATTERS . Whenever required by the context, pronouns and any variation thereof shall be deemed to refer to
the masculine, feminine, or neuter, and the singular shall include the plural, and vice versa, The term “include” or “including” does not denate
or imply any limitation. The captions and headings used in the Plan are inserted for convenience and shall not be deemed a part of the Plan for
construction or interpretation. '
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ANNUAL MEETING OF STOCKHOLDERS OF

TYLER TECHNOLOGIES, INC.

May 13, 2010

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL -
The Notice of Meeting, proxy statement and proxy card
are available at www.lylerech.com

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

¥ Please datach along parforated line and mall in the envelope provided. ¥

[ Eﬂ?ﬁgmﬂiﬂﬂﬂﬂﬁﬂﬂﬂﬂﬂﬁﬁ 3 05L3%0

THIS PROXY WILL BE VOTED AS SPECIFIEC BELOW. IF NO SPECIFICATION IS MADE,
THIS PROXY WILL BE VOTED FOR THE MATTERS SPECIFICALLY REFERRED TO BELOW.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENGLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [€]

1. Electlon of Directors:

NOMINEES:
Q  Dorald R. Brattain
D FOR ALL NOMINEES O I Lather King T‘Jr.
D‘ WITHHOLD AUTHORITY O Jchn S. Mair, Jr.
FOR ALL NOMINEES O G Sluart Reaevas
©  Michzaal D. Richerds
D FOR ALL EXCEFT @ Duslin R. Womble
(See instructions below) O John M. Yearnan

us TRUCTIONS To withhold authority to vote for any individual nominee(s), mark "FOR ALL EXCEPT"
i and Ia[l inthe cirele next to aach nominae you wish to withhold, as shown hare: #

To change the address on your account, please check the box at right and

indicate your new address in the address space above. Please note thai D
changes {o tha registered name(s) on the account may not be submitted via this

method.




W

LN ]
Adopticf'n of the Tylet Technalogies, Ine, 2010 Stock

FOR AGAINST  ABSTAIN

2 . Option Plan, D E]
Ratlfication of Ernst & Young LLP as independent
auditors, D D D
4. In their discretion, the proxles are authorized to vote upon such other business as may

praperly come before the meeting or adjoumnments thereof.

Signature of
Stociholder

Note:

Date:
j

Please sign exactly as your nams or namss appear on this Proxy. When shares are held Jointly,
administrator, attorney, trustee or guardian, piease give full title as such, If the signaris a corporation, pl
giving full tltle as such, If signer is 2 partnership, please sign in partnarship name by avtherized person.

Signistura of
Stockhoider

——

Date:

gach heider should sign. When signing as executor,
ease slgn full corporate name by duly authorlzed officer,
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- o ANNUAL MEETING OF STOCKHOLDERS OF

TYLER TECHNOLOGIES, INC.

May 13, 2010

PROXY VOTING INSTRUCTIONS

INTERNET - Access * www.voteproxy.com " and follow the
on-screen instructions. Have your proxy card available when you
access the web page, and use the Company Number and Account
Number shown on your proxy card,

Vate online uriil 11:59 PM EST the day before the mesting.

MAIL - Sign, date and mail your proxy card in the envelope provided
as soon as possible,

IN PERSON - You may vote your shares in person by attending the
Annual Meeting,

COMPANY
NUMBER

ACCOUNT NUMBER

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL : The Notice of Meating, proxy statement and
proxy card are zvailable at www.tylertech.com

¥ Please detach along perforated line and mail in the envelope provided IF you are not voting via the Internet, ¥

@@ 20733000000800000000 2 053330

THIS PROXY WILL BE VOTED AS SPECIFIED BELOW. IF NO SPECIFICATION IS MADE,
THIS PRCXY WILL BE VOTED FOR THE MATTERS SPECIFICALLY REFERRED T0 BELOW

PLEASE SIGN, DATE AND RETURN PROMFTLY IN THE ENCLOSED ENVELCPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [X]

1, Eleclion of Diracters;

NCMINEES:
O Donzld R, Brattain

[] ForALL NommEES o T el




WITHHOLD AUTHORITY
ALL NOMINEES

FOR

R B

] FORALLEXCEPT
"A {See instructions below)

John S, Marr, Jr,

3, Stuart Reeves
Michasl D. Richards
Custin R. Womble
John M. Yeaman

0000

INSTRUCTIONS To withhaid autharity (o vole for any individual nominge(s), mark "FOR ALL EXCEPT"

and il In the circte next 1& each nomings you wish to withhold, as shown here:; ®

To change the address on your account, please chack the box at

right and indicate your new address in the address space shove. |:|
Please nofe that changes o the registared name(s) on the account

may not be submitted via this method,

Adoplion of the Tyler Technolagles, nc. 2010 Stock

Optlon Plan. D D 7

Ratification of Ernst & Young LLP as independent
auditors. D D D

FOR AGAINST  ABSTAIN

4. In their discretion, the proxies are authorized to vote upon such gther business as may

properly

Sighatire of
Stockholder

Note:  Please sign exactly as your name or names appear on this Proxy. When shares are held Jointly, each hofder should sign. Whan signing as executor, administrator, -
attomey, trustee or guardian, please glve full tithe as such. If the signer is a corparatian, please sign full corporate nam.

come before the mesting or adjournments thereof.

Data:

Signature of
Stockhoider

such, If signer Is a partnership, please sign in partnership name by authorized person,

Dats:

€ by duly authorized officer, giving full title as

—_—
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PROXY _
| TYLER TECHNOLOGIES, INC.
THIS PROXY 1S SOLICITED ON BEHALF OF THE BOARD OF DIREGTORS OF THE COMPANY

As an alternative to completing this form, you may enter your vote instruction via the Internet at
WWW.VOTEPROXY.COM and follow the simple instructions. Use the Company Number and Account Number shown
on YOur proxy card.

The undersigned hereby (1) acknowledges receipt of the Notice dated March 31, 2010 of the annual meeting
of stockholders of Tyler Technologies, Inc. (the "Company”) to be held at the Park City Club, 5956 Sherry Lane,
Suite 1700, Dallas, Texas, on Thursday, May 13, 2010 at 9:30 a.m: local time, and the proxy statement in
connection therewith, and (2) appoints John S. Marr, Jr. and John M. Yeaman, and each of them, his proxies with
full power of substitution and revocation, for and in the name, place and stead of the undersigned to vote upon
and act with respect to, all of the shares of Common Stock of the Company standing in the name of the
undersigned, or with respect to which the undersigned is entitled to vote and act at said meeting and at any

“adjournment thereof, and the undersigned directs that his proxy be voted as indicated on the reverse side hereof.

If only one of the above proxies shall be present in person, or by substitute, at such meeting or any adjournment
thereof, that proxy, so present and veting, either in person or by substitute, shall exercise all of the powers heraby
given. '

The undersigned hereby revokes any proxy or proxies heretofore given to vate upon or act with respect to
such stock and hereby ratifies and confirms all that said proxies, their substitute or any of them may lawfully do by
virtue hereof.

(Continued and to be signed on the reverse side)

R 14475 |




Contract T#: CQITQ7000040

€ X (Capital)

Department: Information Technolo

CE

Contract Details SERVICE: ADAPT
NIFS 1D #: CLIT12000010 NIFS Entry Date: 03/30/12 Term: from 08/16/11 to 08/13/13
R | I:Imlilﬁ@umal_mﬂm‘_._. e b D) Mandated PIOGIAIL .o covmamai oo s wimmence s mmemins Yes[T-p No i |- v romeme
Amendment #2 X 2y Comptroiler Approval Forin Attached: Yes No L]
Time Extension X 3) CSEA Agmt, § 32 Compliance Atiached: Yes[] | No
Addl. Funds - 4) Vendor Ownership & Mgmit. Disclosure Attached: Yes‘,’mm\]}] ol
Blanket Resolution [ ] . L
RESH 5) Tnsurance Required _ ({ Yes [X] ] o]
e

Agency Information

N
T;;::If Technalogies, Inc., CLT Division T 75230392001 T Bisonstein #*54Pleage retorn final,
leted contract t
;?cgy Bmw?ln e
Addvess Contaot Person: Addross
3199 Klepinger Road Johs Baker 240 0ld Country Road
Dayton, OH 45406 Mineoln, NY 11501
Phone | Thone
1-300-R0O0-2581 oxl, 1172 {316) 571-4265
Routing Slip
._NIEQ.Entf:y.(Depu____mE
Department NIFS Appvl (Dept, Head) 54
Contractor Re&isterea' =
DPW (Capital Only) | CF Capiial Fund Approval A e2/% %M ’%fﬁw’% ]-
Clomiractor Reglsiered : i A :
OMB | RS appreval © [ @g//z N1
l . CA RE & Insurance oy 4 '
(0!}11/{ ¥ County Attorney Verifieallon P é&/j E%;ﬂf &/ Wh‘? -y
i / g
f County Atforney CA Approval as fo form ] / / ¥ /ﬂt‘" M C)g
i ' o - Y e #
Legislative Affaics Fw'd Oviginal Conlract fo [:l
’ CA =
County Attotney NIFS Approval N A Jﬁdrm sz
Comproller NIFS Approvad 75?'/:}-«
" Notarization ] .y ) A
County Exsontive | oo, Clorof he Jeg, [ 1 /%(’

PRCF1205 (3/06)



Contract [D#: CQITO7000040

Contract Summary

Description;
lategrated System for Real Property Assessment Adminksir

ation, Appeals, Tax Billing, Collection & Refunds “ADAPT,

Purpase:

ADAPT will be used to maintain assessment, apperl, tax extension and collection records for all real propevty within the County,
and other tax velief measures, estnblish tax raies, process tax a

~delinqueney and len procesyes; cileal e vel\iids, 45 Maie timely information svailabi
Assessment Review Commisslon, County Freasurer’s and Co unty Atforney’s Offices, T
services and the services ave being amended fo includz the changes ko the Scope of Word

© fo Nassau County employees in the Assessment Department,

it that are set torth in “Exhibi¢ A™,

compute partial exemptions |
Ppenls, support residential and commercinl yatuation. for appeal.adjudicstion and Alefense, handle - -

he contract is being extended for time in order (o complete the required

Method of Procuremtents

Request for Proposal,

Procurement History:
An REP wag issued on Japuary 5, 2006, Four vendors submitted their pro
Tyler Technologies and Manatron were selected s the two finniists and the

representatives from Information Techrology, Assessinent, Assessment Review Commission, County Attorrey and the Trcasurer's Offipe,

posals whith ineluged Tyley Technologies, Manatron, SD Services, and ACS, Inc,
award wus granted to Tyler Technologies. The selection comuntttee consisted of the

Description of General Provisions:

ADAPT will interface with the County WebSphere Portal, the GIS data warchouse,
system and the Tier FAMIS system, It will be aceessible by any standard web brow:
ADAPT will comply with the requirements as set forth in the County’s RFP, The t

Impact.on Funding / Price Analysis:
None,

the Assessiment Review on the Web (AROW) system, the Tyler IAS CAMA
ser and host online applications on the County WehSphere portad and

crm of the cantrpct is being extended from 08/16/11 0 08/15/13 and the
serviees being aniended are set forth In “Lhibit A™, ’

Change in Contraet from Prior Procurement;
NA.

Recommendation:
Approve as submltted,

Aiptraller Grritiag
- | porilfy thet an unengubared balanca sufclent lo Guver this contractls
F aertify that thia dacument was agaptad Infa NIFS. peoseatn e appropristion loba aharged,

T

- -
Advisement Information e
Fund: PW Revenus Conteact [ ] | 55505 \$
Contral: CAP County b ¢
Resp: 97121 Federal 3 R $
Object: 00003 State g N N A |
Transaction: | Capitat 1 $0.02 T PWEAPCARI00003/971 7 st 1 001
| Other 18 . 6 | PWCARCAPI0GO0SD7121 | gog1 ]
_ __TOTAL | som2 e TOTAL | $0.02
% Increase
% Decrense ] Docwnent Prepared By Bate:

T2 7ol

L |

it = D ; v Office Ties Gty
o (;1 L 2 E#:

PRCF1205 (3406}




T Aot to he enciimbered: § 008

NIFA Nassau County Interim Finance Authority

Contract Approval Request Form
(Al contracts submitted on or after April 9, 2012}

1. Vendor: Tyler Technologies, Inc., CLT Division

2. Dollayr amount requiring NIFA approval: $ o.02

Thisis a New contract Advisement X__ Amendment

Ifnew comtract - § amount shonld be full amount of contract
1f advisement — NIFA only needs to review if it is increasing funds above the amount previcusly approved by NIFA
If amendment - $ amount should be full amount of amendment only

3. Contract Ternu: 08/16/11-08/13/13
Has work or services on this contract commenced? X Yes No
If yes, please explain: Continuing work on ADAPT project.
4. Funding Source:
___ General Fund (GEN) B  Capital Improvement Fund (CAP)
___ Police District Fund (PDD) _ Red Light Camera Fand (RLC)
__ Police Headquarters Fund (PDIH) ____ Publie Utility Authority (PUA)
" Fire Commission Fund (FCF) ____ Grant Fund (GRT)
__ Sewer & Storm Water Fund (S5W) Federal %
State %
Connty %

5. Provide a brief description (4 to 5 sentences) of the item for which this approval is requested:

Tntegrated System for Real Property Assessment Administration, Appeals, Tax Billing, Collection & Refunds
“ADAPT”. The contract is being extended for time (08/16/11 to 08/15/13) in order to complete the required
services and the services ave being amendad to include the changes to the Scope of Work that avn set forth in
“Txhibit A, ADAPT will interface with the County WebSphere Portal, the GLS data warehouse, the Assessment
Review on the Web [AROW) system, the Tyler IAS CAMA system and the Tier FAMIS system. Tt will be

accessible by any standard web browser and host online applications on the County WebSphere portal and. .........
ADAPT will comply with the requiremenis as set forth in the County’s REP,

6. Has the item requested herein followed all proper procedures and thereby approved by the:

Nassau County Atforney as to form ‘ Yes ‘No N/A
Nagsau County Committee and/or Legisiature Yesu No N/A

Date of approval(s) and citation to the resolution where approval for this item was provided:

7. Identify all contracts (with dollar amowunts) with this or an affiliated party within the prior 12 months:

See Poched

NOTE:



At a minimum, all submissions must inclyde current NIF

S printouts for all relevant accounts and
relevant Nassau County Leglslature communication documents and relevant supplemental information
Pertaining to the item requested hersir. NIFA reserves the

1ight to request additional information as
needed.




AUTHORIZATION

To the best of my knowledge, I hereby certify that the information contained in this Contract Approval
Request Form and any additional information submitted in connection with this request is true and
accurate and that all expenditures that will be made in reliance on this authorization are in
conformance with the Nassau County Approved Budget and not in conflict with the Nassau County
Multi-Year Financial Plan, Iunderstand that NIFA will rely upon this information in its official
deliberations.

Vs Signature""""""*“M'"'"” cvare e __.._._..Title L ot e arramnn o e ....L_,u__..,m-._......._.._..._I.)_E.lfé. e e o

Eric C. Naughte
Budget Direetos

Print Name

COMPTROLLER’S OFFICE

To the best of my knowledge, I hereby certify that the information listed is true and aceurate and is in

conformance with the Nassau County Approved Budget and not in conflict with the Nassay County
Multi-Year Financial Plaxn.

Furthermore, I certify that the funds are avajlable to be encumbered pending NIFA approval of this
contract. : .

If this is a capital project, I certify that the bonding for this contract has been approved by NIFA,

Signature Title Date

Print Name

NIFA

Amount being approved by NIFA:

Signature Title Date

Print Name

All contract submissions MUST include the County’s own routing slip.

NIFA Contract Approval Request Form MUST be filled out in its entirety before heing
submitted to NIFA for review.



FAMI 6200 V4.2 NIFS PRODUCTION SYSTEM 06/0:77/2012

LINK 'TO: PROJECT SUMMARY INQUIRY 3:39 PM
ACTIVE )
BALANCE (Y,M,Q,A) : A FUNDING PERIOD CURRENCY CCDH
FILSCAL MO/YEAR : 06 2012 JUNE 2012 PROJECT END DATE:

PROJECT : 97121 ADAPT
PROJECT DETAIL :
CHBRACTER :
OBJECT : X
FUND TYPRE :
FUND
SUBFUND
B -OBIECT--DESCRIPT TON-—-—— ===~ BUDGET " "~ ARCTUAL ~ENCUMBERED ™~ “BALANCE
0A CAPITAL PROCEEDS 7,000,000 6,296,324 -703,676
REVENUE TOTAL 7,000,000 6,296,324 -703,676
00 CAPITAL PROJECTS 7,000,000 4,195,143 2,101,181 703,676
EXPENDITURE TOTAL 7,000,000 4,195,143 2,101,181 703,676
REVENUE LESS EXPE 2,101,181 -2,101,181
F1-HELP F2~SELECT F4-PRIOR F5-NEXT

F7-PRIOR PG F8~NEXT PG FO-LINK
3014 - RECORD FOUND
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FAMILG6161 V4.2 NIFS PRODUCTION SYSTEM 06/07/2012

LINK TO: VENDOR DETAIL 3:40 PM
ACTIVE
FISCAT, MO/YEAR : (8 2011 AUG 2011 BALANCE TYPE : 01 ENCUMBRANC
VENDOR 152303920 TYLER TECHNOLOGIES INC
8 POST DATE T/C DOCUMENT INDEX SUBOBJ BANR CHECK NO FERIOD
DUE DATE DESCRIPTION BMOUNT
08/02/2011 176F XINC11045197 01 ITGENL900 DESAS 08 2011
ADPICS PURCHASE ORDER LIQUIDATION-> VCNC11019492 -312,840.00
08/17/2011 108 CEITl1000001 017 PWCAPCAP 00005 08 2011
TYLER ADAPT PHASE II AMEND 7/13/07- -7/12/11 1.2 M 1 200 @GO .00:
Fl1-HELP F2-SELECT

F7-PRIOR PG F8-NEXT PG FO-LINK
G014 - RECORD FOUND




George Maragos
Comptroller

OFFICE OF THE COMPTROLLER
240 Old Country Road
e e e et e v w o Mineola, New York LISO0T e - e e e

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach dis form nlong with ol personal, professional or hnman services coniracss, coniract renewals, extensions
and amendmenis,

CONTRACTOR NAME: Tyler Technologies, Inc.

3199 Klepinger Road, Dayton, Ohio 45406

752303920-01

Instructions: Please check the appropriate box (“i”) after one of the following
roman numerals, and provide all the requested information.

I. O The contract was awarded to the lowest, responsible bidder after advertisement

= ——fgr-seated bids. The contract was awarded afler a Téqliest for sealéd bids was published

in Inewspaper]

on

[date]. The sealed bids were publicly opened on [date]. [#) of

sealed bids were received and opened.

IT. [1 The contractor was selected pursuant to a Request for Proposals,
The Contract was entered into after a written request for proposals was issued on

[date]. Potential proposers were made aware of the availability of the RFP by

[newspaper advertisement, posting on website, mailing, etc.}. [#] of potential proposers requested
copies of the RFP. Proposals were due on [date]. [#] proposals were
received and evaluated. The evaluation commitice consisted
of:

ranked. As a result of the scoring and ranking (attached), the highest-ranking proposer was selected.

[list members]. The proposals were scored and



IIL [X] This is an amendment of an existing contract,
The contract was originally executed by Nasgau County on August 16, 2007, The original contract was
entered into after a written request for proposals was issued on 12/12/2005. Potential proposers were
made aware of the aveilability of the RFP by website/mailing. Six (6) potential proposers tequested
copies of the RFP, Proposals were due on 2/10/2006. Four (4) proposals were received and evaluated.
The evaluation committee consisted of: Rick Siegel, Alice Pasie, Mark MacArthur, Michele

e Wawrzynski, JQ@QQEL@.-DMQM,A.Reg‘ina_(}oedmanrSuni-l-.Beesham;*Wairter«Kershaw;"-Meri-lee"‘Da‘ly“ and

Mari Lomino. The proposals were scored and ranked. As a result of the scoring and ranking, the
highest-ranking proposer was selected.

IV. O Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The aftached memorandum from the

department head describes the proposals received, along with the cost of each
proposal.

O A. The coniract has been awarded to the proposer offering the lowest cost proposal; OR:

U B. The attached memorandum containg a detailed explanation as to the reason(sywhy the
contract was awarded to other than the lowest-cost proposer, . The attachment includes 5, specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemed

superior, and/or why the proposer has been judged to be able to perform more quickly than other
proposers.

V. O Pursuant to Executive Order No. 1 of 1993 as amended, the attached

memorandum from the department head explains why the department did not
obtain at least three proposals,

0 A, There are only one or two providers of the services sought or less than three providers
ﬁ,,*..A_..__.__._submitted,pmp@salsﬁThvrmamar—andumudeseribe$hovrfhe--c-ontractor'"W&ﬁlétem'éﬂ"‘to_be—th“é ***** B
sole source provider of the personal service needed or explains why only two proposals could be
obtained. If two proposals were obtained, the memorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered ihe higher quality
proposal, the proposer’s unique and specizl experience, skill, or expertise, or its availability to
perform in the most immediate and timely manner,

L B. The memorandum explaing that the contractor’s selection was dictated by the terms of a

federal or New York State grant, by legislation or by a court order. (Copies of the relevant
docurnents ate atiached). ‘

O C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
requited  through a  New Yok State  Office  of General  Services contract

no, » and the attached memorandum explains how the purchase is
within the scope of the terms of that contract,




[0 D. Pursuant to General Municipal Law Section 119-0, the department is purchasing the services
required through an inter-municipal agreemenit.

V1. O This is a human services contract with a not-for-profit agency for which a

competitive process has not been initiated. Attached is 2 memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department
* - interids 1 initiEte A comipetitive process Tor the Tuture award of these services. For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to contract with the eounty,

In certaln limited citcumstances, conducting a competilive process andfor completing performance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

VII. O This is a public works confract for the provision of architectural, engineering

or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors” Resolution No.928 of 1993, including its receipt and evaluation of aunual
Staterients’ of Qualifications & Performance Data, and its negotiations with the most highly qualified
firms.

In addition, if this is a contract with an individual or with an entity that has only one or
two employees:

[T a review of the criteria set forth by the Internal Revenue Service, Revenue Ruling No. 87-41, 1987-1
C.B. 296, attached as Appendix A to the Comptroller’s Memorandum, dated February 13, 2004,

concerning independent contractors and employees indicates that the contractor would not be considered
an employee for federal tax purposes.

pariment Py

De

Date

NOTE: Any information requested above, or in the exhibit below, may be included in the county’s
“staff summary” forat in lieu of a separvate memorandum.

Compt. formn Pers./Prof. Services Contracis: Rev. 02/04
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John M. Yeaman
inside Director

Chairman of the Board

Age: 71

Director Since: 1999

Tyler Technologies, Inc. Ownership: 331,647

Tyler Technologies, Inc. Committee Membership:
Executive Commitice

Other Directorships: Park Cities Bank, Dallas

John M. Yeaman has served as Chairman of the Board since July 2004. From Aptil 2002 until J uly 2004, M.
Yeaman served as President and Chief Executive Officer; from March 2000 until April 2002, he served as
President and Co-Chief Executive Officer; and from December 1998 until March 2000, he was President and
Chief Executive Officer. Mr. Yeaman was elected to our Board of Directors in February 1999, Mr. Yeaman also
serves as Chairman of the Executive Committee. From 1980 until 1998, Mr. Yeaman was associated with
Electronic Data Systems Corporation (“EDS”™). Mr. Yeaman began his career with Eastman Kodak Company,
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John S. Marr, Jr.
President and Chief Executive Officer; Director

Aper 52
Tyler Technologies, [nc. Ownership: 838,369

John . Marr, Jr. has served as President and Chief Executive Officer since J ualy 2004, From July 2003 until
July 2004, Mr, Masr served as Chief Operating Officer. Mr. Marr has served on our Board of Directors since
May 2002 and is currently a member of the Executive Committee. Mr. Marr also served as President of
MUNIS, Inc.(“MUNIS™) from 1994 until July 2004, Mr. Marr began his cateer in 1983 with MUNIS, a
provider of a wide range of software products and related services for county and city governments, schools,
and not-for-profit organizations, with a focus on inteprated financial systems. We acquired MUNIS in 1999.
Mr. Marr also serves on the Board of Directors of Mercy Hospital in Portland, Maine.
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Amendment #2

THIS AMENDMENT dated as of May 29, 2012 (together with the schedules, appendices,
attachments and exhibits, if any, this “Amendment™), between (1) Nassau County, a municipal
corporation having its principal office at 1550 Franklin Avenue, Mineola, New York 11501 (the
“County™), acting on behalf of the County Department of Information Technology, having its principal
office at 240 Old Country Road, Mineola, New York 11501 (the “Department™), and (ii} Tyler

_Technologies, Inc., CLT Division (“Tylet/CLT?), authorized to do business in.the State. of New York, - —. ... ..

having its principal office at 3199 Klepinger Road, Dayton, (hio 45406 and its loeal office at 140 Old
Country Road, Suite 200, Mineola, New York 11501 (the “Contractor™).

WITNESSETH:

WHEREAS, pursuant to County contract number CQIT07000040 between the County and
the Contractor, executed on behalf of the County o August 16, 2007, and as amended thereafter
on August 11, 2011 (the “Original Agreement”), the Contractor performs certain services for the
County in connection with the integrated system for real property assessment administration,
appeals, tax billing, collection and refunds (*“ADAPT”), which services are more fully described in

the Original Agreement, as amended (the services contemplated by the Original Agreement, as
amended, the “Services”); and

WHEREAS, the parties desire to modify the Original Agreement;

WHEREAS, the term of the Original Agreement was from August 16, 2007 through August 15,
2011, unless sooner terminated; provided, however, if the services to be provided are not completed

within this pericd the parties may extend the term upon a mutual written agreement (the “Original
Term™); and

WHEREAS, the County and the Contractor desire to extend the Original Agreement in
accordance with the terms and conditions set forth therein; and

WHEREAS, the services contemplated by this Amendment are personal services within the

context and purview of Section 2206 of the County Government Law of Nassau County.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained in this
Amendment, the parties agree as follows:

1. Services, The Services provided by the Contractor shall be amended to include those changes

to the Scope of Work that are set forth in “Exhibit A” attached hereto and incorporated herein by
reference.

2. Term, The Original Agreement shall be extended for a two (2) year period in order for the
Contractor to complete the setvices contemplated in the Original Agreement, so that the termination
date of the Original Agreement, as amended by this Amendment (the “Amended Agreement”), shall
be August 15, 2013, unless sooner terminated as provided for in the Original Agreement.
Notwithstanding the foregoing, the County may renew the Amended Agreement for one (1) additional
one {1) year term under the same terms and conditions at the County’s sole discretion.




3. Full Force and Effect. All the terms and conditions of the Original Agreement not expressly
amended by this Amendment shall remain in full force and effect and govern the relationship of the
parties for the term of the Amendad Agreement.

The Remainder of this Page Intentionally Left Blank




IN WITNESS WHEREOF, the Contractor and the County have executed this Amendment as of

the date first above written.

TYLER TECHNOLOGIES, INC, CLT DIVISION

. By /% %fe@{e’%
Nam( L.ﬁ/ézy/’f/ @M
Tille: _wloibsme 2 Fhadsinbmass
Date: 2~ P A

NASSAU COUNTY

By: ////ﬁé‘
Name: // Jl?uﬂ&-ﬁc&.b Q LAJ&&{,@R,.

Title: ~ Deputy County Executive

Date: - l‘\ Tr [‘Qy

FLEASE EXECUTE IN BLUE INK )




STATE OF OHIO )

) 88,
COUNTY OF

On the Q$4‘l’\day of ]M(L in the year AW I~ ;\) Di 9\ _before me personally came
‘,‘H) !\/\ K E)(M«.W to'm;: pe-rsonally known, who belng by me duly sworn, did depose and say
that he or she resides in the County of [l ﬁigbﬁf&ﬂj - that he or she is the Ly €¢ oy 0 :[ I’U(&u SELUJ/,J/
f JB! Vex hjt({ £nD ! 0‘@,65 , the corporation described herein and which executed the

above instrument; and that he or she signed his or her name thereto by authority of the board of directors
of said corporation,

Ko P Sy

NOTARY PUBLIC (jkp f1/30)i3

STATE OF NEW YORK)
} 85,
COUNTY OF NASSAL)

Onthe {2 dayof ‘3 dk ___inthe year &40\ before me personally came

g&k&h'ﬁiﬁdm*ﬁ to e personally known, who, being by me duly sworn, did depose and say
that he or she resides in the County of _ A} NSsAtA—

; that he or she is a Deputy County Executive
of the County of Nassau, the municipal corporation described herein and which executed the above

instrument; and that he or she signed his or het name thereto pursuant to Section 205 of the County

Government Law of Nassau County, (%f/{ {w\’ &{4 %m

UBLIC CONCETTA A PETRUGCI
NOTARY P Notary Fublic, State of Now York
N, 01PESR80024
Cuaifiod in Nassau County 4&
Commilesion Expires April 02, 26



Exhibit A

It has become cloar to the Executive Steering Committee (ESC) and the CORE Team of
the ADAPT Project that the iterms listed in the table below are no longer feasible based on
the policy or legislative changes that have occurred. It is the desire of the ESC and the
CORE Team of the ADAPT Project that these items be removed from Phase Il and the

amounts budgeted be added ta the Addntnonal Busmess Process Support Hoursand

-~ User Training Support it Phass TL

Phase IT Daglwerab!es to be Reallocated
Delivirab 23
Cage Cash Counting B 10,000,00
iField Licensing and

Implementation $ 110,636.00
Upgradsa to WF 4.0
Conversion $ 120,540.00

Workflow Modifications| $ 75,000.00
Total| § 316,176.00

$316,176 dollars will be added to the Additional Business Process Support Hours and User
Training Support deliverable so the cost for the deliverable will be revised from $597,720 to
$913,896 dollars.




Contract 1D#: CQITO7000040

€ X (Capital)
Contract Details

NIFS ID #: CLIT13000014

Department: Information Technology

CE

SERVICE: ADAPT

NIFS Entry Date: 07/17/13 Tern: from 08/14/13 to 08/15/14

New [_| Renswal [ 1) Mandated Program:; Yes[] | No
Amendment #3 1] 2j Comptroller Approval Form Atiached; Yes No []
Time Extension P4 3) CSEA Agmt, § 32 Compliance Attached: Yes[] | No
Addl, Funds 1 4) Vendor Ownership & Mgmt. Disclosure Attached: Yes No ]
Blanket Resolution [ ] . e

RES# 5) Insurance Required ( Yes o]

\'_"’_:_‘"""‘_:‘,:"/""’

Agency Information

%

Marme
Tyler Teohnologies, Inc., CLT Division

Vendor [D#
752303920-01

Department Contact
Ed Blgensiein

4
bk Pleasa retin final,
cotupleted contract to
Pepgy Browi

Address
0.0. Bax 203551
Dillag, TX 93320

Contpot Person;
Jolm Baker

Address
240.01d Countiy Rood
Mineola, NY 1(50]

Phore
[-800-800-258 1 ext, £i72

Phono
| 5165714265

Routing Slip
NIES Eniry (Depi)
Department NIFS Appvl (Depl. Heod}
Contracior Registervd
DPW (Capital Only) | CF Capital fFund Approval

f\‘\(:g\. OMB

ConiractorRegistered
NIFS Approval

-1/3 / // 4 County Attorney

§ 0 |§)Kx

CA RE & Inswrance
Perification

County Attorney

Cd Approval as to form

Legislative A ffairs

Mw'd Originad Contract lo
CA

EED

County Executive

g A A 3 County Attorney NIFS Approval
Comptroller NIFS Approval
Netorization

i

Filed with Clerk of the Leg.

i

PRCR1205 (3/06)




Contract [DH: CQI'[‘O'FOOQMO Depariment; Information Technology o

Contract Summary
Description:

Integrated Sysiem for Real Property Assessment Administration, Appeals, Tax Billing, Collection & Refunds “ADAPT™. T p
for an pdditional year 08/14/13-08715/14, ' ' & ‘ - This umendment will extend the tern

Purposed

ADAPT will be used to maintain assessment, appenl, tax-extension and eollectlon records for all real property within the Cownty, compute partial exerptions

anel other tax l‘di.?f measnres, establish tax rites, piocess tax appenls, support vesidential and cosnmerein] villuafton for nppeal adjadication and defense, handle
dAclinquency [s:nd IwnC PrOCEAses, caénulate refunds, and make timely information available to Massau County employess in the Assessment Department

| Assessment Review Cowtmission, County Trepsurer's and County Attorney’s Offices. The contract is heing extended for ¢ ‘der e
A o181 g it ime in order to complete the requived

Method of Frocurement:
Request for Proposal.

Praocurement History:

An RYP was isswed on January 5, 2006, Xour vendors submitted thelr proposats which included Tyler Technologi ) j

P ; . gics, Manatron, SD Serviees, and ACS, Tuc,
Tyter [ﬂ‘.hl‘lolﬂg.les and Manatron were seleeted as the twe finalists and the award was granted to Tyler Tech |1ologit;s. The Sele:;:ﬁml mmmi&cc cuusist::d of the
representatives from Information Teehnology, Assessment, Assessment Review Commission, Conndy Attorney and the Treasurer*s Office,

Description of General Provisions:

ADAPT wilt interface with the County WebSphere Portal, the GIS data warc:iwme, the Assessment Review on the Web (AROW) §; ;

K ystem, the Tyler 1AS CAMA
system and the Tier FAMIS system. Yt will be aecessible by any standard web rowser and host online applicatlons on the County WehS,pherc };'mrtal and
ADAPT will comply with the requirements as set farth in the Connty's RFP. Tie term of the contract s being extended from 08/15/13 to 08/15/14.

Impact on Funding / Price Analysis:
None.

Change in Contract from Prior Procurement:
N/A,

Recommendation:
Approve as submitted,

Advisement Information

Fund; ] PW Rovenue Contract [ 1 | & 6 PWCAPCAP/0005/97121 0.1

Control: CAP County %
| Resp: 97121 Fedetal $
Object: 00005 State g

Transaction: Capital $0.01
Other $

Ee i TOTAL | $0.01

%% Increase

o, . . i
% Deciease Docament Prepared By! L R oy

e e Ao Fer AT

J carify ik ks docuansnt was accepled e MIFS. 1 gartily ©at an unencumbered balance sufficlent to covar This contraat [
presen tn e appropriztion 1o be charged.

— 7
Ll Sead A, |/ 9pela
(?AS/Z,@ f3 5’/”_}’)/3 B oo Office Usz Thiy]

PRCF1205 (3/06)



Greorge Maragos
Comptroller

OFFICE OF THE COMPTROLLER
240 Old Country Road
Minecla, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form along with all personal, professional or human services contracts, contreact renewals, extensions
and amendments, .

A\ | ,%
CONTRACTOR NAME: Tyler Technologies, Inc. !

CONTRACTOR ADDRESS: P.0. Box 203551, Dallas, Texas 75320

FEDERAL TAX ID #: 752303920-01

Instructions: Please check the appropriate box (“E”) after one of the following
roman numerals, and provide all the requested information.

I. 00 The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded afier a request for sealed bids was published
in [newspaper] on

[date]. The sealed bids were publicly opened on [date]. [#] of
sealed bids were received and opened,

IL. O The contractor was selected pursnant to a Request for Proposals.
The Contract was entered into after a written request for proposals was issued on
[date]. Potential proposers were made aware of the availability of the RFP by

[newspaper advertisement, posting on website, mailing, ete.]. [#] of potential proposers requested
copies of the RFP. Proposals were duc on [date]. ___[#] proposals were
received and evaluated, The evaluation committee consisted
of?

_ flist members]. The proposals were scored and
ranked. As a result of the scoring and renking (attached), the highest-tanking proposer was selected.



II1. |X] This is an amendment of an existing contract.

The contract was originally executed by Nassau County on August 16, 2007, The original contract was
entered into after a written request for proposals was issued on 12/12/2005. Potential proposers were
made aware of the availability of the RFP by website/mailing. Six (6) potential proposers requested
copies of the RFP. Proposals were due on 2/10/2006. Four (4) proposals were received and evaluated,
The evaluation committee consisted oft Rick Siegel, Alice Pasie, Mark MacArthur, Michele
Wawrzynski, Jeanette Duncan, Regina Goodman, Sunil Beesham, Walter Kershaw, Merilee Daly and

Mari Lomino. The proposals were scored and ranked. As a result of the scoring and ranking, the
highest-ranking proposer was selected.

IV. O Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the

department head describes the propesals received, along with the cost of each
proposal.

0 A Th‘qﬂoontract has been awarded to the proposer offering the lowest cost proposafﬁ WOR:

; !

0 B. The aftached memorandum contains a detailed explanation as to the reason(s)why the
contract was awarded to other than the lowest-cost proposer, The attachment includes a specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemed

superior, and/or why the proposer has been judged to be able to perform more quickly than other
proposers.

V. O Pursuant to Executive Order No. 1 of 1993 as amended, the aftached

memorandum from the department head explains why the department did not
obtain at least three proposals.

O A. There are only one or two providers of the services sought or less than three providers
submitted proposals. The memorandum describes how the contractor was determined o be the
sole source provider of the personal service needed or explains why only two proposals could be
obtained. If two proposals wete obtained, the memorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the proposet’s unique and special experience, skill, or expertise, or its availability to
perform in the most immediate and timely manner.

£ B. The memorandum explains that the contractor’s selection was dictated by the terms of a

federal or New York State grant, by legislation or by a court order, (Copies of the relevant
documents are attached).

O C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
required through & New York State Office of General Services coniract

no. , and the aftached memorandum explains how the purchase is
within the scope of the terms of that contract.




[ D. Pursuant to General Municipal Law Section 119-0, the department is purchasing the services
required through an inter-municipal agreement.

VI, 71 This is a human services contract with a not-for-profit ageney for which a
competitive process has not been initiated. Attached is a memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department
intends to initiate a competitive process for the future award of these services. For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to contract with the county.

In certain limited circumstances, conducting a2 competitive process and/or completing performance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

" i
VIL O This ia% a public works contract for the provision of architectural, engineering

or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors® Resolution No.928 of 1993, including its receipt and evaluation of annual
Statements of Qualifications & Performance Data, and its negotiations with the most highly qualificd
firms.

In addition, if this is a contract with an individual or with an entity that has only one or

two employees:

{1 a review of the criteria set forth by the Internal Revenue Service, Revenue Ruling No. 87-41, 1987-1
C.B. 296, attached as Appendix A to the Compiroller’s Memorandum, dated February 13, 2004,
concerning independent contractors and employees indicates that the contractor would not be considered

an employee for federal tax purposes.
Department Head(Sjgme

Date

NOTE: Any information requested nbove, or in the exhibit below, may be included in the county’s
“staff summary” form in licu of a separate memorandum,

Compt. form Pers./Prof. Services Contracts; Rev. 02/04
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John M. Yeaman
Inside Director

Chairman of the Board

Age: 71

Director Since: 1999

Tyler Technologies, Inc, Ownership: 331,647

Tyler Technologies, Inc. Committes Membership:
Executive Committee

Other Directorships: Park Cities Bank, Dallas

John M. Yeaman has served as Chairman of the Board since July 2004, From April 2002 until July 2004, Mr.
Yeamnan served as President and Chief Exscutive Officer; from March 2000 until April 2002, he served as
President and Co-Chief Executive Officer; and from December 1998 until March 2000, he was President and
Chief Bxecutive Officer. Mr. Yeaman was elected to our Board of Directors in February 1999, Mr, Yeaman alsc
serves as Chairman of the Execuiive Committee, From 1980 until 1998, Mr. Yeaman was associated wilh
Blectronic Data Systems Corporation (“EDS”). Mx. Yeaman began his career with Fastman Kodak Company.
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John S. Marr, Jr.
President and Chief Executive Officer; Director

Apge: 52
Tyler Technologies, Inc. Ownership: 838,369

John S. Marr, Jr. bas served as President and Chief Executive Officer since July 2004. From July 2003 until
July 2004, Mr. Marr served as Chief Operating Officer. Mr. Marr has served on our Board of Directors since
May 2002 and is currently a member of the Executive Committee, Mr, Marr also served as President of
MUNIS, Inc.(“MUNIS™) from 1994 until July 2004. Mr. Marr began his career in 1983 with MUNIS, a
provider of a wide range of soltware products and related services for county and city governments, schocls,
and not-for-profit organizations, with & focus on integrated financial systems. We acquired MUNIS in 1699,
Mr, Marr also setves on the Board of Directors of Mercy Hospital in Portland, Maine,
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John 8, Marr, Jr.
President and Chief Executive Officer; Director

Age: 52
Tyler Technologies, Inc. Ownership: 838,369

John 8. Mart, Ir. has served as President and Chief Executive Officer since July 2004. From July 2003 until
July 2004, Mr. Marr served as Chief Operating Officer. Mr, Marr bas served on our Board of Directors since
May 2002 and is currently a member of the Executive Committee. Mr. Marr also served as President of
MUNIS, Inc.(“MUNIS™} from 1994 until July 2004. Mr. Marr began his career in 1983 with MUNIS, a
provider of a wide range of software products and related services for county and city governments, schools,
and not-for-profit organizations, with a focus on integrated financial systems, We acquired MUNIS in 1999.
Mr. Marr also serves on the Board of Directors of Mercy Hogpital in Portland, Maine.
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Amendment #3

THIS AMENDMENT dated as of June 20, 2013 (together with the schedules, appendices,
attachments and exhibits, if any, this “Amendment”), between (i) Nassau County, a municipal
corporation having its principal office at 1550 Franklin Avenue, Mineola, New York 11501 (the
“County™), acting on behalf of the Department of Information ‘Technology, having its principal office at
240 Old Country Road, Mineola, New York 11501 (the “Department”), and (ii) Tyler Technologies,
Inc., CLT Division (“Tylet/CLT"), a corporation organized and existing under and by the virtue of the
General Corporation Law of the State of Delaware and authorized to do business in the State of New
York, having its principal office at 3199 Klepinger Road, Dayton, Ohio 45406 and its local office at 140
Old Country Road, Suite 200, Minscla, New York 11501 (the “Contractor™).

WITNESSETH:

. WHEREAS, pursuant to County contract nurmber CQTTO7000040 between the County and
the Contractor, executed on behalf of the County on August 16, 2007, and as amended thetreafter
on August 11,2011 and July 12, 2012 (the “Original Agreemeni®), the Contractor performs
certain services for the County in connection with the integrated system for real propetty
assesgment administration, appeals, tax billing, collection and refunds (“ADAPT™), which services

are more fully described in the Original Agreement, (the services contemplated by the Original
Agreement, the “Services™); and

WHEREAS, the term of the Original Agreement, as amended, is from August 16, 2007 through
August 15, 2013, with an option to renew the contract at the County’s sole discretion for ane (1)
additional one (1) year period (thie “Original Tsrm™); and

WHEREAS, the Services contemplated by the Original Agreement have not been completed;
and .

WHEREAS, the County and the Contractor desire to extend the Original Agreement in
accordance with the terms and conditions set forth herein; and

WHEREAS, the services contemplated by this Amendment are personal services within the
context and purview of Section 2206 of the County Government Law of Nassau County.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained in this
Amendment, the partties agree as follows:

1. Term Renewal, The Original Agreement shall be renewed under the same terms and
conditions for one (1) additional one (1) year period, so that the termination date of the Original
Agreement, 45 amended by this Amendment shall be August 15, 2014 (the “Amended Agreement™),
unless sooner terminated as provided for in the Original Agreement.

2. Full Force angd Effect. All the terms and conditions of the Original Agreement not expressly
amended by this Amendment shalt remain in full force and effect and govern the relationship of the
parties for the term of the Amended Agreement,

The Remainder of this Page Intentionally Left Blank



IN WITNESS WHEREOF, the Contractor and the County have executed this Amendment as of

the date first above written,

TYLER TECHNOLOGIES, INC. CLT DIVISION

Weoar o)

Name: @us Tenhundfeld

Title: Sr. Account Rep., Inside Sales

Date; July 17, 2013

NASSAU COUNTY

lt. E ‘r i

Deputy Cout‘zt'y erautwé

Date: ‘/Mil ; ,r L\

ffa® Yy .
”‘\ - I/ \ ’ Yy
S v

(! _.\‘u‘

PLEASE EXECUTE. IN BLUE INK



STATE OF OHIO )
) s8.:
COUNTY OF MONTGOMERY)

Onthe 17th day of _July inthoyear 2013 _before me personally came
Gus Tenhundfeld to me personally known, who, being by me duly sworn, did depose and say

that he or she resides in the County of Montgomery  ;thathe or she isthe Sr. Account Rep.

of Tyler Technologies, Ing. , the corporation described herein and which executed the

above instrument; and that he or she signed his or her name thereto by authority of the board of directors

of said corporation.

Y\M\,\Q , OKC\F\)AG‘V\

NOTARY PUBLI g

KAREN A, JACKSON, dotary Publig
In and for the State of Ohlo
My Commission Expires Fab, 28, 2017

STATE OF NEW YORK)
Y88,
COUNTY OF NASSAU)

:‘Q On the;z'éﬁ day of @m the yea@@l 5 before me personally came
|

MB[ a_QJ(ﬁ(/m me personally known, who, being by me duly sworn, did debose and say
that he or she resides in the County of ) _ &LQ&CU&) ; that he or she is a Deputy County Executive

of the County of Nassau, the municipal corporation described herein and which executed the above

insttument; and that he or she signed his or her name thereto pursuant to Section 205 of the County

Government Law of Nassau County.

Oreitle. Q. fiuceec
NOTARY PUBLIC

CONDETTAA PETRUGE
totary Pukdic, $iats oo Mor York
po, (1EERIN028
Fyualifiad n N (:.ﬂuﬁiym [ U
somminaion Expiree Aprl 5, 204



- - FTHIS DOCUMBNT I3 DouBLE-STDED¥

Department: Jnformation Technology

L33l x

(34']3' (Capital)

Contract Details | SERVICE: ADAP

NIFS ID #: CLIT14000014 NIFS Entry Date: 08/13/14  Term: from 206807 1o 08/15/15
Neow [ Renewal [X] .| 1) Mandated Program: . Yes[] | Mo
Amendment #4 [ 2) Comptroller Approval Form Attached: Yes No []
Time Extension  [X] 3) CSEA Agmt, § 32 Compliance Attached: Yes[] | No
Addl. Funds 1 4} Vendor Ownership & Mgmt. Disclosure Attached: Yes No [}
Blanket Resolution || " | 5) Insurance Required Yes }o |
RES# , . >

N
Agency Information

Name Vendor DL Depariment Contact
‘Tyler Technologles, Ine,, CLT Division 752303520-01 ¥d Bisenstein *48Please retura final,
completed contract to
Pugpy Brown
Address Contaat Pergons Address
PO Box 203551 Johu Biker 240 Old Conntey Rosd
Datlas, TX 75520 Mingola, NY 11501
Phene Bhane
1-800-800-2581 ext, 1172 (316) 571-4265
* %l L]
Routing Slip

NIFS Eniry (Depl)
Department NIFS Appvi (Dept. Head)
" Contractor Registered
DPW (Capital Only) | CF Capii Fund Apfwl
Coniractor Registared ™=
OMB NIFS Approval
i
. CA RE & fnsurance
l‘?/;‘: ﬁ J],] County Attorney Verifict i,;‘-:;-«.___
é {'};{ ” {{f County Atfornsy CA Approval as to form

Legislative Affais Fod Origlnal Coniract to

C4
County Attorney NIFS Approval
Comptroller NITS Approval / iof !
, . Noiarlzaiton L] o /‘
County Exceutive Fifed with Clerk of the fog, [ ] ! % ‘ Lf %f

PRCF1205 (3/06)



Contract TD#: CQITQ7000040

Department; Information Technology,

Contract Summary

Descriptions

for an additional year 18/14/14-08/18/15.

Integrated System for Rteal Property Asscssment Administration,

Appeals, Tax Billing, Collection & Refunds “ADAPT?", This amendment will extend the term

Purpose:
ADAPT will be used to maintain asse

and other tax relief measures, establish tax
delinguency and lien processcs, ealcutate vefunds,
Azsessment Review Coinmission, County Traasor
services 08/14/14-08/15/15.

ssmient, appedl, tax cxtension and collection
ates, process tax appeals, support res

vecards for all veal property within the County,
|dentini and commeretal valuation for a
aud make timely taformation avatiable to Nassau County employees in
er’s and County Attorney’s Offices. The contract is being extended for

compute partial sxeripiions
poeal adjodieation and defense, Landie
the Assessment Deparment,

fime in order to eomplete the requived

Method of Procurements
Request for Proposal.

Procurement History:
An REP was issued on January 52006,
representatives

from Information Tecinology, As

Four vendor
Tyler Technologes and Manatron were sclected as the iwo flnalists and

s submitted fheir proposals which inciuded Tyler Technologies, Manatron, SD Services, and ACS, In¢.

the nward was granted te Tyter Technologies, The selaction committes conglated of the
seesmont, Assessment Review Comumission, County Attorney and the Treasarer's Office.

Wscription of General Provisions:
ADAPT will interface w
system and the Ther FAMIS system,

ADAPT will comyply with the regquirements as set

ith the County WebSphere I*
Ti will be accessible by any standard

ortal, the GIS data warehouse, the Assessment Review on the Web (AROW) system, the Tyler 1AS CAMA

web hrowser and host onling applieations on the County ‘WebSphere portal and
forth in the County's RFP, The term of the cantract lu belng extended from 08/15/14 to 08/15/15,

Tiupact on Funding | Priee Analysis:
™o,

Change b Contract frem Prior Procurement:
NiA.

|

Recommendation: .
Approve as submitted.

A

dvisement Informa

fion

GRT-CODES: PYNDING IND
| PW Revenue Contract [ 6 | PWCAPCAP/I00005/97121 $0.01
Controli County $ l 2 . r 5
Tederal 3 - 3 r"']f /I L, . §
State $ Sl L v 4 // // "'*‘3%""“')67/{-7 7/.-;[ )
Transaction: | _ Capital $0.01 s 7’ ) skl / A7"Z $
Other s 2 Vi e |
ERENEW TOTAL | $0.01 M o TOTAL | $0.01
% Inorease '
% Decrease Doecyment Prepared By: Datat

—  —

TR T CNIN A Certiticaion

Vv

Comptegller Cortiigativ

7 Cotmip Exeontive Appraval Lo 0

1 qovtify trat this docorsent was accepted infe HlFS.i

RS
. Marme

| gty that sn uneseumbered balance sufiicient to covat this contract ls
presentin ha sppropriatan to be charged.

Wi

Mame

W

Dt }’
w\s i/

Nms}tﬂ“" ..... -
S el ul - g ) r
e ‘L‘.w-h:’\(""ﬁ Lil"'“‘—-""'.ﬂ{m

= I8E

Date /t}/ ey /; u

v 1 fibr Ofice Use Only)
K #:

PRCE1205 (3/06)
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RULES RESOLUTIONNO, Y& _ 2014

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE
7O BXBCUTE AN AMENDMENT TO A PERSONAL SERVICES
AGREEMENT BETWEEN THE COUNTY OF NASSAU, ACTING ON
BEHALF OF THE DEPARTMENT OF INFORMATION TECHNOLOGY,
AND TYLER TECHNOLOGIES, INC.

he Rules Commities
e by the Rules Commi
mgﬁgwgl County Logistature

Py Vaice Vote o8 Lo e & S

¥ H: ) 6
*Ji;lﬂ::bz nayes_ O absteined___ Srecwssd .
" ' Leglaiators proseuts »7

WHEREAS, the County has negotiated an amendment to a personal
services agrooment with Tyler Technologies, Tne, (“Tyler™) for services in
connection with the integrated system for real property assessment
administration, appeals, tax billing, collection and refunds (“ADAPT”), a
copy of which is on file with the Clerk of the Legislature; now, therefore, be

it

RESOLVED, that the Rules Committee of the Nassau County
Legislature authorizes the County Executive to execute the said amendment
with Tyler.



T TTTTTRULES RESOCUTIONNOT 7 =2014

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE
[0 EXECUTE AN AMENDMENT TO A PERSONAL SERVICES
AGREEMENT BETWEEN THE COUNTY OF NASSAU, ACTING ON
BEHALF OF THE DEPARTMENT OF INFORMATION TECHNOLOGY,
AND TYLER TECHNOLOGIES, INC,

 WHERFEAS, the County has negotiated an amendment to a personal. |
services agreement with Tyler Technologies, Inc. (“I'yler”) for services in
connection with the integrated system for real property assessment
administration, appeals, tax billing, collection and refunds (“ADAPT”),
copy of which is on file with the Clerk of the Legislature; now, thercfore, be
it

RESOLVED, that the Rules Committes of the Nassau County

Legislature authorizes the County Executive to execute the said amendment
with Tyler.



Amendment #4

THIS AMENDMENT dated as of July 1, 2014 (together with the schedules, appendices,
attachments and exhibits, if any, this “Amendment”), between (i) Nassau County, a municipal
corporation having its principal office at 1550 Franklin Avenue, Mineola, New York 11501 (the
“County”), acting on behalf of the County Department of Information Technology, having its principal
office at 240 Old Country Road, Mineola, New York 11501 (the “Department”), and (ii) Tyler
Technologies, Inc., CLT Division {(*Tyler/CLT™), a corporation organized and existing under and by the
virtue of the Genera! Corperation Law of the State of Delaware and authorized to do business in the
State of New York, having its principal office at 3199 Klepinger Road, Dayton, Ohio 45406 and its local
office at 140 Old Country Road, Suite 200, Mineola, New Yotk 11501 (the “Contractor™).

WITNESSETH:

WHEREAS, pursuant to County contract number CQIT07000040 between the County and
the Contractor, executed on behalf of the County on August 16, 2007, and amended thereafier on
August 11, 2011, July 12, 2012 and August 26, 2013 (the “Qriginal Agreement”), the Contractor
performs certain services for the County in connection with the integrated system for real property
agsessment administration, appeals, tax billing, collection and refunds (“ADAPT?), which services
are more fully described in the Original Agreement, (the “Services™); and

WHEREAS, the terrﬁk of éhe Original Agreement, as amended, was from August 16, 2007
through August 15, 2014 (the #Qriginal Term™); and

WHEREAS, the Services contemplated by the Original Agreement have not been completed;
and

WHEREAS, the County and the Contractor desire to extend the Original Agreement in
accordance with the terms and cenditions set forth herein; and

WHEREAS, the services contemplated by this Amendment are personal services within the
context and purview of Section 2206 of the County Government Law of Nassau County.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained in this
Amendment, the parties agree as follows:

1. Term Extension. The Original Agreement shzll be extended under the same terms and
conditions for one (1) additional one (1) year period, so that the termination date of the Original
Agreement, as amended herein shall be August 15, 2015 {the “Amended Agreement™), unless sooner
terminated under the terms of the Original Agreement.

2. Full Force and Effect. All the terms and conditions of the Original Agreement not expressly

amended herein shall remain in full force and effect and govern the relationship of the parties for the
term of the Amended Agreement.




IN WITNESS WHEREOF, the Contractor and the County have executed this Amendment as of
e date first above wiitten; :

TYLER TECHNOLOGIES, INC. CL.T DIVISION

By: _@Z@a%

Name: Gus Tenhundfeld

Title: Inside Sales Manager

Date; July 25 2014

NASSAU COUNTY
‘\l.i’ R S

. . X ’;" .
R "\
By: /@&4’?'“ - ! [ -I'l .
Name: @\1 C}Qf\liﬂ‘,@\ @.a
Title: _ Deputy Coxl}itjl,fu'}?xac}utive N

pae: \WAS\WM

PLEASE EXECUTE IN BLUE INK



STATE OF OHIO )
Y88,
COUNTY OF MONTGOMERY)

On the 35 day of \J h %g in the year el ¢ before me personally came

&L{:& IZﬂbH@d,&’d ,___to me personally known, who, being by me duly sworn, did depose and say

that he or she resides in the County of Mbnia)?pm,ar}/ ; that he or she is the {h..'S' {fdﬁ «SQ {24 Ma
of .T:.’] ler Technol Bﬁ i¢ 5,, [n ¢., thé corporation described herein and which executed the

above instrument; and that he or she signed his or her name thereto by authority of the board of directors

of said corporation. K .
W R. Ke oy’

e
o

e ; PU ""‘h
“‘\\ "hﬁ“ P ':.G ""c
SO
NOTARY PUBLIC SR,
§aS % KARRIE R, SEARS, Notary Pl
L B S s Inandor o St o Ot
L e £ My Commisdon Exples Nov. 30,2018
‘J"'a,}p)\ e \ &
*, ﬁi:#:.gf "“\0& o
STATE OF NEW YORK)
) ss.:
COUNTY OF NASSAU )

Onthe day of MM in the year 5204 o before me personally came
mﬂf 47{ /‘2 Wa j W to me personally known, who, being by me duly sworn, did depose and say

that he or she resides in the County off] JAE5ReX L4~ : thathe orshe is a Deputy County Executive

of the County of Nassau, the municipal corporation described herein and which executed the above

instrument; and that he or she signed his or her name thereto pursuant to Section 205 of the County

Govemnment Law of Nassau County,

NOTARY PUBLIC m ﬂ ) ﬁﬂ;wﬁ

OOSET0A 2 0 )
Motary Fu
Ty, 375

w3
Chusliziaet n T Lty Z (‘/

Gomsiaston Srplres Aprk 04, 20,

riser



T George Maragos ‘ -
Comptroller

240 Old Country Road
Mneola, Mew York 11301

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach ehis form along with oll personal, professional or human services contracts, contract renewals, extensions
and amendments.

CONTRACTOR NAME: Tyler Technologies, Inc.

CONTRACTOR ADDRESS: P.O. Box 203551, Dallas, Texas 75320

FEDERAL TAX ID #: 752303920-01

Instructions: Please check the appropriate box (“M”) after ome of the following
roman pumerals, and provide all the requested information.

1 [ The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded after a request for sealed bids was published
in [newspapet] on

[date]. The sealed bids were publicly opened on [date]. _ T#] of
sealed bids were received and opened.

IL Ol The contractor was selected pursuant to a Request for Proposals.
The Contract was eatered into after a written request for proposals was issued on
[date]. Potential proposers were made aware of the availability of the RFP by

[newspapet advertisement, posting on website, mailing, ete.]. [#] of potential proposers requested
copies of the REP. Propesals were due on [date]. [#] proposals were
received ard evaluated. The evaluation comimittee consisted
oft

[list members]. The proposals were scored and
rankod. As a result of the scoring and ranking (attached), the highest-ranking proposer was selected.




ILI, [X] This is an amendment of an existing contract.

The contract was originally executed by Nassau County ot August 16, 2007. The original contract was
entered into after a written request for proposals was issued on 12/12/2003, Potential proposers were
made aware of the availability of the RFP by website/mailing. Six (6} potential proposers requested
copies of the RFP. Proposals wete due on 2/10/2006. Four (4) proposals were received and evaluated.
The evaluation committeec consisted of: Rick Siegel, Alice Pasie, Mark MacArthur, Michele
Wawrzynski, Jeanette Duncan, Regina Goodman, Sunil Beesham, Walter Kershaw, Merilee Daly and
Mari Lomino. The proposals were scored and ranked. As a result of the scoring and ranking, the
highest-ranking proposer was selected.

IV. O Pursuani to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the

department head describes the proposals received, along with the cost of each
proposal.

[0 A. The contract has been awarded to the proposer offering the lowest cost proposal; OR:

[1 B. The aitached memotandum contains a detailed explanation as to the reason(s)why the
contract was awarded to other than the lowest-cost proposer. The attachment includes a specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemed
superior, and/or why the proposer has been judged to be able to perform more quickly than other
ptoposers.

V. [0 Pursuant to Executive Order No. 1 of 1993 as amended, the attached
memorandum from the department head explains why the department did not
obtain at least three proposals.

[0 A. Thers are only one or two providers of the services sought or less than three providers
submitted proposals. The memorandum describes how the contractor was defermined to be the
sole source provider of the personal service needed or explaing why only two propesals could be
obtained. If two proposals were obtained, the memorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to
perform in the most immediate and timely manner.

O B. The memorandum explains that the contractor’s sclection was dictated by the terms of a
federal or New York State grant, by legisiation or by a court order, (Copies of the relevant
documerits are attached). ‘

O . Pursuant to General Municipal Law Section 104, the department is purchasing the services
requited through a New Yotk State Office of General Services contract
no, ) , and the attached memorandum explaing how the purchase is
within the scope of the terms of that contract.




1 D. Pursuant to General Municipal Law Section 119-o, the department is purchasing the services
required through an inter-municipal agreement.

VI. This is a human services contract with a not-for-profit agency for which a

competitive process has not been initiated. Attached is a memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department
intends to initiate a corpetitive process for the future award of these services. For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to contract with the county.

In certain limited circumstances, conducting a competitive process andfor completing petformance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

VIL. O This is a public works contract for the provision of architectural, engineering

or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors’ Resolution No.928 of 1993, including its receipt and evaluation of annual

Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified
firms.

In addition, if this is a contract with an individual or with an entity that has only one or
two employees:

[ & review of the criteria set forth by the Internal Revenue Service, Revenue Ruling No, 87-41, 1987-1
C.B. 296, attached as Appendix A to the Comptroller’s Memorandum, dated February 13, 2004,

concerning independent contractors and employees indicates that the contractor would not be considered
an employee for federal tax purposes.

e

hi et e
Department Head Signature

Date

NOTE: Any information requested above, or in the exhibit below, may be included in the county’s
“staff summary” form in lieu of u separate memorandum.

Compt. form Pers./Prof, Services Contracts: Rev. 02/04

LaX
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John M. Yeaman
Inside Director

Chairman of the Board

Age: 71

Director Since: 1999

Tyler Technologies, Inc. Ownership: 331,647
Tyler Technologies, Inc. Committee Membership:
Executive Commiitee

Other Directorships: Park Cities Bank, Dallas

John M. Yeaman has served as Chairman of the Board since July 2004. From April 2002 until July 2004, M.
Yeaman setved as President and Chief Executive Officer; from March 2000 until April 2002, he served as
President and Co-Chief Executive Officer; and from December 1998 until March 2000, he was President and
Chief Executive Officer. Mr. Yeaman was elected to our Board of Directors in February 1999, Mr, Yeaman also
serves as Chairman of the Executive Committee, From 1980 untit 1998, Mr. Yeaman was associated with
Electronic Data Systems Corporation (“EDS™). Mr, Yeaman began his career with Eastman Kodak Company.
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John S, Marr, Jt.
President and Chief Executive Officer; Director

Age: 52
Tyler Technologies, Inc. Ownership: 838,369

John 8. Marr, Jr. has served as President and Chief Executive Officer since July 2004, From July 2003 until
July 2004, Mr, Marr served as Chief Operating Officer. Mr. Marr has served on our Board of Directors since
May 2002 and is currently a member of the Executive Comumittee. Mr. Marr also served as President of
MUNIS, Inc.(“MUNIS”) from 1994 until July 2004. Mr. Marr began his career in 1983 with MUNIS, a
provider of a wide range of software products and related services for county and city governments, schools,
and not-for-profit organizations, with a focus on integrated financial systems. We acquired MUNIS in 1999,
Mr. Marr also serves on the Board of Directors of Mercy Hospital in Portland, Maine.
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Comgact ID#: CGITO7000040

Department: infurmasion Technoios

Contract Summary

Deseription: '
Integrated System for Real Property Assessment Administracion, Appeals, Tax Silling, Collectlon and Retunds ~ARALT*, Thix amtendmens will vxbend |
the term for an additional Year 8/L6/15-8/15/16, and 388, 584 of the 597,554 originally aflocated for the iRespond Implementation und cons ert historical
TAN data ineo the ADAPT database deliverable wili be reallocated to the Additlensl Business Process Suppart Hours and € ser Vraipiag Suppor
deliverahie so the ¢ost for the deliverable will be revised fram $H13.896 (o 51.000.480.

e T — e e

Purpose:
ADAPT will be used to maintain assessment, appeak, tax excenslen and collection records for all read praperty within the € suns. swppute parsal
exemptions and other tax relief measures, establish ¢ax rates. process tax appeals, support residentiat und eommercial vatuntion for sppeat adjudicasion
and defense, handle delinquency and lew provesses, caleutate refunds. and make timely information availabie to Nagsan County empluyees in the
Asgegsment Department, Assessment Review Commigsten, County Treasurer’s and County Attorngy™s Offices. Uhe contruet is being evtended for time
in vrder to complete the required services, and the services are being amended to include the changes o the senpe set forth in Exhibit A. 1

Method of Procurement;
Request For Proposal

Procurement History: -
An RFP was issued on Jaouary 3, 2006. Fowr vendors submitted their proposals which included Tyler Techasdogies. Manateon. $D Services, and ACS.
Ine. Tyler Technologies and Manatron were selected as the nve Analists and the eward was granted to Tyler Technologres, The selection committee :
consisted of the representatives from Information Technology, Assessinent, Assessment Review commissinn, County Attorpey and the Treasurer's i
Office.

Deseription of General Provisions:

ADAPT will interface with the County WebSphere Portal, the GIS datz warehouse. the Assessment Review on the Webt ARDY s svstent, the Tyler 148
CAMA system and the Tier FAMIS system. It will be aecessible by any sindard web browser and hast anline applizations on the Copary Websphere
portal and ADAFT will eomply with the requirements as set forth in the County™s RFP, The term of tie vontract 5 hetpg exten fed from 31815 o
BASIEG, andd the services are being amended as set forth in Exhibit A.

lmpact on Funding / Price Analysis;
None .

Change in Cantract from Prior Procurement:
RIAN

Recommendativn: ,
Approse us submifted )

Advisement Information

{ BUDGET CODES - FUNDING SOURCE AVIOUNT i LINE INDEN/OBJECT CLODE AVOLNT |
£ Fung PW Revenue Conteacr, || | XXHXXXXK ! 6 PWUARZAPSTIZU a8 dar 7 S0l )
© {ontrol; PCAP | County 5 | : 3 ,
!: Resp: | 9781 | Pederal '3 »
| Object: I 00003 ! State I ! | ; 3 -
! H i ! f o T T e
i g [ - ' . 1 b e AT i
- Teansaction: i 000 : Capital ! 5001 B |l P ttueatly 2., ,..2_7 SA _ ..i___..___.
i Other 8 ! : ! . © 3

*  RENEWAL : TOTAL | 5001 o FTAL S

v lncrease | .

"o D . Ducumer: Presured B . o R

KIFS Certification . i Comptroller Certificatipn "Couurt Ewcutivy Anpeevn”
- et Ihat tvs Joctimiens 285 Becenian qig MIES P mwyrey TR TG D e ey ‘ M
Cerrtite INAL IR Jacliman ¥as 3 _° T - mresent .t g 5 A e ":
L 3 1 - e e o e s

. Nank i l:\,': Nmm‘i . - -'1Il""‘"-1': . 'T )
; | Wl H | PR -
o Nare ' 1 I P -
i T T IR l
: (I Y b=

PROFIZHS {3706y



£ (477 -1v"

RULES RESOLUTIONNO. (@  _2015

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE
TO EXECUTE AN AMENDMENT TO A PERSONAL SERVICES
AGREEMENT BETWEEN THE COUNTY OF NASSAU, ACTING ON

BEHALF OF THE DEPARTMENT OF INFORMATION TECHNOLOGY,
AND TYLER TECHNOLQGIES, INC.

Passed by the Bules Committes
Nassau County Legishature
By ¥olos Ve on b (=15
VOUIRG:
aycs_iaayas = _shatalned_ 2 recused S
Legiskitors present: .7

WHEREAS, the County has negotiated an amendment to a personal
services agreement with Tyler Technologies, Inc. (“Tyler”) for sarvices in
connection with the integrated system for real property assessment
administration, appeals, tax billing, collection and refunds (*“ADAPT"), a

copy of which is on file with the Clerk of the Legislature; now, therefore, be
it

RESOLVETD, that the Rules Committee of the Nassau County

Legislature authorizes the County HExecutive to execute the said amendment
with Tyler,



RULES RESOLUTION NO. - 2015

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE
TO EXECUTE AN AMENDMENT TO A PERSONAL SERVICES
AGREEMENT BETWEEN THE COUNTY OF NASSAU, ACTING ON
BEHALF OF THE DEPARTMENT OF INFORMATION TECHNOLOGY,
AND TYLER TECHNOILOGIES, INC,

WHEREAS, the County has negotiated an amendment to a personal
services agreement with Tyler Technologies, Inc. (“Tyler”) for services in
connection with the integrated system for real property assessment
administration, appeals, tax billing, collection and refunds (“ADAPT”), a
copy of which is on file with the Clerk of the Legislature; now, therefore, be

it

RESOLVED, that the Rules Committee of the Nassau County

Legislature authorizes the County Executive to execute the said amendment

with Tyler.
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ACORD CERTIFICATE OF LIABILITY INSURANCE [ 13/03/2028

THIS CERTIFICATE S ISSUED AS A MATTER OF INFORMATION ONLY AND CONRERS NO RIGHTS UPCN THE GERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIEZ
BELOW. THIS CERTIEICATE OF INSURANGE DOES KOT CONSTITUTE A CONTRACT BETWNEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

certiflcats holdar in lieu of such endoraement{s).

[MPORTANT: If the ceificate holder 1a an ARPDITIONAL [NSURED, the policy{iss) must ba endorsed. If SUBROGATION I8 WAIVER, subject lo
the terms and conditions of the palicy, certain policias may require an endorsement. A statement on this certificate doas not gonfer rights to the

Tyler Technologles, Inc.
Cola-Layer-Trumble Company

PRODUCER 1-617-723-7775 TANE_ Seamus King N e

Hays Cottpaniss of New Hngland [PHGNE " [N T .o
LNG No Bl LG, Naj:, -

133 Federal Street ;ﬂ'ﬁ{grﬁ_ﬁ: skiagdbaysesmpanias. zom ]

gggtgmﬁn g211n0 . ISURER|S) AFFORDING SUVERAGE . NRIGH

. e RASE o e NRIGE
Thomas Honsn - e LLhsimema ATMANENU $RECIMLTY IM§ & (27134
WEURZD | NguRER3 g < 2L

| INguRER ©: Barbisan Technology Szoup - Dloyda #3380

5101 Tennyapn Parkway ;maumsan; . N i —— _ |
Plano, X 75024 PRRBRREL e -
LnsuRsR T

COVERAGES CERTIFICATE NUMBER: 43132630

REVISION NUMBER:

THIS 18 TO CERTIFY THAT THE FOLICIES OF INSURANCE LISTED BELOW HAYE BEEN I38.ED TO THE iNnSURED WAVED AJCVT FOR THE POLICY FERIOD
INQICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BS ISSUED OR MAY PERTAIN, THE INSURANCE AFFGRDED 3Y THE POLICIES DESCRIBED HEREIN I3 BUBJECT TO ALL TSE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMSE.

. BUBR
R TYPE OF INSURANCE R

POLICY NUMBER

FOLIGY SFT | BOLICY SX2
MR NMIDOY YY)

LIMITS

A GENSRAL LIABILITY 711013784-0902
K | COMMERGHA GENERAL LIABILITY
clamts-maps X ocour

GENL AGGREGATS HMI™ APTLIES 257
o T pan. Ty
AOLICY -t oG

23 7IL/5L5 93/0L7LS

TIAMAGE TORENTED

SACH COCLIRSNGE 32,000,200
L BR.302.000
(S em e oween 310,090

Ry 31,900,030

A& AUTOMOBILE LIAZILITY TLIQL3734-3902

X any ayto

T ALL QWNED 7T SCHEDULED
__ AUTOS . nE'rqus
o NCN-OWHED
K_WmsDAICS X aUTOS
X COMP/COLL

2ISGLSLS DG FINLS

A X UMBRELLAUAD X e TLLILITI4-COOT

" EXCESSLIAB CLARS MADE

OED RETSLTIGMN B

13050015 33/510%3

ZACH DODURRENGE

-

g WORKERS COMPSHSATION IBW3LsnA8E
AND EMPLOYERS' LIABILITY .
ANY FROPRISYORPARTNER/EXEQUTIVE {77,
CFSICERMEMEER EXCLUDEDR? HONIA
|Mandatory in NHY b .
It yag, Zasenbe ungar
DEHCRIPTHIN UF OPERATONS selow

C PROFESSIONAL LIARITLLTY B AIZLI4LL035
2 PROFESSTONAL LIABILITY BOIILLLALACDT

™
kS
-

LAY

23,400,209
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CERTIFICATE HOLDER
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Nasgau County Depi. fAsiassoss

Honorable Harvey B. Levinson
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Amendment #5

THIS AMENDMENT dated as of the date of execution by the County (together with the schedules,
appendices, attachments and exhibits, if any, this *Amendment”), between (i) Nassau County, a nunicipal
corporation having its principal office at 1550 Franklin Avenue, Mineola, New Yotk 11501 {the
“County™), acting on behalf of the County Department of information Techiology, having its principal
office at 240 Old Country Road, Mineola, New York 11501 (the “Department™), and (ii) Tyler
Technologies, [nc., CLT Division (“Tyler/CL'T™}, a corporation organized and existing under and by the
virtue of the General Corporation Law of the State of Delaware and authorized to do business in the State
of New York, having its principal office at 4100 Miller Valentine Court, Moraine, Ohio 43439 (the
“Contractor”).

WITNESSETH:

WHEREAS, the Contractor is a sole source provider of the Services pursvant to N.Y. G.M.L. §
104-b; and

WHEREAS, pursuant to County contract number CQIT07000040 between the County and the
Contractor, executed on behalf of the County on August 16, 2007, and amended thereafter on August
11, 2011, July 12, 2012, August 26, 2013 and November 5, 2014 (the “Original Agreement™), the
Contractor performs certain services for the County in connection with the integrated system for real
property assessment administration, appeals, tax billing, collection and refunds (*fADAPT™), which
services are move fully deseribed in the Original Agreement, (the “Services™): and

WHEREAS, the term of the Original Agreement. as amended, was from August 16, 2007 through
August 15, 2015 {the *Criginal Term”); and

WHEREAS, the Services contemplated by the Original Agreement have not been compteted; and

WHEREAS, the County and the Contractor desire to extend the Original Agreement in accordance
with the terms and conditions set forth herein; and

WHEREAS, the services contemplated by this Amendment are personal services within the context
and purview of Section 2206 of the County Government Law of Nassau County.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained in this
Amendment, the parties agree as follows:

1.  Term Extension and Renewal Option. The Original Term shall be extended for one (1)
additional one (1) year period, so that the termination date of the Original Agreement, as
amended herein (the “Amended Agreement™). shall be August 13, 2016, The County
may renew the Amended Agreement for one {1} additional one (1) year term at the
County's sole discretion.

[~

Services. The Services provided by the Contractor shall be amended to incorporate the
changes to the Scope of Work set forth in “Exhibit A™ attached hereto and incorporated
herein by reference.

T

Full Foree and Effect. All the terms and conditions of the Original Agreement not
expressly amended herein shall remain in full force and effect and govern the
relationship of the parties for the term of the Amended Agreement.



N WITNESS WHEREQF, the Contractor and the County have executed this Amendment as of
the date first above written.

TYLER TECHNOLOGIES, INC. CLT DIVISION

Name: Gus Tenhundfeld

Title: Inside Sales Manager

Date: April 13,2015

NASSAU COUNTY

o AT
: e L
Name: m;\-'; r'\f?\ (s i"f'

Title:  Deputy Counly Executive

Tl i < o o
Date: J. Koo T

o




STATE OF OHIO )
) 88.:
COUNTY OF MONTGOMERY)

On the 13" day of April in the year 2015 before me personally came Gus Tenhundfeld to me
personally known, who, being by me duly sworn, did depose and say that he or she resides in the County of

Montgomery; that he or she is the Inside Sales Manager of Tyler Technologies, Ine., the corporation
described herein and which executed the above instrument; and that he or she signed his or her name

thereto by authority of the board of directors of said corporation.

P o O m(\mkmw\

NOTARY PUBLIC

KAREN A, JACKSON, Hotary Publia
in and for the State of Ohio
My Commisshon Bxpires Fab. 25, 2017

STATE OF NEW YORK)
) 85,
COUNTY OF NASSAU")

':\ﬁ" .Uﬂ‘ e

N

~ Onthe 4 _ day of _
! e . !
’} TR Y250 1o me personally known, who, being by me duly sworn, did depese and say
Co .M . .
that he or she resides in the County of /o c . ; that he or she is a Deputy County Executive of

the County of Nassau, the municipal corporation described herein and which executed the above

[ in the year :g“\' 7] ’\ before me personally came

instrument; and that he or she signed his or her name thereto pursuant to Section 203 of the County

Government Law of Nassau County. -

'-Z’? L
L@*’Ci@é{:&,, A

SOMGETTA A PETREIODE
faatary Puias, Slais of My s
Mt 0% TSR
Cosgilad ins Magage) sy
cormmisaien Beires Apdl L, 2000

NOTARY PUBLIC



Exhibit A

It has become clear to the Executive Steering Committee (ESC) and the CORE Team of the
ADAPT Project that a portion of the deliverable originally allocated in Phase IT and listed in
the table below is no longer feasible based on the policy or legislative changes that have
occuired. It is the desire of the ESC and the CORE Team of the ADAPT Project that a
portion of this deliverable be removed from Phase Il and a portion of the original amount
budgeted for the deliverable be added to the Additional Business Process Support Hours
and User Training Support deliverable in Phase IL

_ Phase II Dellverahlesuto _be_ Reallocated _

'|Respond Impl‘emen‘tatlon.and tlsénvert
historical TAN data into the ADAPT
database. $ 86,584.00

Total $ 86,584.00

$86,584 of the $97,554 dollars originally allocated for the iRespond Implementation and convert
historical TAN data into the ADAPT database deliverable will be added to the Additional
Business Process Support Hours and User Training Support deliverable so the cost for the
deliverable will be revised from $913,896 to $1,000,480 dollars.

Additional business process support hours may include, but are not limited to, changes reguired by
government mandate, changes required due to modification of the law and/or any other
changes/updates deemed necessary by the Department of Assessment, Assessment Review

Commission, Treasurer’s Office or County Attorney’s Office to ensure the ongoing functionality of
the ADAPT System.



(renrge Maragos
Comprroller

QFFICE OF THE COMPTROLLER
240 Old Couniry Road
Mineola, Naw York 115301

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Awach this form along with all personal, professional or humarn services contracts, contrae! renewafy, extensions
and amendments.

CONTRACTOR NAME: Tyler Technologies, Inc., CLT Division

CONTRACTOR ADDRESS: P.O. Box 203551, Dallas, Texas 73320

FEDERAL TAX ID #: 752303920-01

Instructions: Please check the appropriate box (“37) after one of th: Dllowing
roman numerals, and provide all the requested information.

I. O The contract was awarded 1o the lowest, responsible bidder after adveriisernent
for sealed bids. The conuact was awardes afer a ~equest Torossalad “ag wie oar Ssheo

in ) Ltspapet| 20 e
date). The sealed bids wers pubiicly opensd on jdaze’ Tzt (7 yoaied
. I - : —_ !

1 e e e——
bids were received and opensgd.

11, (0 The contractor was selecfed pursuant to a Request for Proposals.
The Contract was entered into after a weitter regoest for proposals wes issued or
[date]. Potential proposers were made aware af the avaiiabiity of the R¥P by_
{newspaper advertisement, posting on websiz. mailiag. ste}.

T SR
1T 0T peTantial neaimde s o

copies of the RFP. Proposals were due on [dawe].  wmompaDos 4w
received and evaluated. The zvaivation cormmitee Lo ataad
of

Tt mameerg !

ranked. Ag o result of the scoring and ranking attechdi

Tl s e ememe g s o g e




IIL. [X] This is a renewal, extension or amendment of an existing contract.

The contract was originaily executed by Nassar County on August 16, 2007. The onginal contwact was
enteted into afier a written request for proposals was issued on 12/12/2003. Potential proposers were made
aware of the availability of the RFP by website/mailing. Six (6) potential proposers requested copics of the
RFP. Proposals were due on 2/10/2006. Four () proposals were received and evalusted. The evaluation
commiltee consisted of: Rick Siegel, Alice, Pasie, Mark MacArthur, Michele Wawrzynski, feunstie
Duncan. Regina Goodman, Sunil Beesham, Walter Kershaw, Msrilee Daly and Mari Lomino.  The
Proposals were scored and ranked. As a result of the scoring and ranking. the highest-ranking proposer was
selected.

IV. O Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the

department head describes the proposals received, along with the cost of each
proposal.

{0 A. The contract has been awarded to the proposer otfering the lowess cost proposal; OR:
prop S p

1 B. The attached memorandum contains & detailed explanation as to the reason{s) why the
contract was awarded to other than the lowsest-cost proposer. Tae attachment includes a specilic
delineation of the unique skills and experizsnce. the specific reasons why a proposal is desmed
superior, andfor why the proposer has been judzed te be abls to nerform more quickly than ather
DEOPOSErS.

V. O Pursuant to Executive Order No. | of 1993 as awmended, the attached
memorandum from the department head explains why the department did not
obtain at least three proposals.

O A, There are oniy one or two providers of in2 gavvives sou er or i=ss than ree providers”
submitted proposals. The memorandim Cesorhes how the conmacn s wie Jelenminad w0 he the
sole source provider of the personal samvive neadad o7 a-?cp'z';t:'--_s wh vl ey proposa i eotutd be
obtained. [f two pmposals were obmained. the memrendar exolaing trat fme conlrast was
awarded to the lowest cost nroposer. or why the ssiected nrevossr offersd the higner quality
proposal, the proposer’s uniquz and special experience. skill. vt expentiss. or s ay a.lamlu} Ly
perform in the most immediate and timely marrer.

T B. The memorandum explains that the :o.;tmc:a:"‘s sobocmion was dlomad e odhe e ol a
federal or Neu York State grant, by legislatior or 20 2 souwr order Coplzs of the relavam
Cdocuments are aztachedi.

[0 C. Pursuant to General Municipal Law Sacvon 1940 o2 depanmens i3 puronasing the servicss
required  through 2 New  York ;.1 EREE S BE N '."3:“.;.*:1'. AT oIt
oo cend the wmached memioTrouum NN new {1 puoohase b

within the scope of the terms of that comrae:.

O D. Pursuant to General Municipal Law Szeion [i9-0, the deparimeear s purchasing the servives
required  through  an  Inter-municipainagresment



VI,  This is a human services contract with a not-for-profit agency for which a

competitive process has not been initiated. Attached is a memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department
intends to initiate a competitive process for the future award of these services. For any such contract, whers
the vendor has previously provided services to the county, attach a copy of the most recent svaluation of
the vendor’s performance. If the contractor has not received a satisfaciory evaluasion, the department must
explain why the contractor should pevertheless be permitted to contract with the couniy.

In certain limited circumstances, conducting a competitive process and'or complsting performance
evaluations may not be possible because of the nature ol the human services program, or because of a
compelling need to continue services through the same provider. In those circumswmnces. attach an

explanation of why a competitive process and/or performance evaluation is inapplicahle.

VIL. O This is a public works contract for the provision of architectural, engineering

or surveying services. The attached metmorandum provides details of the departraent’s compliance
with Board of Supervisors™ Resolution No.928 of 1993, including its receivt and svaluatior of annud!
Statements of Qualifications & Performance Dara, and its negotiations with the most highly gualified
firms.

In addition, if this is a coniract with an individual or with an entity that kas only one pr
two employees:

0 4 review of the criteria set forth by the Intermel Revenue Sarvica Bovero: Bullne Mo 8740, 103741
C.B. 296, attached as Apvendix A w0 the Comproller's Memorandum, dazed Februare 15 2004,
concarning independent contractors and employees indicates that the contractor wauld 11y be corsidered
an employee for federal tax purposes.

3 - e

DNate

NOTE: Any Informution requested wbove, or in the sxhibit below, may be ivcfuded in e counn's
“staff summery” form in ficu of o separate memerandum,

Compt. form Pers. - Prof. Services Comracis, Bev, 12704

L)



Toudle §ided

Department: Infarmation Technology

ewf-232Y- 4

SERVICE ADAPT

Contract 1D#: COITOT000040

CX (Capital)

Contract Details

NIFSID #: CLITI1600000% NIFS Entry Date: 09/02/2016 Term: from 8/16/16 to 8/15/18
New [} Renews) T 13 Mandated Program: Yes ] No
(| Amendment #X ¢ [X] 2) Compiroller /pproval Form Attached: Yes [X] No (]
Time Extension 3) CSEA Agmi. § 32 Compliance Attached: Yes ] No
Addl, Funds 1 4) Vendor Ownership & Mgmt, Disclosure Attached; _‘Xe&%\ No []
Resolutf " .
Bia}‘nket esolution [ ] 5) Insurance Required Yes [X] "~ [ No [
| RES# ¢
‘ e :
Agency Information
s endor i in
| Name . . Vendor IDH Depariment Contnel
Tyler Technelogivs Ing, (SLT Divigion 752303520-0| Ed Eisensiein +¥% Please return finat -
Completed eontenct to Yandana wManioha
Adldress Contact Person Address
Gus Tenhundfield
P.O. Box 203551 240 OId Country Road,
Dallas, TX 75320 |._Mineola, NY 11501
Phone Phane
1-800-800-258 1 Cx1 [ 172 J (516) 571-4265 .

Routing Slip °

NIFS Entry (Depr) 4
Department MIFS Appvi (Dept. Head)
Conlractor Registered

DPW (Capital Only) | CF Capirar Fund Approval ]
I Contracior Registzred
*’v]l Vi m W omp : NIFS dpproval i

) CA RE & Insurance
? 2814, County Attorney Veriicar !O-;—L._._. 1
I .
ﬁb(:'mmty Atiorney CA dpprovai as to form ﬁ
i){ ra Legislative A fairs (I:lm; d (higinal Conivact lo ]

Ty ]

County Attorney NIES Approval

Comptroller NIES Approval

\ - Notarizatioft =15 ohaz (L] {/
i /‘7} 17 County Executive Filed whth Clerk of’}h{e"ﬂéy 1 B sj'/ﬁ

PRCF 1205 (3/06)




i)

Depariment: [nfornation Technology

Contract 1D#; COITO7000040

Contract Summary

Deseription:

Integrabed System for Real Property A:wsessment Administration, Appeals, Tax Billing, Cellection and Refunds “ADAPT", This amendment will extend
the tevm for two additions! Years 8/16/16-8/15/18, snd elarily the fevm of the Heense for the software.

Purpose;

ADAPT will be used to mainkaln assessment, appeal, tax extension and eollection records for all real property withlu the Connty, compute prrtial
gxemptions and other tax reliel measures, establish tnx rates, process tax appeals, support residential and commrercial valuation for appeal adjudieation
and defense, handle dellnguency and lien processes, calenlate refunds, and ninke timely information avallable to Nassau County employees tn the

Assessment Department, Assessment Review Commission, County Treasares and County Attorney's Offices, The contract is being extended far tme
in order to complefe the required services.

Muthod of Procurement:
Request {for Proposal

Procurement History:
An RET was issued on Juneary 5, 2006, Four vendors submitted thelr proposals whieh included Tyler Technologies, Manatron, 8D Serviecs, and ACS,
[ne. Tyler Technolugies and Manatron were selected as the two finalists and ti:e nward was granfed to Tyler Tecknologles, The seleetion commitiee

consisted of the representatives from Information ‘Technology, Assessment, Assessment Review commission, County Attorney and the Trensurer's
Office,

Description of General Provisions: -
ADAPT wlil interfaee with the County WebSphere Partal, the GIS datn warchouse, the Assessment Review oo the Web({AROW) system, the Tyler TAS
CAMA system and the Tier FAMIS system, [t will be necessible by any standard web browser ard host enline applications on the Conniy WebSphere

porial and ADAPT will comply with the requirements as set for{h in the County’s RFP. The term of the contract is being extended from 8/16/16 te
§/15/18, and the term of Heense lor software is belng elarified,

Impaet on Funding / Price Aualysis:
MNong¢

Change in Contract from Prior Procurement
NAA :

Recommendation:
Approve as submibted

Advisement Information

Fund; PW 1 | Revenue Contract [ ] | XKXXSXX 6 | PWCAPCAP/9712L/00005/000 | 5001
Control; CAP County 3 N s
Resp: 97121 Federal % IO el s
Ohbject: 06005 State . % gt I3
Transaciion: 000 Capital . 50,01 A | $
' Other § 13
RENEWAL“. _ TOTAL | $0.01 $0.01
% Increase ' ' R RS
% Decrease Dacumend Prepared By: ‘ o~

| cesiify that an unancumbered balange sufficlent to-tovar this conlract i
| centify thal this dooument was acceplad Infe MIFS, ) proaentn b EPIWP” alcn 1o be eharg ed;’r

W e

For Offfee Hse Only)

{ \
1 (\)1\'1’ 2o Jew

PRCF1205 (3/06)
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RULES RESOLUTION NO. 7201

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE .
TO EXECUTE AN AMENDMENT TO A PERSONAL SERVICES
AGREEMENT BETWEEN THE COUNTY OF NAS SAU, ACTING ON
BEHALF OF THE NASSAU COUNTY DEPARTMENT OF

INFORMATION TECIHNOLOGY AND TYLER TECHN OLOGIES, INC,

CLT DIVISION

Padsad by the Roler Comuiites

Hayyug Laumy i%gialuim
By Valee Vot o [ —)

I K}W‘!
n;a-afmfzvmyés e Shstulned_ O recused S
Lagrshaters msesm 7/

WIIEREAS, the County has negotiated an amendment to a personal
services agreement with Tyler Technologies, Inc. CLT Division 1o extend
the term of the Agreement and claxify terms of the software license for the
Department in auditing the County Microsoft software, a copy of which is

on file with the Clerk of the T.egisiature; now, therefore, be it

RESOLVED, that the Rules Commitiee of the Nassau County
Legislature authorize the County Executive to execute the said amended

agreement with Tyler Technologies, Inc. CLT Division,




Ceprge Maragos
Comptroller

OFFICE OF THE COMPTROLLER
240 Qid Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach ilds fornt along with alf personal, professional or human services contracts, contrace renmewals, exfenslons
and amendments,

CONTRACTOR NAME:  Tyler Technologies, Inc., CLT Division

'CONTRACTOR ADDRESS: P. O Box 203551, Dallas, Texas 75320

FEDERAL TAXID #: ___752303920-01

Instructions: Please check the appropriate bhox (“E") after one of the following
roman numerals, and provide all the requested information,

L. [1 ‘The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded after 2 request for sealed bids was published
in { L [newspaper] ¢~ on .
|date]. The scaled bids were publicly opened on __ [date]. [#] of
sealed bids were received and opened.

11. O The contractor was selected pursuant to a Request for Proposals.

The Contract was entered into after a written request for proposals was issued on
[date]. Potential proposers were made aware of the availability of the RFP by
advettisement in s [newspaper], posting on industry websites, via
email to interested parties and by publication on the County procurement website, Proposals were due

on [date]. . [state #] proposals were received and evaluated. The
cvaluation commitiee consisted oft

_ (list # of persons on
conumittee and their respective departments), The proposals were scored and ranked, As a result of the
scoring and ranking, the highest-ranking proposer was selécted.




111, X] This is a renewal, extension or amendment of an existing contract,

The contract was originally executed by Nassau County on August 16, 2007, The original contract was
entered into after a written request for proposals was issued on 12/12/2005. Potential proposers were made
aware of the availability of the RFP by website/mailing. Six (6) potential proposers requested copies of the
REP. Proposals were due on 2/10/2006. Four (4) propesals were received and evaluated, The evaluation
committee consisted oft Rick Siegel, Alice, Pasie, Mark MacArthyr, Michels Wawrzynski, Jeaneite
Dunean, Regina Goodman, Sunil Beesham, Walter Kershaw, Merilee Daly and Mari Lomino, The

Proposals were scored and ranked. As argsult of the scoring and ranking, the highest-ranking propaser was
selected.

IV. O Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received, The attached memorandum from the

department head describes the proposals received, along with the cost of each
proposal.

[3 A. The contract has bsen awarded to the proposer offering the lowest cost proposal; OR:

O B. The attached memorandum contains a detailed explanation as to the reason{s)why the
contract was awarded to other than the lowest-cost proposer. The attachment includes a specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemed

superior, and/otr why the proposer has been judged to be able to perform more quickly than other
proposets, ‘

V. O Pursuant to Executive Order No, 1 of 1993 as amended, the attached

memorandum from the department head explains why the department did not
obtain at least three proposals.

O A, There are only one or two providers of the services sought or less than three providers
submitted proposals. The memorandum describes how the contractor was determined to be the
sole source provider of the personal service needed or explains why only two proposals could be
obtained. If two proposals were obtained, the memorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the propeser’s unique and special experience, skill, or expertise, or its avatlability to
perform in the most immediate and timely manner,

L) B. The memorandum explains that the contractor’s selection was dictated by the terms of a

federal or New York State grant, by legislation or by a court order, {(Copies of the relevant
documents are aftached). :

0 C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
required through a New York State Office of Ceneral Services confract

no. . , and the attached memorandum explains how the purchase is
within the scope of the terms of that contract.

LI D. Pursvant to General Municipal Law Section 119-0, the department is purchasing the services
required throngh an inter-municipalyagresment.




VI, O This.is a human services contract with a not-for-profit agency for which a

competitive: process has not been initiated. Attached is 2 memorandum that explains the reasons
for entering into this contract without conducting e competitive process, and details when the department
intends to initiate a competitive process for the firture award of these services, For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department muyst
explain why the contractor should nevertheless be permitted to contract with the county,

In certain limited circumstances, conducting a competitive process and/or completing performance
evaluations may nof be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those cireumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

VII. O This is a public works contract for the provision of architectural, engineering

or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors’ Resolytion No. 928 of 1993, including its recetpt and evaluation of annual

Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified
firms,

{nstructions with respect to Sections VIII, IX and X: All Departments must check the box for VIIT,
Then, check the box for either:IX or X, as applicable, co

VIIL [ Participation of Minority Group Members and Women in Nassau County
Contfacts. The sclected contractor has agreed that it bas an obligation to utilize best effoits to hire
MWBE sub-contractors, Proof of the coniractual utilization of best efforts as outlined in Exhibit “EE”

may be requested at any time, from time to time, by the Compiroller’s Office prior to the approval of
_ claim vouchers. :

IX. {X} Department MWBF. responsibilities. To ensure compliance with MWBE requirements
as outlined in Exhibit “EE™ Department will require vendor to submit list of sub-coniractor
requirements prior to submission of the first claim voucher, for services under this contract being
submitted to the Comptroller. : ‘

X. I Vendor will not require any sub-contractors,

L additton, If this is @ contract with an individual or with an entlfy that has enly one or two employees; O a review of the
criteria set forth by the internal Revenue Servics, Revenue Ruling No, 87-41, 1987-1 C.B. 206, attached as Appendix A to the
Comptroller's Memorandumn, dated February 13, 2004, concerning independent contractors and employees indicates that the
contractor would not be considered an employee for federal tax purposes,

Department

Al

Date

ead Signature

NOTE: Any information requested above, or In the exhibit be!ow,'may be Included in the county's “staff summary” form
in flext of n separate memorandum,
Compt. form Pers./Prof. Services Contracts: Rev, 03/16

k)]



POLITICAL CAMPAIGN CONTRIBUTION DISCLOSURE FORM

1. Has the vendor or any corporate officers of the vendor provided campalgn contributions
pursuant to the New York State Eleclion Law in (a) the petfod beginning Aprit 1, 2016 and
ending on the date of (hls disclosure, or (b), beglnning April 1, 2018, the perlod beginning two
years ptior to the date of this disclosure and ending on the date of this disclosure, to the
campalgn commitiees of any of the following Nassau County elested officlels or to the campaign
committees of any candldates for any of the following Nassau County elected offices: the County
Executlve, the County Clerk, the Camplroller, the Distriet Attomey, ot any County Legislatos?
If yes, to what campalgnh committes?

No

2, VERIFICATION: This seotion must be signed by a principal of the consultant, contractor or
Vendor anthorized as a gignatory of the firm for the purpose of exeeuting Contracts,

The undersigned affirms and so swears that he/she has read and understood the foregoing
statements and they are, to histher knowledge, itue and aceurate.

The undersigned further sertifies and affiems that the contributton(s) to the campaign commillees
Identified above were imade freely and without durgss, threat or any promise of a governmental
benefit ar in exchange for any benefit or remuneration,

Vendor: Tyler Technologles, Ine,

Signed; ;égg_s f g&&g— ............... -

Print Nama:_Gus Tenhundfeld

Dated:  11715/2016

Title: Inside Sales Manaier

Rev, 3-2016

[ A
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PRINCIPAL QUESTIONNAIRE FORM

All questions on these questionnaires must be answared by all officers and any individuals who
hold a ten percent {10%) or greater cwnership Interest in the proposer. Answers typewritten or
printed In ink. If you need more space to answer any question, make as many photocepies of
the appropriate page(s) as necessary and attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO
MWW—M*“\WAL
mmmmwmwwm
AWARD .
1. Principal Name MQW Jl Ad ' on Hﬁw é‘:iﬂ,S

Date of bith_7 /23 /7.5

Homeaddress _2& (7 D ld Stadles D, ve

Cityfstatelzip_ C e 1. a, Tx 75009

Business address S18 1 Tennysg. I kw ¥

City/state/zip Pl eno LTx_ 78502y

Telephone __ 472 ~713- 3770

bther present address(es)

City/state/zip

Telephone
List of other addresses and telephone numbers attached-

2. Positions held in éubmittfng business and starting date of each fcheck all applicable)
President / / Treasurer / /
Chairman of Board / / Shareholder / !
Chief Exec. Officer ! / Secretary / /
Chief Financlal Cfficer / / Partner / /

ice President € /| [20i5 T

(Other)

3. Do you have an equity interest In the business submitting the questionnaire?
YES v NO___  If Yes, provide detalls, Less h e. 10 ofy

4. Arethere any outstanding loans, guarantess or any other form of security or lease or any
other type of contribution made in whole or in part between you and the business
sibmitting the questionnaire? YES e NO_¥" I Yes, provide details.

5. Within the past 3 years, have you been a principal owner or officer of any business or not-
for-profif organization other than the one submitting the questionnaire? YES __. NO _'-i;
if Yes, provide details.

Rev. 32014



6. Has any governmental entity awardsd any contracts to a business or organization listed in

Section § in the past 3 years while you were a principal owner or officer? YES _ . NC h_\f

If Yes, provide details.

NOTE: An affirmative answer is required below whether the sanction arose automatically, by
operation of law, or as a result of any action taken by a government agency.

Provide a detaited response to all questions checked "YES®, If you need more space, photocopy
the appropriate page and attach it to the questionnaire.

7. Inthe past (5} years, have you andjor any affiliated businesses or not-for-profit
organizations listed in Section 5 in which you have baen a principal owner or officer:

a.

Been debarred by any government agency from entering into confracts with that
agency? J
YES NO if Yes, provide details for each such instance.

Been declared in default and/or terminated for causs on any contract, andfor had any

contracts cancelled for cause? YES NO _«  If Yes, provide details for each
'such instance,

Been denied the award of a contract andfor the opportunity to bid on a contract,

inclucii}g, but not limited to, fallure to meet pre-qualification standards? YES -
NO _« If Yes, provide details for each such instance.

Been suspended by any government agency from entering into any contract with it:
and/or is any action panding that could formally debar or otherwise affect such

business's ability to bid or propose on contract? YES NO _v” I Yes, provide
details for each such instance,

8. Have any of the businesses or organizations listed in response to Question 5 filed a
bankruptcy petition and/or been the subject of fnvoluntary bankruptey proceedings during
the past 7 years, andfor for any pertion of the last 7 vealr period, been in a state of
bankruptcy as a result of bankruptey proceadings initiated more than 7 years ago and/or is
any such business now the subjest of any pending bankruptcy proceedings, whenever
intiated? If Yes', provide details for each such instance. (Provide a detailed response to &

questions checked "YES". If you need more space, photocopy the appropriate page and
attach it to the questionnaire.)

a)

b)

%)

d)

Is there any felony charge pending against you? YES . NO __": If Yes, provide
details for each such charge.

Is there any misdemsanor charge pending against you? YES NO;V_/ if .
Yes, provide details for each suich charge.

Is there any administrative charge pending against you? YES NO _'{ i
Yes, provide details for each such charge.

In the past 10 years, have you been convicted, after trial or by plea, of any felony, or
of any other crime, an lement of which relates to truthfulness or the underlying facts
of which related te the conduet of business? YES — NO _V IfYes, provide
details for each such cenviction,

Rev. 3-2016
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10.

11.

12,

e} Inthe past 5 years, have you besn conviéted, after trial or by plea, of a
misdsmeanor?

YES ___ NO __‘{ If Yes, provide details for each such conviction.

f) Inthe past 5 years, have you besn foupfl in violation of any administrative or

statutory charges? YES NO_Y If Yes, provide details for each such
gocurrence. ' '

In addition to the information provided in response to the previous questions, in the past 5
years, have you been the subject of a atiminal Investigation and/ot a oivil anti-trust
investigation by any federal, state or lozal presecuting or investigative agency and/or the
subject of an investigation where sugh investigation was related to activities performed at,
for, or on behalf of the submitting business entity and/or an affiliated business listed in

response fo Question 57 YES NO _¥  if Yes, provide details for each such
investigation.

In addition to the infarmation provided, in the past 5 years has any husiness or organization
listed in response to Question 5, been the subject of a criminal investigation and/or a civil
anti-trust investigation and/or any other type of investigation by any government agency,
including but not limited to federal, state, and local regulatory agencies while you were a

principal owner or officer? YES NO ¥  If Yes; provide details for each such
investigation.

In the past 5 years, have you or this business, or any other affiliated business listed in
respanse to Questlon § had any sanction imposed as a result of judicial or administrative
proceedings with respect to any professional license held? YES . NO_ ¢« [IfYes
provide detalls for each such instance. -

For the past & tax years, have you failed to file any required tax returns or falled to pay any
applicable fedzral, state or local taxes or other a}sessed charges, Including but not limited
to water and sewer charges? YES - NO_Y_  KYes, provide details for each such
year, S

Rev. 32016



CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE
SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TC THE PRESENT

BID OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE
FALSE STATEMENT TO CRIMINAL CHARGES,

l, /(/(‘f/ } Hﬂw )Cw -5 , being duly sworn, state that | have read and understand ali
the iterns contained in the foregoing pages of this questionnaire and the following pages of
attachments; that | suppliad fuil and complete answers to each item therein o the best of my
knowledge, information and belief; that | will notify the County in writing of any change in
circumstances occurring after the submission of this questionnaire and before the execution of
the contract; and that all information sugplied by me is true to the best of my knowledge,
information and beliet. | undarstand that the County will rely on the information supplied in this

questionnaire as additional inducement to enter into a contract with the submitting business
entity.

s
Sworn to before me this ! day of Decarher 201\

_ . \
r \T/ S, SOPHIA L THOMAS
fe ‘ A $7A ek Notary Public, State of Texas

*" 1al
Notary Public a’iﬁ faf Comm, Explras 06-23.2018

Vples atly A
7

I Notary ID 126488736

ANtz
-

o

T\,’ }é’.r 7&?61’1,\9 ] ©s5ieS

Name of submitting businass

Print hame
AL LT

Signature v

.5,«', Uice P/e»:Jf‘/ri‘ o( C)P-wp;{*;a,q.s
Title

(2,1, 20]C

Date

Rev, 3-20148




Businegs History Form

The contract shall be awarded ta the responsible proposer who, at the discretion of the Gounty,
taking into conslideration the reliability of the proposer and the capacity of the proposer to-

perform the services required by the County, offers the best value o the County and who will
best promote the public fnterest, ' :

In addltion to the submission of proposais, each proposar shal) complete and submit this
questionnaire. The questionnaire shall be filled out by the owner of & sola proprietorship or by
an authorized representative of the firm, corparation or partnership submitting the Proposal,

NOTE: All questions require a response, even if response Is “nope” or “not-applicable.”
No blanks,

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING
QUESTIONS), '

Date: I&u!_ﬂa lcQOl b
1) Proposer's Legal Name: "T\f ] ﬁf"—Tl:""CLﬂﬂO \ﬂﬁk:ﬂs y AL, A@m%
2) Addross of Place of Business: ne T er LL_JL% Moredae oy

Listall other business addresses used within fast five years: N HS4D A
ANAQ ngm‘nﬂer Road | Davton, OR  YSYol,

3) Malling Address (if different): : ‘
Phone: B0 - S0 - 2561

Does the business own or rent its faciifles?  OWIr

4} Dunand Bradstreet number: P L8 ~q24 3

%) Federal ID. Number: _ "5 - 230,39 Jo

6) Theproposer s & {check one): Sole Proprietorship Partnership _
(éorporatio%)ﬁ Other (Describe)

s

7) Does this business share office space, staff, or equipment expenses with any other
husiness?

Yes __ No_X Yes, please provide details:

8) Does this buslness contrel one or more other businesses? Yas __No X if Yes, ploase
provide datails: :
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[ ————— ]

9} Does this business have ane or more affiliates, andiof is It a subsidiary of, or controlled by,
any other business? Yes ___ No > If Yas, provide details,

10) Has the propeset ever had a bond or suraty cancelled or forfeited, or a contract with Nassau
County or any other govemnment entity terminated? Yes ___ No _ﬁ If Yes, state the
name of bonding agency, (if a bond), date, amount of bond and reason for such cancellation
or forfeiture: or detalls regarding tha termination (if a contract).

11) Has the propaoser, durl'ng the past seven years, been declared bankrupt? Yes __ N“Xh
If Yes, state date, court jurtsdiction, amount of liabilities and amount of assets

12) In the past five years, has this business and/or any of its ownars and/or officets andfor any
affillated business, been the subject of & criminal Investigation and/or a civil ant-trust
investigation by any federal, state or Jocal prosecuting or investigative agency? And/or, In
the past 5 years, have any owner and/or officer of any afflilated business besn the subject of
a criminal investigation and/or a civil anti-irust Investigation by-any federal, state or local
prosecuting or investigailve sgency, where such investigation was related to activities
parformed at, for, or on bahalf of an affiilated buslness.

Yes __ No _X If Yes, provide details for each such Investigation.

13)In the past § years, has this business and/or any of its owners andfor officers andfor any
affiliated business been the subject of an Investigation by any government agency, including
but not limited to federal, state and local regulatory agencies? And/or, in the past 5 years,
has any owrier andfor officer of an affiiated business been the subject of an Investigation by
any gavernment ageney, Including but not imited to federal, state and local regulatory
agencies, for matters pertaining to that individual's position at or relationship to an affiliated
business. Yes ____ No 24 If Yes, provide detalls for each such investigation.

14) Has any current or former director, owner or cfficer or managerial employee of this business
had, elther before or during such person's employment, or since such employment if the
charges perialned to events that allegedly occurred during the time of employment by the
submitting buslhess, and allegedly related o the conduct of that business:

a) Any felony charge pending? Yes __ No _ﬁ If Yes, provide deatalls for
each such charge,

by Any misdemeancr ¢charge pendlng? Yas _ No _}_{ If Yes, provide detalls
for each such charge.

¢) Inthe past 10 years, you been convicted, after trial or by plea, of any felony
and/or any other crime, an element of which relates o fruthfulness or the
underlying facts of which related to the conduct of business? Yes ___ No
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If Yes, provide detalls for aach 8LGHh convietlon

d} Inthe past 5 years, been convictad, after triaf or by plea, of & mlsdemeanor?

Yes __ No

¥ Yes, provide detalls for each such convietion,

@) Inthe past 5 years, been found In violation of any adminlistrativs, statutoi'y. or
regulatory previslons? Yes e NO D I Yes, provide dstails for each such

QCCUTrenes.

18} In the past (5) years, has this business or any of its owners or officers, or any ather affiliatad
business had any sancfion Imposed as a rasylt of iudiclal or administrative proceadings with
respect to any professional license held? Yes No ﬂ i IF Yes, provide details for

each such instange.

18) For the past (5) tax yaars, has this business falled 1o flle any required tax returns or fallad to
pay any applicable federal, state or local taxes or other assessad charges, Including but not
limited to water and sower charges? Yes ___ No K IfYes, provide detalls for each
such year. Provide a detalled response to all questions checkad YES', If you need more

space, photocopy the appropriate page and attach it to the questionnalre, ~

Provide a detailed response to all questions checked "YES", If you need more space,

photoc;op_y the appropriats page
17) Confiict of intersst:

and attach it to the quastiotinalre,

a) Please disclose any conflicts of irterest as outlined below. NOTE: Ifno

conflicts exist, please expressly state “No conflict exists.”

: (i Any matsrial financiat relationships that your firm or ahy firm employee has
that may create a conflict of interest or the appearance of a conflict of interest in
acting on behalf of Nagsay County

No

Fligd eximts

[em——

(I} Any family relationship that any employee of your firm has with any County
public servant that rmay create a conflict of intarest or tha appearance of a conflict

of interest In actin

R
AR {‘mi\xcﬁr CRA S

behalf of Nassau County,

(i) Any other mater that your firm beiieves may create a conflict of intersst or
the appearance of a,.conflict of Interest In acting on behalf of Nassau Caunty,

Mo

AU 4 )

T

b} Please describe any procedures your firm has, or would adopt, to assure the
County that & gonflict of interast would not exist for your firm in the future,

PALON coloryoTylels
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A. Include a resume or detailed deseription ¢f the Proposer's professional qualifications,

demonstrating extensive axperlance In your profession. Any prior slmilar experiences, and
the results of these experiences, must be-identifled,

Should the proposer be othar than an Individuai;the Propesal MUST Include:
)  Date of formation; [.Qa»cse, 2 o Formlo-K7)

‘ el
f)  Name, addresses, end position of all persens having a finansial Intarest in the (SE’@ Wé:o I
company, Incluting shareholders, mambers, general or limlted partner: I uk

' e
1) Name, address and position of all cfficers and diregtors of the company; w3 ?gﬂ'\b\c}faﬁ i\ ;im ‘)
iv)  State of incarporation (if applicable); [P & 0@' For m o --!Z’-B
v} The number of employeas in the firm: (_Me, W\ of FC“; “‘% 0=y
vl}  Annual ravenus of firm: (,\P@-ﬂe 1D of Formio-
AT Re
vil}  Summary of relevant accomplishments L?a.%{ (0 OQ FOf“ m {0 ) 3 AﬂﬂWL\ F‘y ')l‘

viil) Coples of all state and local licenses and permits. { See a..}r‘rv-dﬂﬂd)
B. Indicate number of years in business. See airach

C. Provide any other information which would beo appropriate and helpful in determining the
Proposer's capacity and reliablity to perform these services., %ed asttec W Aranuaal, Q‘LVW t .

D. Provide names and addresses for no fewer than three references for whom the Proposer

has provided similar services or who are qualified to svaluats the Propaser's capability io
perform this work,

Company ___Feair L CDW"\“j \J A _
Contact Person__YV\C, M ounr & GOOA\:Q} Direchor QmLES'%t
Address 'S)a?m#mm—\r ot T Ada ngmk‘l%\\:kt;’&) C—Edf(’ffv“m"{‘
ciyistate_ Fodeboxe, A 220035 mep?gi{mﬂ”
Telephone __ ~TOR — 59"‘!’ - 9803
Fax#__ 03— DAtk - 4935
E-Mall Address____owar d | %oocifa & QMP—&XCDN‘\-\‘:}- i’]DV’
e ————————————
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Company Ca\ e rnont CD (.M’W'\"L\ \ 'D\r)r

Contact Person__ T\ \edeoda Cr‘“&_\leq BPuddne
Address 1D\ Fa;bJr Mﬁi(\. S*Ir“fff’—'\”

City/State Ra. av! B, O‘H 45103

Telophone C’S\ A-MAR~- "l_\csD

' Faxtt R =13~ 122k
"E-Mail Address‘ -

Company- \,\EJ:D(\ C QLA.“'!M Pl

Contact Person__i/\\

2rhy Agpraises
Address [ C : N E A4S T S €£?_;+
City/State _ Tl \@.\Aﬁ%ﬁa@ f:L. -ba 50\ |
Telophone BE0 - %%P) ‘0\’3@,

Fax#___ PBO ~ 423 ~ 1adH

E-Mall Address K&@o‘-kﬁ@ leon pa.. Mf}
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CERTIFICATION

AMATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE
SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT

BID GR FUTURE BIDS, AND, IN ADDITION, MAY SUBJEGT THE PERSON MAKING THE
FALSE STATEMENT TO CRIMINAL CHARGES,

l, de«" eol.. %\rerlr-. balhg duly sworn, state that | have read and undstsiand all
the items contained In the foregoing pages of this questionnaire and the followlng pages of
attachments; that | supplied fulj anc complete answers to each item thereln to the best of my
khowledge, Information and belisf: that | will notify the County in writing of any change in
clrcumstances ocourting after the submission of this questionnaire and before the execution of
the contract; and that all information supplied by me Is true fo the best of my knowledge,
informatlon and belief. [ undarstand that the County will rely on the Information supplied In this

questionnaire as addlitional Inducement to enter into & contract with the submitting business
. entity, )

Sworn to before me this "'ﬁhday of Pelemlper 20_&@

JOEL B LLOYD
C A e, o f Notary Public, State of Malne
Nata;y/ﬁjblic ( My Commissfch Expires Nov. 2, 2018

Name of submitting business: T\-{\ er \e l(;\/WID\ aﬁ{a& [N,
By: Bndrea. L. Fawer
Print name ..
Onegl e AT parat

Signature

Lor perate Fekb/nﬁf:tj

" Title

VoL T g Aele
Date
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CORPORATE OTFICERS
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Uhigderman of the Board

John 3 %arr Jr.

President &2 Chief Executive Officer
Brian K. Milier
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Chief Financial Officer and Tezasurer
H. Lynn Boore dr.

Exzvutive Vice President,
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Matthew B. Bieri

Chief Information Gfficer
Samantha B, Crosby

Chief Marketing Officer

Bruce Grakam

Chief Strategy Officer

Robert J, Sansone

Chief Human Resouwress Ofieer -
W, dichae] hmith

Chial Accounting Officer

Terri Alford

Controiter

OPFRATIONAL LEADERSHIP

Enterprise Group

Andrew DL Teed
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Christopher 7. Hepburn

President, ERP & School Division

Dane Womble

Pragident, Loval Guvernment Diviaion

Justice Group

Bret Dison

President, Justive Group

Jetf Puckett

President, Courts & Justice Divizion
{ireg Mehastian

Prasident. Public Safay Division
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

& ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES AND EXCHANGE ACT OF 1934
For the Fiseal Year Ended December 31, 2015
OR .
a TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Commission, File Namber 1-10485

TYLER TECHNOLOGIES, INC.

(Exari name of registrant na specified in its charter)

. DEAWERE 75590
{State i otier T of incorporation (LR.S. employer
ot organization)’ ldenfification no.}
§101 Tennyson Parloway
Plano, Texas 75024
(Address of privelpal exeewtive officss) (Zlp code)

Registrant’s telephone number, including area code: {972) 713-3700

Securitles registered pursuant to Section 12(0) of the Act:

Name of each exchange
Tltle of exch class o1 which resistered
COMNON STOCK, $0.41 PAR VALUL NEW YORK STOCK EXCHANGE

Securities registered prrsnant to Section 12(g) of the Aci;
NONE

Indicate by ¢heok mark if the reglstrant is a well-known seasoned Lssuer, as defined in Ruls 205 of the Seeynitles Act,. YES D) NGO @
Indicate by eheck matk If the registrant is not required to file reports pursusnt 1o Scotion 13 of Ls(d)ofthe Act, YES OO NO @

Indleate by check mark whether e regiserant (1) hag filed all reports required to be $iled by Section 13 or 15(d) of ihe Seowities Bxchange Act of 1934 durin
(or for sueh shorter period that the registrant was required fo file such reporisy, and (2) has been subject to sueh filing requirements for the past 90 days, YES X

Indicate by check mark if digclosurs of delinquent filer pursuant to llem 405 of Regulation 3-K is not sontained hevein, and will aot be contaitied, to the
kuowledge, in definitive prozy or information statements incorporated by reference i Pant IF of the Form 10-K or any amendment to the Form 10-, YES 0O

Indicate by cheek mark whether fhe vegistrant Lys submitted electronically and posted on fts sesparate Web site, If any, every Interactive Dty ke paquired to b submitted and pested
pursuant to Rale 405 of Regulation 5-T during the preceding 12 moxnths or for sueh shorter period that the Tegistrant was required to submit and post such files).  YES B @ NO [

Indicate by chook muark whether the segistrant (s & large socelerated filer, an acoelerated filer, or a non-acoeletited fler, Ses definitlan of “accelerated filer and large aceelerated Filer” in
Rule 12b-2 of the Exchange Act. (Check ong): :

Lasge accelerated filer [E3)
Noneaccelorated filer 13 {Donot check 9 smalist reporting compury)
Indicate by check mark whether the reglslrant is a shell company {as defined in Rule 12b-2 of the Act) YEE O No [®

The ageregots tatket value of the voting stack held by non-affiliates of the registrant was $4,228,484,000 based on the reported {ast sale price of common stosk on June 30, 2015, which
1s the last bustness day of the yegistrant’s most recently completed second fiseal quarter.

The number of shares of common stack of the registrant otistanding o Pobruaty 22, 2016 was 36,572,000,
DOCUMENTS INCORFORATED BY REFERENCE

Certain infotmatian eesuired by Part TIE of this annuzl report #s incorporated by reference frem fi ragisteant’s definltive proxy statement for ifg armual meeting of stoekholders 1o he
heid on May 11, 2016,

2 the preceding 12 months
No O

best oF fhe registrant's
NO R

Aceelerated filer [m]
Smaller Renorting Compeny [m]
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PARTI

ITEM 1, BUSINESS.
DESCRIPTION OF BUSINESS :

Tyler Technologies, Inc. (*Tylet”) is a magjer provider of integrated information management solutions and services for the puble sector, with 4 focus on local
governmetits, We partoer with clients to make local goverhment mors eccessible to the public, more responstve & the necds of oltizens and more efficient in its
operations, We have a broad line of sofiware solutions aid services to address the Information technology (“IT™) needs of major ereas of operations for citics,
countjes, schoels and other local governient entities, Mest of our clients have our software installed in-houss, For clients who prefer not to physically acquire the
softwars and hardware, most of our sofiware applications can be delivered-as sofiware as g service (“Saa8™), which utitize the Tylet private cloud, We provide
professionat IT services to our clients, including software and hardware installation, data conversion, training and, at times, product modifications, In addition, we
are the nation’s favgest provider of outsourced propetty appraisal services for taxing jurisdictions. We also provide continving client support services to ensure
produst performance and reliability, which provides us with long-tetn client relationships and a significant base of tecutting maintenance revenue, Tn addition, we
provide electronic document filing solutions ("e-filing™), which simptify the fil ing and management of court related documents.

i)

l Ayler wis foitiided in1968. Prior to 1998, we opetatad as a diversified industrial conglomerate, with operatians in various industrial, retail and distribution

businesses, all of which have been divested. In 1887, we ‘embarked or: 4 mu!gigpﬁaggrg growth plan fooused  specialized information menagement needs
of local governments natlonwide. We'entefcd e ot goverdment IT-marketErotsh 4 Sing 11998 and 1999;:

“of firgfog

I MARKET OVERVIEW.

The state dnd local government market is one of the largest and most decentralized IT marksts in the country, consisting of all 50 states, approximately 3,000

counties, 36,000 oifies and towns and 13,500 scheol districts, This market is alsg comprised of approxiinately 37,000 special districts and oiher agenciss, sach with
specialized delegated responsibilities and unique information management requirements,

Traditionally, local government bodies and agencies performed state-mandated duties, inchuding property assessment, record keeping,

road maintenance, law
enforcethent, administration of alsction and Jjudicial functions, and the provision of wetfare assistance, Today, a hest of emerging and urgent issues are confronting
local governmenty, each of which demands a service tedponse, These areas include crininal justice and corrections, admintstration and finance, publis safaty,
health and buman services, planning, regulaiory and maintenanee and records and document management, Transfors of cesponsibility from the federal and state
overments to county end municipal governments aud agencies in thess and other areas also place additional serviee and financial requirements ofi these locnl
governument units, In addition, conatitusnts of logal governments are increasingly demanding improved service and better access 10 information from public entitles,
As g tesult, local governments recopnize the Increasing value of information menagemnent systeins and services to, among other things, improve tevenne collection,
provide increased acesss to information, and strearline delivery of services to their constituents. Local government hodies are now tecognizing that “g.

government” is an additional responsibility for communify development, From integrated tax systeths to integrated civil and crimingl justice information sysiems

Matiy local governments also have difficulties attracting and retalning the staff Rocessary Lo support their IT functions. As o resnlt, dhey seck to establish long-term
relationships with reliable providers of high quality IT praduets and services sych ag Tyler,
Although local governments generally face budaetary constrains in thefr operations, their primary revenue sourees are usual ly property taxss, and to = lesser
extent, Wtility hillings and other foes, which historically tend to be relatively stable, In addition, the acquisition of new technology typically engbles

local
govemments to operate move efficiently, and often provides a measusable return on investment that fustifies the purchase of sofiware and related se

rvices,

(artuer, Inc.,, 2 leading information technology research and advisory company, estimates that atate and local goverament applicatien and vertical specific software
spending will grow from $11.6 billion in 2015 to $14.0 billion in 2019, The professional services and support segments of the market are expected to expand from
$32.4 billion in 2016 to $35.6 billion in 2019, Application and vertical




specific software salos in the primary and secondary edueation segment s of the market iz expected to expand from $2.1 billion in 2016 to $2.6 billion in 2019
while professional services and support are expected to grow from $2.3 billion in 2016 to $2.6 billion in 2019,
PRODUCTS AND SERVICES '

We provide a comprehensive and flexible suite of produsts and services that addresses the information technelogy needs of citles, connties, schaols and other local
govemment entities. We derive our revenues from five primaty sources:

. sales of software licenses and royalties;
. subscr iption-based aprangements;

. software gervices;

. maintenance and support; and

. appraisal services.

We design, develop, market and suppert a bread range of software solutions to serve mission-eritical “back-office” functions of local governments, Many of our
software applications include Internet-nccessible salutions that allow for real-time public access to a variety of information or that allow the public to transact
business with local governments via the Tnternet, Qur sofhware solutions and services are generally grouped in six major areas;

* Financial Menagement and Education;

. Courts and Justice;

. Public Safety:

. Property Appraisal and Tax;

. Planning, Regulatory aud Mainienance; and

. Land and Vita} Records Management.

Each of our ¢ore software systems consists of several fully integrated applications. For clents who acquire software for use in-house, we generally license ou
systemns under standard perpetual license agreements that provide the client with a fulty paid, nonexelusive, noniransferable right to use the software. In some ofthe

product areas, such as financial management and education and property appraisal and tax, we offer tnultiple solutions designed to meet the needs of different sized
governments,

Wo also offer Saa§ atrangements, which utilize the Tyler private cloud, for clienis whe do not wish io maintain, updake and operate these aystems o to make up-
front capital expenditures to fmplement these advansed technologies, For these clients, we deliver our software using the Saa8 model — the software and cliant
data are hosted at our data centers or at thivd-party locetions, and clients typically sign multi-year contracts for these subscription-based servicas,

Historically, we have hiad 2 greater propertion of our anmual revenues fi the second half of our fiscal year due to governmental budget and spending cycles and the
timing of system implementations for clients desiring o “go live” at the begimming of the calendar year,




A description of our sultes of produets and servic es follows:
Software Licenses

Financial Management and Educetion

Our financial management and education solutions are enterprise resource planning systems for local governments, which integrate information across all facets of
@ client organization. Our financial management solutions include modular find ascounting systems that can be tailored to meet the needs of virtually any
government agency or not-for-profit entity. Our financial management systems include modules for general kedger, budget preparation, fixed sssets, requisitions,
purchase ordess, bid management, accounts payable, contract managerment, accounts receivable, investment management, inventory control, project and grant
accounting, work erders, job costing, GASB reporting, payroll and human resources. All of our financial management systems are intended fo conform to
government auditing and tinancial reporting requirements and generally accepted accounting principles.

We sell utility billing systems that support the billing and cellection of metered and non-mefered services, slong with multiple billing cycles. Our Web-enabled
utility billing solutions allow clients to access Information entine such as average consumption and transaction history. In addition, our systems can accept secured
[nternet payments via credit cards and checks,

We also offer specialized products that automate nurnerous ¢ity functions, including municipal courts, paking tickets, equipment and profeci costing, animal

licenaes, business Heenses, permits and inspections, cede enforcement, cltizen complaint tracking, amtalance billing, fleet maintenance, and cemetery records
marageent.

In addition to providing finaneial management systeins to X-12 schools, we sell student information systems for X-12 schools, which manage such activities ag
scheduling, grades and atiendance. We also offer student transportation solutions to manage school bug routing optimization, fleet management, field trips and
other related fimetions, ‘

Tyler's financial management and education solutions include Web components that enhance local governments’ service capabitities by facilitating online aceess to
information for both employees and citizens and enabling online trangactions,

Coterls and Justice

We offer a complete, fully integrated svite of judicial solutions designed to handle complex, multi-jurisdictional county or statewide implementations as well ag

single county systems. Our solutions help eliminate duplicate data eotry, promote more effective husiness procedures and improve gfficiency across the antire
justice process.

Our unified coutt vase mahogement system is designed to mutomate the tracking and management of information invalved in all case types, including criminal,
raffic, civil, family, probate and juvenile courts, It alse tzacks the status of cages, processes fines and fees and genorates the speeialized fudgiment and sentencing
dosuments, notices and forms required in the court process, Documents received by the cort can be scanned into the electronic case file and easily retrieved for
viewing. Documents generated by the court can be electrenically sighed ané automnatically attached to fhe electronie case file. Additional modules avtomate the
management of court calendars, coordinate judge's schedules and generate court dockets. Our targeted couriroom technologies allow courts 1o raptdly review
calendars, cases and view documents in the courtroo, Couris may also take advaniage of our related jury management systems,

Our court and law enforesment systerns allow the publis to access, via the Internet, a variety of infortnation, including non-confidential eriminal and civil court
records, jail hooking and release information, bond and bondsmen information, and court calendars and dockets, In addition, our systems allow cities and counties
to aceept payments for traffic and parking tickets over the Internet, with 2 seamless and aufomatie interface to back-office justice and financial systems,

Our proseculor system enables state attomey offices to track and manage criminal cases, including detailed vietitn information and private case notes. Investigative
reports and charging instrument doouments can be gencrated and stoved for later viewing. Prosecutors can schedule and record the outcome of grand jury bearings,

When intsgrated with the court systein, proseeutors can view the electronic case file and related documents, as well a5 manage witness lists and subpeenas neaded
for court hearings.

Our supervision system allows pre-trial and probatien offices to manage offender caseloads. Supervision officers cen track contact schedules, risk/needs
assessments and reassessments, detailed drug test results, employment historics, complianee with conditions and




payments of fees and restitution. Documents and fortus, Like pre-gentence. investigations or revocation orders,
integrated with the jail and court systems, supesvision officers can have eas
arrested locally and have now warcants issuad.

can be generated and sto yed for easy viewing, When
7 socess and quick notification of offenders that have court hearings scheduled, are

We also offer a court case tmanagement solution thet automates and fracks all aspects of munfcipal courts and offices. T is a fully integrated, graphical application
that provides effective case management, document processing and cash/bond management, This s

ystem complies with sl state reporting and convietion repoits
and includes electronic reporting and also intogrates with certain of sur financial management solutions and public safety solutions,

Public Safety

Our public safety software is a fully unified and comprehensive solution for law enforcement, fire and EMS, including 911 / computer aided dispateh (“CAD™,
records management, mobile cempuling, corections management, Web-based information shering and decision support, 'The modules are fuelly integrated, working

off of 4 common detabase and providing full functionality between modnles, reducing data entry. The software provides fest, efficient dispatching, and dquick
aceess to records, reports and actionable informatian from an agency’s database,

Our 311/ CAD solutions provide real-time, critical respanse dispaich functlons in sither single-
records management software, a vital link exists between dispatch snd the most comprehensive
and the officer In the field can accsss critical information, such as prior incidents end outstand
offer strong geographic information systems integration to help dispatehers
selutions drathatically improve performance, response time and unit safety.

or multi-jurisdictional environments, When Intsgrated with auy
records database available. Within seconds, the dispatch aperator
ing warranis, increasing officer knowledge and safaty. The solutions
quickly locate and send the best response during an emergeney. Tyler's 911 / CAD

Our records management solutions for law enforcement and firs track statistical, operationsl, fnvestigative and management data for quiry and reporting, The
systems create an efficient case processing workflow and help solve crimes with an aceessible database that maintaing central files on people, places, property,
.vehicles and criminal activity, Tyler's public safety records management solutions enable easy aceess fo information and stmpiify reporting, ‘
Our mobile computing solutions for law enforcemont and fire provide fnsia

ni acosss 1o Jocal, stale, regional and federal databases via mobito devices, Offigers and
firefighters can experience the henefits of obtaining critical, reql

~time information in the field, while saving time by preparing reports directly in thelr vehicles,

Our jail management systems document and manage information that mests the requirements of a modern jail facility. This includes the ‘booking and housing of
persons in custody, supervising defendanis on a pre-trial roleaso, tnaintaining offenders sentenced to Jocal incatceration and billing other agencies for housing
inmates, Searching, reporting and tracking faatures are integrated, allowing reliable, up-to-date nooess to current arrest and incarceration deta, including digital mug

shots, Our systems also provide warrant checks for visitors oy book-ins, fomate classification and risk assessment, commissary, property and medical processing,
automation of statistics, and state wnd federal eperiing.

Our civil provessing solutions manage civil process needs from docyment recelp? through service, payment proeesy and final closeont, We also have a mobile
electronic citation selution through which law coforcement officers can casily enter citation information in A mobile device, which is automatically uploadad into
the court or public safely records management systems, rather fhan hand-writing citations that must be re-entered inlo the sysleins.

We sipnificantly expanded our presence in the public safety market with our acquisition of New World Systerns Carporation in November 2015,
Y
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We provide systems and software that automate the appraisal and assessment of renl and personal property, including record keeping, mass appraisy!, inquiry and
protest tracking, appraisal and tax roll generation, tax statement processing, and electronic state-level teporting, These systems are fmage and video-enabled to

facilitate the storage of and access fo the many property-telated docuimonts and for the online storage of digitol photogeaphs of properties for use in defending

values in profest sitnations, Other related tax applications are availabla for agencies that bill and collect taxes, including cities, counties, schonl tax officey, and
special taxing and




collection agencies. These systems support billing, collections, lock bex operations, mortgage com pany electronic payments, and various reporting requiretnents,

Pianning, Regifatory and Maintenance !

Our planning, regulatory and maintenance software solutlons are designad for public sector agencies such as community development, planning, building, code
snforesment, tax and revenues, public works, tansportation, land control, environmental, fire safety, storm water management, regulafory controls and
engineering, These solutions help public sector agencies better manage their day-~to-day business functions while sireamlining and automating the many aspects of

their land manageiment, permitting and planning systems. Our mobile solutions extend automation to the feld and Web access brings online services to sitizens 24
hours a day, 365 days a year.

Land and Vital Records Managemen t

We also offer a number of specialized software applications designed to help local govemments enhaace and aniomate operations involving recards and document
management, These systems record, scan and index information for the meny dacumets maintained by local governments, such as deeds, mortgages, licns, UCC
(inancing statements and vital reeords (birth, death and marriage certificates). These applications include fully integrated imaging systems with batch and scan
processing capabilities and filly integrated receipting and coshiering systems, as well as, Web-enabled public access,

Our content management salutions allow state and local governments and school districts to capture, deliver, manage and archive electronic information, These

solutiens streamline the flow of digital information throughout the ozganization to fncresse efficicney by transforming paper forms and documents into eleetronie
images that drive key buslness processes,

Subscription-Based Servises

Subsetiption-based revenue is primarily derived from our Saal eirangements, which utitize the Tyler private clond, as well as our transaction based offerings such
as e-filing solutions.

We are able to provide the mejority of our software products threngh aur $aa$ modsl. The clisats who choose this model typically do not wish to maintain, update
and operate these systems or make up-front capital expenditures to implement these advanced technologies. The contract terms for thess akrangements range from
one to 10 yeats, bub are typically contracted for initial periods of three to seven years, The majorlty of our Saa$ or hosting errangements include additional
professional services ay well as maintenance and suppot services, In certain arvangements, the ciient may also acquire a licenge to the software,

As part of eur subseription-based sarvices, we provide c-filing solutions that simplify the filing and nrinagement of court related documonts for courts and law-
offices, Revenues for e-filing are included in subscription-based revenues and are derived frons transaction fees and in sowme cases fixed foe arrangements,

Software Sqm‘g;s

We prévida a vamiety of professional IT services to clients who utilize ovr software products, Virtuaily ali of our clients contract with s for installation, training,
and data conversion services in conneetion with their putchase of Tyler's sofiware solutions, The complate implementation proeess for a typical system includes
planning, design, data conversion, setup and testing, At the eulmination of the implemesntation process, an installation fean travels o the chient’s fagility to ensure

the smooth transfer of data to the new system. Installation fees are charged separatoly to clients on efther a fixed-foz or howtly charge basis, depending on the
contract,

Both in conneclion with the installatlen of new systoms sad on an ongding basts, we provide extensive training services and programs related to our produsts and
services. Training can be provided in eur training centers, onsite at clients” loeations, or af meetings and conferences and can ke eustomtized to rmeet clignts'
requirements. The vast majority of our elients contract with us for training services, both to improve their smployees’ proficiency and produetivity and te fully
ulflize the functionality of our systems, Training services are generally billed an an hourly or daily basiz, alohg with travel and other eXpenses,

Maintengnce and Support

Following the implementation of our software systems, we provide ongoing soRware suppori services to assist our clients in operating the systems and to
periadically update the software. Support is provided to clients over the phone or via the Web through help desks
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staffed by our client support representatives. For more complicated issue 5, our staff, with the elient's permission, can log en to clients’ systems remotely, We

maintein our clients’ software largely through releases that contain improvements and incremental additions of features and functionality, elong with updates
necessary because of legislative or regulatory changes. '

Virtually all of our sofiwate clients contract with us for maintenance snd support, which provides us with a significant seurce of recurring revenue. We generally
provide mafntenance and support for qut en-premises clients under annual, or in some cases, multi-year contracts, with a typicel fes based en a percentage of the
software product’s license fee. These fees can generally be increased on renewal and may also inerease as new license fees increase. Maintenance and support f2es
are generally paid annually in advance. Most maintenance confracts automatically renew unless the client or Tyler gives notlce of termination peior to sxpiration.
Similar support is provided to our SaaS clients and fs included in their subscription fees, which are classified ag subscription-based revenues,

ice

We are the nation’s Jargest provider of property appraisal outsourcing services for local government taxing authorities, These services includs:

. the physical inspection of sommercial end regidential properties;
- data collection and processing;

. sophisticated computer analyses for property valuation;

. preparation of tax rolls;

» cotanunity education regarding the assessmeni process; and

. arbitr;ltion betw een taxpayers and the assessing jurisdiction,

Local government taxing authorities hormally reappraise properties fom time to time to update values for tax assessment purposes and to maintain equity in the
taxing process. [n setme jurisdictions, law mandates reassessment cycles; in ofhers, they are diseretionary. While some taxing jurisdictions perform reappraisals i
house, many local govetnments outsource this function because of its cyclical naire and because of the speeialized knowledge and expertise requirements
associated with i, Our appraisal services business unit has been in this business since 1938,

In some Instances, we also sell property tax and/or appraisal software products in connsction with appraisul outsonreing projects, while other clients may only

engage s to provide appraisal services, Appraisal outsourcing services are somewhat seasonal in nature to the extent that winler weather conditions reduce the
productivity of data collection activities in connection with those projects,

STRATEGY

Qur objective is to grow our revenue and carnings organically, supplemented by focused strategic scquisitions, The key somponents of our business strategy ave (o

» Provide high guality, value-added ptoducts and services te our cligpts . We compete on the basis of, among other things, delivering to clients our daep

domain expertise in local govetnment operations through the highest value products and services in the market. We believe we have achieved a reputation as a
premium produst and servics provider to the Jocal government market,

+ Continue fo expand our product and servics offerings . While we already have what we believe to be the broadest line of software producis for local
governments, we continually upgrade onr core sofiware applications and expand our complementary product and servies offerings to respond to technolugical
advancements and the changing needs of our clients. In 2010, we began providing e-filing for courts and law offices, which simplifies the filing and management of
court related docwmenty, We believe revenne from e<filing solutions will conlinne to grow over time 25 more local and state governments mandate electronic
document filings. We also offer solutions that allow the public to access data and conduct fransactions with local governments, such as paying traffic tiskets,

property taxes and wtility bills viz the Internst, We believe that the addition of such features enhances the market appeal of pur core products, We have also
broadened our offerings of consulting and business process reengineering services. In November

-




2013, we significautly expanded our presence in the public s afety sofiware market through the acquisition of Mew World Systems Corporation,

+ Expand our elient base . We seek to establish long-tetin relationships with new clients primarily through our sales and marketing efforts. While we

“eurrently have clients in all 50 states, Canada, the Caribbean, the United Kingdorm, and other infernational locations, not all of our solutions bave achioved
nationwide geographie penstration, We intend to continne (o expand into new geographic surkets by adding sales staff and targeting marketing & fforts by solutions
in those arcas, We also infend to continue to expand our eustomer base to include more large governments, While our traditional market focus has primarily been
on stall and mid-sized govemments, our increased size and market pregance, together with fie technological advances and improved scalabilily of certain of ous
salutions, are allowing us to achieve incrensing success in selling to larger clients. We also expect to expand our presence in international markets by leveraging
our lsadership pesition in the United States through the diseiplined pursuit of selected epporiunities in other countries,

* Expand our existing client relationships . Our existing eustomer base offers significant opportunitiea for additional sales of solutions and services thet we

currenily offer, but that existing clienta do not fully utilize, Add-on salss to existing clients typically involve lower sales and marketing expenses than salss to new
clients, )

* Urow recurring revennes . We have alarge recurring revenue base fiom maintenance and support and subscription-based services, which generated

revenues of $357.5 milllon, or 60% of total revenues, in 2015, We have historicalty experienced very low customer turnover {approximately 3% znnually) and
recurring revenues continue to grow as the installed customer base increeses, In addition, subscription-based revenues have heen our fastest growing revenué
category over the past five years, increasing from $31.2 million in 2011 to $15 1.9 million in 2615,

» Maxlinizo economies of scale and take advartage of financial leverage in our business . We seek to build and maintain a targe client base to creats

ecanomies of scale, enabling us to provide value-ndded products and services i our clients while expanding our operating margins. Because we sell primarily “off-
the-shelf" software, increased sales of the same solutjons result in incrementally higher gross margine. In addition, we believe that we have a marketing end

administrative Infrastructure in place that can be leveraged to accommodats significant Jong-term growth without proporctionately increasing selling, general and
adminisirative expenses.

* Atiract and retain highly qualified employaes . We beHeve that the depth and quality of our operations management and staff is one of our significant

strenths, and that the ability to retain such empioyees is crucial to our continued growth and suceess, We believe that our stahle managemeont team, finahcigl

strength and growth epportunities, as well as out leadership position in the local government market, enliance our atiractiveness as an employer for highly skilled
employees. .

+ Zursuo selected strajegic acquisitions . While we expect to primarily grow intsmally, from lime to time we selectively pursue steategic acquisitions that
provide us with one or more of the following:

' new products and services to cotnplement our existing offerings;
' entry into new matkets related to local governments; and

. new clients andfor geographic cxpansion.

» Eatablish stratesic alliapce, In Janyary 2607, we announced a sirategio alliance with Microsoft Corporation to jeinfly develop core public sector

functionality for Microsoft Dynamics AX to address the unique accounting needs of public seetor organizations worldwide, As part of this alliance, we are
enhancing Microsaft Dynamics AX with public sector-specific functionality. The arrangerment has broadened the finctionality of Microsoft Dynamics AX,
providing beth Tyler and Microsoft with a public seetor accounting platform to suppozt their existing and prospective clonts well into the future, Microsoft
Dynamies AX with public sector functionality was released fo the market in August 2011 and s being sold in the United States and internationally through
Micrasoft's distribution channels, Tyler is also an authorized Microsoft reseller for the Miccosoft Dynamics solutions dgveloped under this arrangement, and we are
selling the solutions directly {nte the government market. Tyler receives license and maintenance royalties on direct and indirect public-sector sales worldwide of
the solutions co-develoned under this multi-year term relatlonship,

Our contractual research and development commitment o develop public sector Tunetionnlity for Microseft Dynamics AX expires with the releage of Dynamics
AX 7, which {s expected to osour in the first quarter 0£ 2016, We are currently discussing with Microsoft Corporation the possibility of additional research and
development beyond Dynamics AX 7. Ifwe cannot agree to terms of'any fiture




commitments, we will continue to provide sustalned engineering and technical support for the public sectot fimctionality within Dynamies AX, License and
maintenance royalties for g1l applicable domestic and international sales of Dynamics AX to public sector entitics will continue under the terms of the contrast.

SALES, MARKETING, AND CLIENTS

We market our products and services through direet sales and merketing personnel located throughout the United States. Other in-house sales staff focus on add-on
sales, professional services and suppert,

Sales of new systems are typically gonerated from referrals from other government offices or departments within a county or municipality, refercals from other
Iocal governments, relationships established between sales representatives and county or local officials, contacts al irade shows, direct mailings, and direst contact
from prospects already familiar with us. We are active in numerons national, state, county, and [ocal govermment associations, and participate in anta! meetings,
trade shows, and educational events.

Clients consist primatily of connty and municipal agencies, school districts and other local government offices. [n counties, clients include the auditor, treasurer,
tax assessor/coilector, county clerk, district clerk, county and district court judges, probation officers, sheriff, and county appraiser, At municipsl government sites,
clients include directors from varions departments, ncluding administration, finance, wilities, public works, code enforcement, personnel, purchasing, taxation,
municipal coust, and police. Contracts for sofiware produets and services are generally implemented over periods of thres morths to ane year, slthough some
complex implementations may span multiple years, with annually renewing mainienance and support update agreements thereafter. Although either the client or we
can tetminate these agreements, historically almost all support and maintenance agreements are sutomatically renswed antally. Contracts for appraisal
outsoureing services are geneeally one to three yeers in duration, During 2013, approximately 42% of aus revenue was attributable to ongoing support and
maintenance agreements.

COMPETITION

We compete with numetous local, regional, and national firms that provide or offer some or many of the same solutions snd services that we provide, Meny of
these competitors are smaller companies thet may be able to offer less expensive solutions than ours. Many of thes¢ firmay uperste within a specific geographic area
andfor In a natrow product or service niche, We also compete with natfonal fivms, some of which have greater finaneial and techinical resources than we de,
including Crucle Corporation, Infor Lawson, SAP AG, FIS (SunGard), Thomson Reuters Corporation, and Constellation Software, Inc. In addition, we sometimes
eompete with consulting and systems integeation firms, which develop custom systems, primarily for larger governments. We alse occasionally compete with
central internal information service departments of local governments, which requires us to persuade the end-user department to discontinue service by its own
personnel and outsoures the service to us,

We compete of 4 variety of factors, including price, service, name recognition, reputation, technological capabilities, and the ability to modify existing products
and services to acconunodate the individual requirements of the client. Cur ability to offer an intograted system of applications for several offices or depariments is
often n competitive advantage. Local governmental units often are required to seek competitive proposals through arequest for proposal process end some
prospective clients use consultants to sssist them with the proposal and vendor selection process,

SUPPLIERS

Substantially ali of the corputers, peripherals, printers, scanmers, operating system software, office automation software, and other equipment necessary for the
implementation and provision of our software systems and services are presently avail able from several third-party sources. Hardware is purchased on criginal
equipment manufacturer or distributor tetrs at discounts from retail, We have not experienced any signifficant supply problems,

BACKLOG

At December 31, 2015, our estimated revenue backlog was approximately $844.5 million, compared to $702.0 million 4t Decembet 31, 2014, The backlog
represents signed conlracts under which the revenus has not been recognized es of year-end, Approximately $476.3 million, or 56%, of the backlog s expecied to
be racoghized during 2016,




INTELLECTUAL PROPERTY, PROPRIETARY RIGHTS, AND LICENSES

We regard certain features of our Internal operations, software, and documentation as confidential and propristary and rely ot & ¢ombination of contractual
restrictions, trade scoret laws and other meusured to protect our proprietary intellectual property. We generally do not rely on patents, We believe that, due to the
rapid rate of technological changs in the computer software industry, trade socrets and copyright protection are less significant than factors such as knowledge,
ability and experience of our employees, frequent product enhancements, and timeliness and quality of support services, We typically license our software producis
ander non-exclusive license agreements, which are generally non-transferable and have a porpetusl terin,

EMFPLOYEES

AL DeseibEr 3173075, Bidd 3,588 Sifiployess: Appraisal outsourcing projects are cyclical In nature and can be widely dispersed geographically. We often hire
lemporary employees to assist in these projects whose term of smployment generally ends with the preject’s completion. None of our employees are represented by
a labor union or are subject to collective bargaining agreements. We eonsider our relations with our employees to be positive,

INTERNET WEBSITE AND AVAILABILITY OF PUBLIC FILINGS

We file annual, quarterly, current and cther reports, proxy statements and other information with the Seourities and Exchange Commission, or SEC, pursuant to the
Securities Exchange Act. Youmay read end copy any materials we file with the SEC at the SEC"s Public Reference Room by calling the SEC at 1-800-732-0330.

The SEC maintaing an Internet site that contains teports, proxy and other information statements, and other information regarding issuers, including s, that file
electronfcaily with the SEC. The address of this site is http:/fwwr,sec. gov. ' :

We also maintain a website at www.tylertech.com, We make available free of charge through this site our Anouat Report on Form 10-K, Quartetly Reports on
Fernt 16-Q, Forms 4 and 5, Crreent Reports on Form 8-K, and amendments to those reports fited or furnished pursuant to Section 13¢a) or 15(d) of tha Exchange

Aot a3 soon. as reagonably practicable after we electronically fils such material with, or furnish it to, the SEC. In addition, copies of our annual roport will be made
available, free of charge upon written request,

Qur “Code of Businesy Conduct and Bthics” is also available on our website, Ws intond to satisfy the disclosure requirements regarding smendments to, or waivers
from, a provision of out €ode of Business Condyct and Rthics by posting such information on our website.

ITEM 1A RISK FACTORS,

An invesiment in our common stock invelves a high degree ofrisk. Investors evalnating our company shoudd carefully consider the faotors described belay and al]
othet information contalned in this Abnual Report. Any of the following facters could materiatly harm our business, operating results, and fidanclal condition,
Additional factors and uneertaittios not currently known to us or that we cuzrently consider immaterial could also harm our business, operating resulls, and
tinancial condition, This section should be read in conjunctien with the Financial Statements and related Notes and Management’s Discussion and Analysis of
Financial Condition and Results of Operations included in this Annual Report. We may make forward-looking statements from tithe to time, both written and oral,
Wo underiake no obligation to revise or publicly release the resulis of any revisions to these forward-loeking statements. Our actual results may dtffer matexially
from those prefected in any such forward-lookitig statements due to & namber of factors, including tHose sot forth below and elsewhere In this Anaugl Report.

Risks Associnted with Qur Software Predusts
Cyber-attacks and securtiy viilnerobilities can disrupt our business ene harm aur compefitive position,

Threats to [T security can take a variety of forms, Individuals end groups of hackers, and sophisticated organizations including state-sponsored arganizations, may
take steps that pose threats to our clichits and our IT. They may develop and deploy tinlivious software to ablack our products and sarvices and gein sccess to our
networks and data centers, er act in 1 coordinated manner to launch distributed denial o service or other coardinated altacks. Cyber fhreats are constanily evalving,
theraby increasing the difficulty of detecting and successfully defending againet them., Cyber threats ¢an have cascading impacts that unfold with increasing speed
acoss er itternal networks and syatoms and those of our pariners and clients. Breaches of our network or data security could distupt the security of ot intenal
systems and business applications, inpair ovg ability to provide services to our clients and protect the privacy of their data, result in product development delays,

compromise confidential or technical business information harming our cotpetitive position, result in theft or misuge of our Intellectual property or other assats,
require us o allocate more reseurces to
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improve technologies, or otherwise adversely affect our business. Our business paticies and internal secu rity controls may not keep pace with these evolving
threats.

We cannot fully protect elient information fiom security breaches.

'

As we continue to grow the rumber and scale of our cloud-based offerings, we store and process increasingly large amounts of personally identifisble end other
confldential information of our elients. The continued occurrenes of high-profile data breachss provides evidence of an external environment increasingly hostils to
information security. Despite our efforts to improve security controls, 1t is possible our securlty controls over personal data, our training of employees on data
secutity, and other practices we follow may not prevent the improper disclosure af client data that we store and manage. Improper diseloswre could harm our
reputation, lead to legal exposure to slients, or subject ug to Hability under laws that protect personal data, resulting in increased costs or loss of revenue.

Hosting services for some of owr producis are dependent ipon the wninterrupted operation of data centers,

A material portion of our business is provided through seftware hosting services, These losting services depend on the uninterrupted operation of data centers and
the ability ta protect camputer equipment and information stoted in thase data centers against damage that may be caused by natural disaster, firs, power loss,
telecommumications or Internet failure, acts of terrerism, unauthorized intruston, computer viruses, and other similar damaging events, If any of our data centers
were to become inoperable for an extended patied, we might be unsble to fulfill our contractual commitments. Although we take what we believe to be reasonable

precautions agajnst such octurrences, we can give no assurance that dathaging events such ag these will not result in a prolenged interruption of our services, which
could result in client dissatisfaction, loss of revenue, and damage to aur business.

We run the visk of errorg or defects with new prodicts or enhancements to existing producis.

Our software products are complex and mey contain errors or defects, especially when first infroduced or when new versious ot enhancements are released,
Although we have not experienced material adverse effects from any such defocts o errors to date, we cannot assure you that materinl defizcts and errors will not be
found in the fiture. Any such defacts could result fn a loss of revenues or delay merket acoeptance. Qur license agreements typically contain provislons designed to
limit our exposure to potential liability, Howeves, it is possible we may not always successfully negotiate such provisions In our client contracts or the limitation of
liabilty provisions may not be effective due to existing or fanure federal, state, or local laws, ordinancss, o judicial deeisions. Although we maittain errors and
omissions and general liability insurance, and we try to struciure contracts to Limit liability, we cannot assure you that a suceessfil elaim could not be made er
would not have a material adverse effect on oar future operating results.

We must timely respond to technological changes fo be competitive,

The market for our products is characterized by technological change, evolving industry stastdards in software technology, changes in client requirements, and
frequent new product introductions and enhancements. The intro duction of products smbodying new teclmologies and the emorgence of new industry standards can
render existing products obsolete and unmarketable. As a result, our fature success will depend, in part, upan our ability to snhance existing products and develop
and intraduce new products thit keep pace with technological developments, satisty increasingly sophisticated client requiremnents, and achieve matket acceptatice.
We cannot assure you that we will successfully identify new product opportunitics and develop and bring new products 1o market il 4 timely and cost-atfective
manner. The products, capabilities, or technolegies developed by others could alse render our products ot technologiss ohsolete or noncompetitive. Our business
may be adversely affeoted if we are unable to develop or acquire new software products or develop enhancements ko existing produets on a timely and cost-
effective basis, or if such sew products or enhancements de not achieve market accoptance.

We may be 1imable to protect owr proprietary righis,

Many of our product and service offerings incorporate proprietary information, trade secrets, know=-how, and other intsliectual property rights. We rely ona
combinaiion of contracts, copyrights, and trade secrot laws to establish and protact aur proprietary rights in our technology. We cannot be certain that we have
taken all appropriate steps to deter misapprepriation of our intellectual propesty, Thote has also been sipnificant lidgation recently involving infellectual property
rights. We are not currently invalved in any material intellectual properly litigation, however, we may be a party to such litigation in the foture to protect our
proprletary information, trade secrets, kaow-how, and other intellectual property rights. We cannof assure you that third-parties will not assert infriingement or
misapptopriation claims against us with respect Lo eurrent or fofure products, Aty ¢aims or litigation, with or without merit, could be time-consuming, costly, and
o diversion to management, Aty swch ¢laimy and itigation could also ceuse product shipment delays or require s to enter into royalty or licensing arrabgements,
Such royalty or licensing arrangements, il required, may not be available on terms acceptabla to us, if at all. Therefore, litization to defend and enfores our
intetlectual property rights could have a material adverse effect on our business, regacdless of the final outcotne of such litigation.
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Clients may elect to terminate our maint enance contracts and Maondge operetitons internally,

[t is possible that our clients may elect to not renew maintenance contracts for our sofiware, trying instead te maintain and operate the software themselves using
their perpetual license righfs (exeluding software applications that we provide on a hosted or cloud basis). This eould adveysely affect our revenues end profits,

Additionally, they may inadvertently allow our intellsctual preperty er other information to falt into the hands of third-parties, including our competitors, which
could adversely .affect our business.

Matertal poriions of our biesiness require the Internet infrasiructure to be Jurther developed or adequately matatainad,

Part of our future suceess depends on the use of the Internet as 4 means (o access public information and petform transactions ¢lectronically, including, for
example, elecironic filing of court documents, This In part requires the further development and maintenance of the Interet infrastructure. Ameng other things, this
further development and maintenance will require a reliable network backbone with the necessary speed, data capaeity, security, and timely development of
comiplementary products far providing rellable Internet access and services, If (s infrastructure fails to be frther developed or be adequately muintained, our
business would be harmed because users may not be abls to aceess our government porials, :

Risks Assoctated with Selling Producty and Services Into the Public Sector Marketplace’
Selling products and services into the piblic sector poser tinigus chalienges,

We derive substantially al! of our revenues from sales of software and seevices to state, oounty, and city governments, other municipal agencies, and other public

entities. We expect that sales to public sector clienis will continue o aceount for substantially all of our revenues in the future. We face many risks and chiallenges
associated with contracting with governmental entitles, inctuding:

resguree limitations caused by budgetery constraints, which muay provide for a termination of execwted contracts due to a lack of fusure funding;

. long and complex sales cyslas;

' contract payients at times being subject to achieving implemsntation milestones, and we may have difforehces with clients as to whether milestones have
been‘achiaved; ' :

. political resistance to the coneept af contracting with thirdparties to provids IT solutions:

. legislative changes affecting local government's authority to contract with third-parties;

« varying bid procedures and internal processes for bid acceptatice; and
. varfous other political factors, including changes in governmenta! adininistrations and personngl,
Bach of these risks {s outside our control. Jfwe fail to adequately adapt to these risks and uncertainties, our finaneial performance could be adversely affacted,

A prolanged eeonomic slowdown conld Tarn onr operations.

A prolonged economic slowdown ar recession could reduce demand for our software products and services, Local gnd state governments may face financial
pressures that could in turn atfeot our growih raie and profitability in the future, There is no assurance that focal and state spending levels will be unaffested by

declining ot stagnant general economic conditions, and if budget shortfalls occur, they may negatively impact local and state I'f spending and could adversely
affect gur business.

A decling in the demand for IT may result In o decrease in our revenyes ar lover our growth rats,

A decling in the demand for IT among our current and prospective clisnte may result in decreased revenuss of a lower Browth rate because out sales depend, in part,
onh our elients’ level of funding for new or additional IT systems and serviees, Morsover, demand for our solutions may be teduced by a decline in overall demand
for computer software and services. We cennot assure you that we will be able o increase or madntain our revenues,

The apen bidding process créates ungertainty in predicting future contract awards,

Many governmental agcncieé purchase produets and services ffrongh an open bidding process. Generally, a governmental entity will publish an sstablished st oF
requiremetits requesting potential vendors to propose solutions for the established requirements. To respond successfully to these requests for proposals, we st
accurately estimate our cost strueture for servicing a proposed cantract, the Hme required 1o establish operations for the proposed client, and the likkely terms of any

ather third-party proposals submiited. We cannot guaraniee that we will win any bids in the future through the request for proposal proeess, or that any winning
bids will




ultimately result in contracts on favorable terms. Our failurs to secure contracts through the open bidding process, or to sec ure such contracts on favorable terms,
may adversely affect our revenue and gross marging,

We jface slgnlficant competition from other veadors and potential new entrants into otr markeis.

We believe we are a leading provider of integrated solutions for the public sector. However, we face competition from a variety of software vendors that offer

produets and services similar to these offered by us, as well as from companies offering to develop custem software, We compete based on a number of factors,
including:

. the attractiveness of our “evergreen” business siralegy;

. the breadth, depth, and quality of our product and service offerings;

¢ the ability to modify our offerings to accommoda te particular clients’ needs;
. technological innevation,

. name recognition;

. price; and

’ pur finaneial strength and stability.

We believe the market is highly fragmented with o large number of competitots that vary in size, product platform, and product scope, Our competitors include
consulting firms, publicly held companies that foeus on selected ssgments of the public sector market, and 2 significant number of smaller, privately held
companies. Ceftain competitors have greater technical, marleting, and financial resources than we do. We cannot sssure you that such competitors will aot develop
products or offer services that are superier to cur products or servives or that achieve graater market aceeptance,

We alse comnpete with internal, centralized IT departments of governmental entlties, which raquires ug to persunde the end-user to stop the internal service and
outsource to us. In addition, our clients and prospective clients could elect to provide information management services internally through new or existing
departmenis, which coutd reduce the market for-our services,

We could face additional competition as other established snd emerging companies entsr the public sector software application market and new products and
techoologies are introduced, Increased compelition could result in pricing pressure, fewer client orders, reduced gross marging, and loss of market share, Cutreat
and potential competitors may male strategic acquisitions or ¢stablish cooperative relationships among themsclves or with third-parties, thercby increasing the
ability of their products to address the needs of our prospective clients. Ii Is possible that new competitors ot alliances may emerge and rapidly gain significant

market share, We canmot assure you that we will be able to compete suscessiully against eurrent and future competitors, and the failure ta do so would have a
material adverse effect upon aur business,

Fixed-price contracts may gffect our profits,

Some of our contracts are on a fixed-priced basis, which can lead to various risks, ineluding:

. the failure fo accurately estimate t he resources and time requited for an engagsment;
. the failure to effectively manage cur clients” expectations regarding the scope of services defivered for & fixed foe; and
. the fuilure to timely and satisfactorily complste fixed-prioe engagements wit hin hudget.

Ifwe do not adequately assess these and other risks, we may be subject te cost overruns and penalties, which may harm our financial perforimance.

Changes in the insurance markels may offect our busingss.

Seme of our clients, primarily those for our property appeaisal services, require that we secute performance bonds before they will select us as their vendor. In
pddition, we have in the past been required to provide lettera of oredit as security for the issuance of'a performance bond. We cannot guaranice that we will be abls
Lo secure such performance bands in the future on terms that are favorable to us, if al all. Our inability to obtain performance bonds on favorable terms or at al]
conld impact our futtre ability to win seme confract awards, particularly large property appraisal services contracts, which could negatively mpact revenues, In

addition, the general insurance markets experience volatility, which may lead to future increases in our general and administrative sxpenses and negatively impact
our operaling resulfs,




Risks Assoctated with Our Periodic Rasults and Stock Price

Saftware revenue recognitlon ritles nay require us to delay revenue recogrition into fiutitre periods,

We have in the past had to, and may in the future be required to, defer revenue recognition for saftware license fees due to several factors, including whether:
. license agresments include applications that are under development or other undelivered elements;

client contracts require the delivery of services considered essential to the functionality of the software, including significant modifications, cystotization,
or complex interfaces, that could delay product delivety or accepiance;

. the trangaction involves aceeptance criteria;

' the transaction inve Ives contingent paytment terms or fees;
’ we are required to accept a fixed-fee services contract; or

. we are required to provids extended payment ferms.

Becauge of these factors and other specific requirements for software revenue recognition under generally accepted accounting principles in the United States, we
mugt have very precige terms in our contracts to recognize revenue upon the delivery nd installation ofour software or performance of sarvices. Negotiation of

mutually acceptable terms and conditions may extend the sales cycle. We are not always able to negotiate terms and conditions that permit revenus recognition at
the time of delivery or even upon project corpletion,

Fluctuatians in quarierfy revenue could acfverse(y impact our operating resills and stock price.

Our revanues and operating results ;u’e difficult to predict and may fluctuate substantially from quarter to quarter for a varisty of reagons, including the following:
. prospective clients’ contracting dectslons are ofien made in the last fow weeks of a quarter;

. the slze of license transactions can vary significantiy; ‘

cliets may unexpectedly postpane or caticel procuratnent processes dug to changes in strategic priorities, project objectives, budget, of persotnel;

client putchusing procesyes vary significantly and aclient's internal approval, expenditure authorization, and coniract negotiation processes can be diffieull
and-time consuming to complete, even after gelection of & vender;

the nusher, timing, and significance of soitware praduet enhancements and new software product announceiments by us and our competitots may affect
purchase decisions;

. we may have to defer revenues undsr owr revenue recognition policies; and

clients may elect subseription-based arrangements, which result in lower software licene revenves in the initial yeas as compared to teaditional, on-premise
software license arrangements, but generate higher overell subscription-based revennss over the kerm of the confract,

In each fiscal quarter, our expense levels, operating costs, and hiting plans are based to some extent on projections of future revenuss and are relatively fixed. Ifaur

actual revenues fall below expectations, we could cxperience a reduction in operatmg tesults. Also, if aclual revenues or earnings for my given quarter fall below
axpeviations, it may lead to a deeline in our stock price.

Increases in service revenue as a percentage of total revenues could decrease overall inayging.

We realize lower margins on software and appraisal service revenues than onlicenss revenue, The majority of our contracts Include both software licenses and
software services, Therefore, an increase in the percentage of sofiware service and appraisal service revenue compared to license revenue coutd have a detrimental
impact on our overpll gross marging and could adversely affeet oporating results,

Qur siock price may be volatile,

The market price of our common stock may be volatile. Examples of factors that may significantly impaet our stock price include:

. actual or anticipated fluctuations in our operating results,
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d announcements of technologieal innovations, new products, or new contracts by us or our competitors;
¢ developments with respect to p atents, copyrights, or other proprietary rights;

. conditions and trends in the software and other technology indnstries:

. adoption of new accounting standards affecting the software industry,

. changes in financial estimates by securities analysts; an d

. general market conditions and other factors,

In addition, the sinck market has fiom time to time experienced significant price and volume fluctuations that have particularly affected the marlket prices of
technelogy company stocks and may in the futire adversely affect the market price of our sfock, Sometimes, securities class action litigation is filed following
periods of volatility in the market price of a purticular company’s securities, We cannot assure you that similar litigation will not ‘eccur in the future with respect to
us. Such litigation could result in substantial costs and a diversion of managetnent's attention and resources, which conld have a material adverse offect upon our
financial performance.

Financial Cuilook,

From tims to titne, in press releases and otherwise, we may publish forecasts ot other forward-looking statements regarding our results, including estimated
revenues of earhings, Any forecast of our foture performance reflects various assuroptions, These assumptions are subject to significant uncerteinties, and as a
matter of course, any number of thent may prove to be incorract. Further, the achievement of any forecast depends on numerous riske and other factors (including
those described in this discussion), many of which are beyond our control, As a result, we cannot be certain that our performance will be consiatent with any
management forecasts or that the variation from such forecasts will uot be material end adverse. Current and potential stockholders sre eautioned not to base their
entire analysis of our business and prospects upon izolated predictions, but instead are sncouraged to utilize our entire publicly available mix of historical and
forward-looking information, as well as otheravailable information regarding us, our products and services, and the sofiware industry when evaluating cur
prospective sesults of operations.

Risks Assoctated with Our Growilt Strategy and Other General Corporate Risks
We may experience difficulties in executing our aoquisition strategy.

A material portion of our historical growth has resulted from strategls acquisitions, Although our focus is on internal growth, we will contime to identify and
pursue strategic acquisitions with suitable candidates. These transactions involve significant challenges and risks, including the fransaction does not advance our
business strategy, we get no satistactory return ou our investront, we have difficnlty integrating business systems and teshnology, we have difficolty retaining or
integrating new employees, the transactions distract management from our other businesses, we acquire wnforeseen liabilities, and other unanticipated avents, Our
futare success will depend, in part, on our ability to successfully infegrate fisture acquisitions into our operations. §t may take longer than expected to realize. the full
benefits of these transactions, such as increased revenue, enhanced efficiencies, or increased matket share, or the benefits may be wltimately smaller than we
expected. Although we conduct due diligence reviews of potential acquisition candidutes, we may not identify all material labilities or risks related to acquisition
candidates. There can be no assurance that any such strategic acquisitions will be accomplished on favorable terms or will result in profitable operations,

Our fatlure to properly manage growih could adversely aifect our business,

We have expanded our operations significanily since 1998, when we eniered the business of providing software solutions and services to the public sector, We
inkend to continue expansion in the foreseeable fitture to pursue existing and pofentiat market opportunities. This growth places a significant dernand on
management and operational resources. In order to manage growth effectively, we oust implement and improve our operational systems, proceduces, and controls
on a timely basis. 1f we fail to fmpletnent these systems, our business may be materiafly adversely affected.

Wa miqy be unable to hire, Integrate, and reioin guolified personnel,

Cur continued success will depend upon Lhe availability and performance of our key management, sales, marketing, client support, and product development
persomnel. The loss nfkey management or technical personnel could adversely affect us. We betieve that our centinned suceess will depend in largs part upon our
ability to atiract, intggrate, and retain such personnel. We have at times experienced and continue to experience difffeulty in recruiting qualified

personnel. Competition for qualified software development, sales, and other personnel is intense, and we eanhot assure you that we will be successful in attracting
and retaining such personnel.
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Compliance with changing regulation of corporaie governance may restil In adediticnal expenses.

Changing laws, regulations, and standards relating to corporate gavernance and public disclosure can ersate uncertainty for public companies, The costs required to
compiy with such evalving laws are difficult to predict. To maintain high standards of corporate govemance and public disclosure, we {ntend fo invest all
reasonably necessary tesources to comply with evolving standards. This investment may resulf in an unforgseen fngrease in general and administrative expenses
and a diversion of management’s time and attention from revenue-generating activities, which may hanmn our opérating results,

We don't foresee paving dividends on our common stock.

We bave not declared or paid u cash dividend since we entered the business of providing software salutions and services to the public sector in 1998, We intend to

retain earnings for use in the operation and expansion of our business. We do not anticipate paying any cash dividends on our common stock in the foreszaable
future,

Provisions in our certificale of incorporation, bylaws, and Delmvare law could deter takeover attempts.

Our board of directors may issue up to 1,000,000 shares of preferted stocle and may determine the price, rights, preferences, privileges, and restrictions, including
voiing and converslon rights, of these preferred shares. These determinations may be made without any futther voie of action by our stockholders, The rights of
the holders of our common stock will ke subject to, and may be adversely affected by, the rights of the holders of any prefemred stock that may be fssued in the
future. The issuance of preferred stock may make it more difficult for a third-party to acquire a majority of our outsianding voting stock. In addition, some
provisions of sut Certifieate of Incorporation, Bylaws, and the Delaware General Carporation Law could alse delay, pravent, or make more difficult a merger,
tender offer, or proxy contest Involving us. : '

[TEM 1B. UNRESOLVED STAFF COMMENTS.
Not applicable,

TTEM 2. PROPERTIES.

We oceupy approximately 871,000 square feet of office space, of which 541,000 square fuet is in office facilities we own. We own or lease offices for our major
operations in Arizona, Colorado, Georgia, fowa, Maine, Michigan, Montana, New York, Ohio, Texas and Washington,

ITEM 3. LEGAL PROCEEDINGS.

Other than routing Htigation incldental to cur business, ihere are no material legal procoedings pending io which we are party or to which any of our properties are

subject.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS,
Mot applicable. '
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PARTII

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY
SECURITIES.

uf aimon ftock i fraded on the & York Stocicikchitide uiddt the 1y
recard, Mosk of our sioekholdsss hold Meir sharés n'shéet name; thersfore,
—

The following table shows, for the calendar periods indicated, the high and low sales price per share of cur common stock as reported on the New York Stock
Exchange.

b6 “TVT: Af Dseriber 31, 2015, e fad #pproximately 1,585 dlogkbolders of
there re sibstantially tiipre than 1,585 beneficial owiers of our ebmyinoti gtock.

. . High.
2014 First Quitter. -1 : PR 10799 80T
Second Quarter 424 :
_ Fourth Quarter 113.37 )
2015:  First Quarter ) . 125.84 %
Third Quarter o 15291
“poirh Guaier L Seisol

2016: FirstQuarter{thmugh?eiaruéryfﬁlﬁb o % T T mse s

We did not pay any cash dividends in 2015 or 2014. Our bank credit agresment conbains testrictions on the payment of cash dividends. We intend to retain eamings
for use in the operation and expansion of our business, and, therefore, we do not anticipate declaring a cash dividend in the foreseeable future.

The following table summarizes certain information refated to our stock option plan and oor employee stock purchase plan, Thers are no warrants or rights related
to our equity compensation plans as of Degember 31, 2015.

Number of securities remaining
available for

Number of securiliss to future issuance under
be Issued upon exereise Weighted average equity compensation
of outstanding options, exercise price of suistanding plans (excluding securities
warrants and rights as of options, reflected in initiaf colurn
) Decernber 31, 2015 warrants and righty 15 of Degcemiber 31, 2015)
Elan Category ., T -7 . .‘:‘:.‘-" = L i A k ..;.~ )

Fquity compensation p[ans
approved by security
1 .

- Stoole optio plad 3,163,393 =817 BT
- Gmployee stock purchase plan $,354 £98,564
ot At

3171947 § 64.57 4,620,885
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As of December 31, 2015, we had authorization to repurchase up to 1.4 miltion additional shares of Tyler common stock . During 2015, we purchased
approximeately 5,400 shares of our commaon stock for en aggregate purchase price of $643,000, A summary of the repurchase activity during 2015 is as follows:

Meximum npmber of

shares that may be

Total number of shares ~ Average price paid  repurchased ynder
repurchaged pet share

Period
Thiree noinths andell Magch 31575
‘Three months-ended June 30 '
Thes led Sepicmmib

'ﬂ{f;:e tnonl:ﬁs ended December 31

The repurchase prograrm, which was approved by our board of directors, was announced in October 2002, and was amended at various thes from 2003 throngh
2011, There is no expiration date-specified for the authorization and we intend to repurchase stock under the plan from tite to time, )

Subsequent to December 31, 2015 and through February 22, 2016, we purchased approximately 241,000 shares of our common stock for an aggregate eash
purchase price of $31.3 million.
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Performante Graph

The following Peiformtice Graph and related information shall not be deemad “soficlling mtericl” or to be "filed” with the Securities and Exchange
Conynission, tor shatl such information ba incorporated by referatice tnto any Suture filing wnder the Securities Act of 1933 or Securities Exchange Act af 1934,
ecich as amended, except fo the extent that we speciflcally Incorporate it by reference Into such filtng. :

The following table compares total Shareholder returns for Tyler over the last five years to the Stendard and Poor's 500 Stock Index and the Standerd and Poor’s
600 Information Technology Ihdex assuming a $100 investment made on December 31, 2010, Each of the three measures of cumulative total return assures
reinvestment of dividends, The stock performance shown on the graph below is not necessarily indicative of future price performance.

[ COMPARISON OF CTUMULATIVE FIVE YEAR TOTAL RETURN
$000

[ $500 ' /

PETY ) PUBHRINMESERSIS —

GBI o s et [

BAPD Lo o < s o e

SwpsoSedcmiec L
&P 600 Tnfor o Technology Tdexc 7 e RS 1T R 12

GG [ e e o gl B e e bt £ AR MR
R U —— o il _ e
3100 #, : ; R '
§4 ' - ; : :
Trec-10 Dec-1} Deze12 Dee-t3 Dec-1% D13
L asmTyler Technologies, fac. s SE P 500 Index  =apsSET 560 Informarion Techeology Tadex
Cplmgl?g“!“];d % o 12/31/10 1268141 12131712 12/31/13 1273114 12/314135
‘ryfor Tedhiologieh, et 5 . THO0e o TAS04 . et 33 o6 ST 8308
102.11 178.25 180.73
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ITEM 6. SELECTED FINANCIAL DATA.
(In thousands, except per share data)

FOR THE YEARS ENDED DECEMBER 31,
2014 283 202 2011
EIEERETEET B RS T v

S’fATEMﬁMiioliﬁﬁEERAIiDNS,]JATA:‘:'.‘.4-.' T e T
Revenues o b3

P T

ey ) . . 363304 3 309,381
Cos;lofrgve{qugs (a} e ‘ 313,835 167479
- Beliing; genéral and 54 vekBeidss () o R 138317 B LX:

Research and devéloﬁment eSqﬁense |

29,922 25

i
108,424 _
3,555 35,537 I 0,87
58,940 32990

005

s 1356570 §

y § 295301
& f

Sharcholders’ e‘quitf .

858,857 336973 sy 7110

{a) On November 16, 2015, we completzq the acquisition of NWS. Our o perating rosufts includs the resylts of
expenses of approximately $5.9 million for financial advisory, lagai, aceounting, due diligence, valuation and ¢
as well as §3.5 million of amartization cxpense related to N'WS nequisitien Intangibles,

NWS from the date of acquisition and incndo
thet services hecessary te complete the acquisition,

ITEM 7, MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.
FORWARD-LOOKING STATEMENTS

This deewment containg “forward-looking statements” within the meaning of Section 27A of' the Sceurities Act of 1933 and Section 21E of the Securitics Exehinge
Act of 1034 thal arg not historical in natwre and typisally address filure or anticipated events, trends, expectations o beliefs with respect to our financial condj tion,
tesults of operations or business, Forward-looking statements oflen contain words such as “believes,” “expacts,” “ardicipates,” “foresees,” “forecasts,” “estimates,”

“plans,” “intends,” “continees,” “may,” “will,* “should,* “projects,” “might,” “coutd” or othet sitnilar words or phrases. Similarly, statements that describe our
business strategy, outloal, objectives i ble basis for our forward-laoking

the expectations and belisfs reflected in the

se aciital results to difter materially from our
state governments, that could negatively impact
uninterrupted operations of data centers; (3) our
while avoiding unanticipated costs end Jisruptions to
aintained; (5) our ability to achieve our financial

expeetations and betiefs; (1) changes in the budgets or regulatory environments of our clients, primarify local and
information fechnology spetiding; (2) our zbility to protect client information from socurily breaches and provids
sbility to suceessfully nchieve growth or operstionsl synergios thraugh the integration of acquired businesses,
existing operations; (4) material poitions of our business require the Tniormet infrastructurs to be adaquately i
forecasts due to various fuctots, including project delays by our clients, reductions in transection size, fewer transactions, delays in delivery of new products o
releases or 2 decline in our renewal rates for service agresments; (6) gonergl economie, politieal and market condilions; (7) technalogical and market rigks

associated witl th development of new products or services or of hew varsions of existing or acquired products or sakvices; (8) competition in the Industry in
which we conduct business and the impact vf compstition an pricing, client retantion and pressure
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for new products or services; (9) the ability to attract end retain qualified personnel and dealing with.the loss or retirement of key members of management or other
key personnel; and (10} vosts of compliance and any faflure to comply with government and stock exchange regulations. A detailed discussion of these facters and

other risks that affect our business are described in Iiem LA, “Risk Factors 2 We expressly disclaim any obligation to publicly update or tevise our forward-looking
statements. ,

OVERVIEW

General

We provids integrated information managesent solutlons and services for the public sector, with a focys on loeal governmenis. We duvelop and market a broad
line of software products and services to address the IT necds of cities, counties, schools and other local government entities. In addition, we provide professional
IT services to our clients, including software ard hardware installation, data conversion, training and for cerfain clients, product modifications, along with
continuing maintenance and support for clients using our systems. Wo also provide subscription-based services such as software as a service (“SaaS™), which
utilizes the Tyler private cloud, and electronic document filing solutions (“e-filing”), which simplify the filing and management of court related documents.
Revenues for e-filing are derived from transaction fees and in some cases fixed foe arrangements, We glso provide property appraisal outsourcing services for
taxing jusisdictions.

Our products generally automaie six major funetional areas: (1) financial management and education, (2) courts and justics, (3) public safety (4) property appraisal
and tax, (5) planning, regulatory end maintenance, ané {6) land and vital rzeords management. We report our resulis in two segments. The Enterprise Seftware
Solutions (“ESS™) sezment provides municipal and county governments and schools with software systeras and services 1o meet thelr information fechnology and
automation needs for mission-critical “back-office” functions such as financial management; cousrts and justice processes; public safety; planaing, reguletory and
maintenance: and fand and vital records management, The Appraisal and Tax Software Solutions and Services (“ATSS”) segment provides sysiems and software
that automate the apptaisel and assessment of Teal and personal property as well as property appraisal outseurcing scrvices for local governments and taxing
authorities. Property appraisal ouisourcing services include: the physical inspection of commerciz] and residential properties; data collection and processing;
computer analysis for property valuation, preparation of {ax rolls; community education; and arbitration between taxpayers and the assessing jurisdiction.

Total organic revenues increased 17% in 2015 compated to 2014,

On Movember 16,2015, we acquired all of the capilal stock of New Worid Systems Corporation (“NWS”), which pravides public safety apd (encial solutions for
loeal governtnents. The purchase price, net of cash acqu ired of $22.5 million, was $337.5 million in cesh, of which $4.0 million was acerued at Decamber 31,
2015, and 2.1 million shares of Tyler common stock valued at $362.8 miflion.

On May 29, 2015, we acquired sll of the capital stock ofBrazos Technology Corporation (“Brazos”), which provides mobile hand held solutions primarily to law
enforcement agencies for field accident reporting end electronically issulng citations. The purchase price, nel of cash acquired and including debt sssumed, was
$6.1 million in cash and 12,500 shares of Tyler common stock valued at $1.5 miilion.

The operating results of NWS and Brazos are incinded with the operating results of the Enterprise Software Solutions segiment since their respective daies of
acuisition.

We monitor and analyze several key performance indivators in order {o manage our business and evaluate our fineancial and aperating performance, Theae
indicators include the foilowing: ‘

e Revenues —We derive our revenues from five primary sources: sale of goftware licenses and royalties; subscription-baserl arrangements; soltware
setvices; maintenance and agpraisal setvices. Subscriptions and maintenance are considersd recurring revenue sources and comptissd approximately 60%
of our revenue in 2015, The number of new SuaS dients and the number ol existing clisnts who convert from our traditional software arrangersénts to our
Saa8 model ars a significant driver to our buginess, together with new soflware license sales and maintenance rate increases. In addition, we algo monitor
our customer bage and churn as we historically have experienced very Tow custeimer turnover, Doring 2015, baset ot our number of sustomets, urmover
wag approximately 3%.

- Cogtof Revenues and Gross Margins — Our primary cost componsnt {4 personnel expensos in connection with providing software implementation,
subscription-based sorvices, maintenance and suppotl, and appraisal services to our chients. We can improve gross marging by coniralling headsount and
related costs and by expanding our revenue bese, especially from those products and services that produes incremental revenue with minimal incremental
¢ost, such as software licenses and royalties, subs cription-based services, and mainfenance and suppart. Our appraisal projects are cy<lical in nature, and
we often
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employ appraisal persomme} on a short-term basis to coineide with the life of a projeet. As of December 31, 2015, our total employee count increased to
3,586 from 2,836 af Decetnber 31, 2014. This increase includes 513 employees a dded s g result of acquisitions completed in 2015,

»  Selling, General and Administrative (*SG&A™) Expenses — Tha primary components of SG&A expenses are administratlve and sales personnel salaries
and commissions; share-based compensation expense, marketing expense, rant and prefassional fees, Sales commmissions typically fiuctuate with revenues
and share-based compensation expenss generally Increnses when the market price of our stock Increases. Cther adiministrative expenses tend to grow at a

slower raie than revenues. kn 2015, 8G&A expenses inelude approximately $5.9 million for financial advisory, legal, accounting, due diligencs, valuation
and other various services necessary to complete the NWS acquisition.

»  Liquidity and Cash Flows — The primary driver of our cash flows is net income. Uses of cash inclnde acquisitions, capital investments in property and
equipment and discretionary purchases of treasury stock. Our working capital noeds are Exitly stable threughout the year with the sigaificans comporents
of cash ouiflows being payment of personnel expenses offset by cash Inflows representing coliection of accounts receivable and cash receipis from clients

in advance of revenue being earned. In recent yoars, we have also received significant amounts of cash fom employees exercising stock options and
confributing ¢ our Employee Stock Purchase Plan,

»  Balance Sheet - Cash, accounts receivable and days sales outstanding and deferred revenue balances are important indicators of our buginess.

e ing Pronouneements

On May 28, 2014, the Financial Accounting Standards Board (“FASB") issued Accaunting Standards Update (“ASU™) No. 201409, “Revenue fram Contracts with
Customers.” This ASU is the result of a convergence projoct between the FASB and the International Accounting Standards Board, The core principle behind ASU
2014-09 is that an epfity should recagnize vevenus to depict the transfer of promised goods and services to custemets in am amount that reflects the consideration to
which the entity expeets to be eniitled in exchange for delivering those goods and services. This model involves a Five-step progess that includes identifying the
ootitract with the customer, identifying the performance obligations in the contract, Cetermining the lransaction price, allocating the transaction prices to the
performence obligations in the coniract and recognizing revenus when (or as) the entity satisfies the performance obligations. The gidance in the ASU supersedes
existing revente recognition guidance and is effective for annual reporting periods begitining after December 15, 2016 with early application not permitted, The
ASU allows two methods of adoption; & full retrospertive approach where three years of financial information are presented in accordance with the new standard,
and a modified retrospective approach where the ASU s applied to the most enrsent period presented in the financial statements.

On August 12, 2015, the FASB voted for a eng~year deforral of the effective date of the new standard and now requires application of the new standard no later
than annual reporting periods beginning after Dacamber 15, 2017, including iaterin reporting petieds theroin. However, under the proposal, publis entities would

be permitted to elect to early adopt the new standard as of the original effective date. We currently expect to adopt the new standard in fiscal year 2018 in
accordance with the revised effective date, -

Qutlook

Activity in the local government software market continues te be goad, znd with the inclusion of NWS, our backlog at Tlecember 31, 2015 reached $844.3 million,
a 20% inercuse from Last year. With our strong financial position and cash flow, we plan to acoelerate our investment in product development with expected
research and development expense of approximately $47.0 million. We believe that increasing the lyvestment in our producis will better position us o continue to
expand our competitive position in the publis sector sofiware macket over the long term, :

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Qur discussion and analysis of financial condition and results of eperations is based upon our financial statements, which have been prepared in accordanee with
accounting principles generally accepted in the United States (“GAAP™, The preparation of these financis] statements requires us to make estimates and judgments
that affect the reported amounts of assets and Liabilities at the date of the financial statements, the raperted amotints of revennes, cost of revenues and expenses
during the reporting period, and related disclosure of contigencies, The Notes tq the Financial Statements ineluded a3 part of this Anaual Repert describa our
significant accounting policies used in the preparation of the financial statements. Significent iterns subject to such estimates and assumptions include the
application of the percentage-of-completion and proportional perfarmance methods of revenue recognition; the carrying amoust and estimated usefol lives of
intangible assets, determination of share-based eompensation expense and valuation allowance
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for receivables. We buse our estimates o historical experience and on various other assumptions fhat w e believe to be reasenabls under the citetinstances, the

tesults of which form the basis for malcing judgments about the carrying values of nssefs and liabilities that are not readily apparent from other sources, Actuat
results may differ fromn these estimate s under diffsrent agsumptions or conditions,

We believe the following critical aceounting policies require signiffcant judgments end estimates used in the preparation of vur financial statements,

Revenue Recognition . We recognize revenues in secordance with the provisions of Accounting Standards Codification (“"ASC™) 605, Revenus Recogaition and
ASC 983-605, Software Revenue Recognition. Our revenuss are darived from sales of saftware licenses and royaities, subscription-based services, appraisal
services, mainienance and support, and services that typically range from installation, training and basic consuliing to software medification and customization to
meet spesific customer needs. For multiple element sofiware srangements, which do not entail the performance of services that are congidered essentisl to the
funcijonality of the software, we generally record revenue when the delivered products or performed services restli in a legally enforceabls and non-rsfundable
clairn, We maintain allowances for doubtful accaunts and safes adjustments, which are previded at the time the revenue is recognized. Becanse most of our
customery are governmental entities, we rarely incur a loss resulting from the inability of e customer to make required payments, In a limited number of cases, we
¢ncomnter & customer who is dissatisiied with some aspect of the software product or our service, and we may offer 2 “concession” to such customer. In thoss
limited situations whore we grant a concession, we rarely reduce the vontract arrangement fee, but altematively may perform additionul serviees, such as additional
training or creating additional custom reports. These amounts have historically been nominal. In connection with our customer contracts and the adequacy of
related allowances and measutes of progress towards contract completion, our profect menagers are charged with the responsibility to continually revisw the status
of each cusiomer on a specific contract basis, Also, we review, on a1 least a quarterly basls, signifieant past due accounts receivable and the nadequacy of related
reserves. Events or chenges in ciroumstances that indieate that the carrying amount for the allewances for doubtful accounts end sales adjustments may regquire
revision, inchude, but are not limited to, deterioration of a customer’s financial condition, failure to tanage our custemer's sxpectations tegarding the seope of the
serviees to be delivered, and defects or errors in new versions or enhanicements of our softwars products,

We nse contract accounting, primarily the percentage-cf-completion method, as discussed in ASC 605-35, Construction ~ Type and Certain Preduction — Type
Contracts, for those software arrangetnents that invelve significant production, modification or customization of the software, or where our software services ate
otherwise considered essential to the functionelity of the softwarc, We measure progress-to-completion primarily using fabor hours incwrred, of valus added. Tn
addition, we recoguize revenue using the propoctional performance method of revenue recognition for our property appraisal projecis, some of which can range up
to five years, These methods rely on estimates of total sxpected contract revenue, billings and collections and expected contract costs, as well as measures of
progress toward compistion. We believe reasonably dependable estimates of revenue and costs and progress applicable to various stages of a contract can be made,
At times, we perform additional andfor non-contractual services for litie fe no incremental fec to satisfy customer expectations. If thanges oceur in delivery,
productivity or other factors used in developing our gstimates of expected cosis or Tevenues, we revise our cost and revenue estimates, and ANy revisions are
sharged to noome in the period it which the Tacts (kat give rise to that revision first become known., In connection with these and ceriain other voniracts, we may
perform the wotk prior to when the services are billable and/er pryable pursuant to the contract, The fermination clauses in most of our contracts provide for the
payment for the value of products delivered and services performed in the event of an early termination.

For Saa8 arrangements, we evaluate whether the customer has the confraciual right to teke possession of our sefiware at any time during the hosting period without
sigiificant penalfy and whether the customer can foasibly maintain the software on the custorner’s hardwere or enser into snother arrangement with a third-party to
host the softwate. If we etermine that the customer hes the contrastual right to talee possession of our software at any time during the hosting period without
significant penalty and can feasibly maintain the softwars on the customer’s hardware o enies into another arrengement with o third-party to host ihe so Rware, we
recognize the license, professional services and hosting services revenues pursuant lo ASC 985-605, Software Reverme Recognition, For Baa8 arrangerents that do
nat meet the criteria for recognition wder ASC 985-603, we account for the slements under ASC 605-23, Muttiple Element Arrangements using all applicgble facts
and citeumstances, inchiding whether (i) the element has stand-alons value, (i) there is a general rlght of retum and (i) the revenue is contingent on delivery of
ather elemenis. We allocate the contract value 1o each element of the arranpernent that qualifies for trealment as a separate element based on vendor-specific
objective evidence of fir valne {(“VSOE”}, and i VSOE is not available, third-party evidence, and if third-party evidonce is wnavailable, estimated selling price.
Tor professiopal servies associated with SanS arrangenents that we dstermine do nol heve stand-alone valus to the customer or are contingent on delivery of other
clerments, we recognize the services revenve ratably over the remaining contractual period once hosting has gone live and we may begin billing for the Loating

services. We record amounits that have been invoiced in accounts roceivable and in deferred revenue or revenues, dopending on whether the revenue resognition
riteria have been met.
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In connection with certain of our contracts, we have recorded refentions receivable or unbilled receivables consisting of costz and estimated profit in excess of
billiags &s of the balance s heet date, Many of the contracts which give rise to unbilled receivables at a given balance sheet date are subject to billings in the
subsequent accounting period. We reviow unbillad receivables and related contract provisions to ensuce we are justified in recognizing revenue prior to billing the
customer and that we have objective evidence which allows ug to recognize such revenue. In addition, we have a sizable amount of deferred revenue, which
represents billings in excess of reverne earned, The majority of this tability consists of maintenance billings for which payments are made in advance and the
revetue s rat'lbly eurnied over the maintenance. peric»d generally one year, We olso have deferred revenue for these contracts in which we receive & deposit an d the

conditions in which to racord revetye for the service-or product has not been met, On g periodlc basis, we review by customer the detail components.of our
deferred revenua to ensure our accountmg remaing appropriate.

Iniangible Assels and Goodwiil . Our busmess acquisitions Typically result in the creation of goedwill and other intangible assct balances, and (hese balances affect
the amount and timing of future period amortization.expense, g well.as expense we could possibly incur as a result of an impairment charge. The cost of acquired
cotnpanigs is allocated to identifiable tangible and intangible assets based on estimated fair value, with fhe excess allocated to goodwill, Accordingly, we have 2
significant balance of asquisition date intangible assets, including sofiware, customet related intangibles, trade name, leases and goodwill. These intangible assets
(othet than goodwill) are amortized aver their estimated usefu] lives, We currently have no intangible asgets with indefinite lives other than goodwill,

When testing goodwill for impairment quantitatively, we first compare the fair valus of each reporting unit with Its catrying amount. If the earrying amotitit ofa
reporting wnit exceeds its fair valus, a second step Is performed.to measure the amount of potential impairment. In the second step, we compare the Jmplisd fair
valug of reporting unit goodwill with the carrying amount of the teporting wnit's goodwill, I the catcying amount of reporting unit goodwill exceeds the implied
fair value of that goodwill, en irpairment loss is recognized, The fair values calculated in our impairment tests are determined using diseounted cash flow models
involving several assumptions. The assumptions that are used are based upont what we believe a hypothetival marketplace participant world use in estimating fair
value, We base our fair value estimates on assumptions we believe to be reasonable but that are unpredictable and inherently uncertain. We evaluate the

reasonableness of the fair value caleulations of our reporting units by comparing the total of ths fair value of all of our reperting uniis to our total market
capita‘lization. . .

Our annual goodwill impairment annlysts which we performed quantitatively during the second quarter of 2015, did not result in an impairment charge Duting
2013, we did not identify any triggering events that would require an update to our annual impairirent review.

All intangible assets {other than goodwill) are reviewed for impail ment whenever events or changes in circumstances indicate that the carrying amount of an asset
may nok be recoverable, Recoverability of other mtang:bla agsets is nteasured by comparison of the carrying amownt to estimated undiscounted future cash flows, -
‘I'he assessment of recoverability ot of Eag estimated useful fife for amortization purposes will be affected if the timing or the amount of estimated future operating
cash flows is not achieved. Such indicators may inclide, smong others: a significant decline in expected futwre cash flows; a sustained, significant decline in stock
price and market capitalization; a significant adverse change in legal factors ot in the business climate; unenticipated competition; and teductions it growth rates.
In addition, products, eapahbilities, or technologies develeped by others may render our seflware produuts obsolete or non»compeutwe Any adverse change in these
factors could have a significant impact on the recoversbility of goodwill or other intangibile nssets.

Share-Based Compensation. We have o stocl option plan that provides for $he grani of stock options to key employess, dirscters and non-smployee consultants,
We estimate the fair value of share-based awards on the date of grant using tha Black-Scholes option valuation medel. Share-based compensation expetise includes
the estimated effects of forfeitures, which will be adjusted ower the tequisite setvice period te the extent actual forfeitures differ, or are sxpestad to differ from such
estimates. Changes in estimated forfeitures are recognized in the period of change and will alse. impact the amount of expense to be recogiized in Aiture periods.
Torfeiture rate assumptions are dertved from histarical data, We estimate stock price velatility at the date of grant based on the histoyical volatitity of our comman
stock, Estimated option lifs is determised using the weighted-average period the stosk options are expectsd to be ovtstanding based primarily on the optiops’
vesting terms, remaining contractual life and the empioyees’ expected exorciss based on historical patterns, Detetmining the appropriate faje-value model and
calculating the fair value of share-based awards al the gront dete raquires considerable judgment, Ineluding estimating stock price volutility, expected option life
and forfeiture rates, .
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ANALYSIS OF RESULTS OF OPERATIONS AND OTHER

The following diseussion compares the historical results of operations on a basis consistent with GAAP for the yeats ended December 31, 2015, 2014 and 2013,

Peroentags of Total Revenuey
Years ended December 31,
2015 L 2014 2013

Reveifugs: - - " -
Soﬁware llcenscs aml royalties

100 %

23.1

R
44
e A8
1000

J0E

e AL Y% i

2015 Compared to 2014

jgguenz{es

On November 16, 2013, we acquired NWS, which provides public safety and financial solutions for logal governments and its operating results are inclisded with
the operating results of the ESS segment since the date of acquisition. The following table details revenue for NWS for the petiod from Novembsr 16, 2015 to
Dacember 31, 2015, which iy included in our consolidated statement of cormprehensive incotne:

2013

Revenues )

Tntal TCVENUES

In May 2015, we acquired a company which provides mobile hand-held solutions primarily to law enforcement agencics for field aceident reporting and
electronically issuing citations. In August 2014, we acquired 2 company whick provides civil process management, typically to counly sheriff deparimenis. The
impact of these acquisitions on our operating results are sot considercd
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material an d arg pot included in the table above. The resulés of their operations are included in our ESS segiment from their respective daies of acquisition.
Software Ncenses and royaities.

The following tablé sets forth 4 compatisen of our sofiware Heenses and royalties tevenue for fhe years ended December 31:

4,632
59,0087 8"

Bxeluding the results of aequisitions, software license revenue increassd 15% sompared to the prior year. The majority of this growth was due to a more active
marketplace ad the result of improvement in local goyernment eeonomit conditions, as well as-our icreasingly strong competitive position, which we atiribute in
part to our investinent in product develepiment in recent years, In addition, add-on sales to our existing customer base for coutts and justice related solutions that
assist and support the fransition to a paperless environment fncreased approximately $1.3 million.

Although the mix of new contracts betwean subscription-besed and perpetual licenss arrangements tay vary from quarter to quarfer and year to year, we expect
our longer-term software license growth rate to be negatively impacted by a growing number of customers chogsing our subsoripfion-baged options, rather than
purchasing the software under a fraditional perpetual software license arrangement, Subscriptiop-based arrangements result in lower softwens license revenue in the
initial year as compared to perpetual software loense arrangements butl generate higher overall revenue over the term of the contract. Qur new client mix in 2015
was approximately 76% selecting perpetual software license arrangements and approximately 24% selecting subscaiption-based arrangermeants compared to a elient
mix in 2014 of approximately 74% selecting perpetual software license arrangements and approximately 26% seleoting subscription-based arrangements. 134 new
clients entered into subseriptiot-based seftware arrangements in 2015 compared to 138 new clients in 2014,

Subseriptions.

The following table sets forth a comparisen of our subscriptions revenue for the years ended December 31:

(§intho

Subscription-based servioes revenue primarily consists of revenug derived from our 8ua8 arrungements, which utilize the Tyler private oloud, As part of our
subgeription-based setviees, we also provide electronic document filing solutions (“e-filing™) that simoplify fhe filing and management of court relaied docunents
for pourts and law offices, E-filing revenue is derived from transaction fees and fixed fee arvangements,

Subsctiption-based sarvicas revenue increased 27% comparsd to 2014, B-filing services contributed approximately $7.7 million of the subgeriptions revenue
increass in 2015, Most of the e~tiling revenue increase related to several statewide contracts, several of which implemented mandatory elecfronic filing near the
end of 2014 and throughout 2015, New Saaf clients as well a5 existing clients who converted to our 8228 model provided the remainder of the subscriptions
revenve incresse, In 2013, we added 134 new SaaS clients and 66 existing clients elscted to oonvert to our SaaS model. The average conlract sizes in 2015 were
38% and 22% kigher than 2014 for now clients and clients converting to our Saa$ model, respectively.

Saftware gervices.

The following table sets forth a comparison of our software services revenue for the years ended December 31:

Change

(% In thousands)
B38
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Sofiware services revenue primarily consists of professional services billed in connection with implementing our softwars, converting client data, training client pe
rsonnel, custom development activities and consulting, New olients who purchase our proprietary sofiware licenses generally also contract with vs to provide for
the Telated software services. Existing elients also petfodicafly purchase additional training, consulting and minor programming services, Excluding the results of
acquisitions, software services cevenue grew 20% compered to the prier year perfod. This growth is mainly due to much highet revenue from proprietary software
amangements, as well as add itions to our Implementation and support staff, which increased our capacity to deliver backlog.

Maintenunce.

The Following table sets forth a comparison of our malntenance sevenue for fhe years ended December 31:

Change
($ in thovsands) 2018 2014 .
BSS 7 T T T L T S S L 22T 586§ - 195,881 £ 16-%
ATSS . ] ) 17,851 16,813 1,136 7
" Total susingeriice povende | 1 o L R R L T I S DY T O S Y TV R LS

We provide mainienance and support services for our sofiware products and certain third-purty software, Excluding the results of acquisitions, maintenance
reverme grew 12% compared ko the prior year, Mainienance and support revenus increased maiuly due to growth in our instelled customer buss from new softwars
license gales as well as annual maintenancs tate increases,

Appraisal services.

The fallowing table sets forth 2 comparison of cur appraisal services revenue for the years ended Decetaber 31:

(3 In {housands)

The appraisal services business is somewhat cyclieal and driven in part by statutory revaluatien cycles in various states, Appraisal services revenue bensfitted from
the addition of several new revaluation contrasts, including the City of Detroit, and the current appraiss] cychs in Tndisna, both of which began in mid-2014. In
mid-2015, Frapklin County, Ohio began ¢ full reappraisal cycle, which also contributed to appraisal services revenue.

Cost of Revenues and (Grogs Marging

The following table sets forth a comparison of the key components of our cost of reventes for the years ended December 31

Chimge

{4 in_thonsands) 2015 2014 § %
Softwiare Hoonses Bd FOYaligs |~ L e E o LGSR 900 R (268 L () %
Agquired software _ L _ 4,410 1,858 139
Siftivare sot vicas, saftosafios i SipEHipoNS e e s h 285,00 1 36K R S
Appraisal services ) 15,922 2 11
Haedate il offies .51 e N e b T D GSOL S Y 8808 e AR L

Total cost of revenues b 313,835 § 259730 8§ 54,105 21 %
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The following table sets forth a comparison of gross margin percentage by revenue type for the years ended Becember 31;

Gross margm peroel njnge

Sofiware Hoduses; royaltiey aiid Aviuired’ soﬂv.(are
Sofiware services, m intenance and subsciiptions

Software Heenses, royalties and acquired soffware | Casts of software licenses, royalties and acquired software are primarily comprisad of third-party sofiware
costs and amortization expense for acquired software, We do not have any direct costs agsociated with royatties, In 2015, our software licanses, royalties and
acquired software gross margin percentage declined cotnpared to the pricr year due to rmch higher amortizailon expense for acquired sofiware resulting from our
acquisition of NWS. BExcluding the results of NWS, our software license, royalties and acquired software gross maigin was 93.6% which increased 1.3% frem the
prior year period mainly due to higher revenuss from proprietaty softwars atrangements.

Software services, maintenance and subseriptions . Cost of software services, muintenance and subscriptions primarily consists of personnel costs related to
installation of our sofiware, conversion of client data, training client persennsl and support activities and vatiows other services such as custotn client development
and ot-going operation of 8aaS and e-filing arrangements, In 2015, the sofiware services, maintepance and subscriptions gross margin percentage declined
compared to the prior year mainly due lo onboarding costs associated with eccelerated hirlng to ensure that we are well-pogitioned to. deliver our current backlog
and anticipated new business. Excluding 285 employees added with acquisitions, our implementation and suppost staff hag grown by 200 employees since
December 31, 2014, In addition, in 2013, we incuired $1.4 million more in contract labor cost than 2014 in an effort to maintain flexibility to accommaodate
fluctuations in demand for professionsl services. The gross margin decline was somewhat offset because cosis related to maintenance and various other services

such 2 S2a8 and e-filing typically grow at o slower rate then related revenue dus to loverage in the utilization of our support and malntenance staff and econamies
of seale, Price increases also resulted in slightly higher rates on certaln services,

Appratsal services . Appralsal servicss revenus comptised approximately 4% of total revenue. The appraisal services gross margin inereased 2% compared to
2014, A high proportion of the costs of appraisal services revenue are variable, as we often hive temporary employees to assist in appraizal projects, whose term of

employment generally ends with the projecis’ completion. The appraisal services gross mergin was favarably impacted by operationat efﬁcmncms associated with
# large revaluation contract that began late 2014,

Our 2015 blended pross margin declined 0,4% compared to 2014, The gross taargin was begatively Impacted by incrensed acquited software amortization expense

aagociated with the NWS acquisition and expenses assooiated with increased hiring of fmplementation and development staff in order fo expand our capacity to
implement our contrast backlog,

Salling, Geneval and Administrafive Expenses

Selling, general and adminigtrative (“SG&A™) expenses consist peimarily of salaries, employee benefits, travel, shave-based componsation expense, comunissions
and related overhead costs for administrative and sales and marketing employecs, ag well as, professional foes, trade show activitles, advertising costs atd other
marketing related eoats. The following table sets forth a comparison of cur SG&A expenses for the following years ended December 31;

Change

{Muthuusands‘} —
Selling; geqe{gl mld admin Aty

%
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SG&A as a percontage of revenue was 22.6% in 2013 compared to 22.0% in 2014, In 2015, our SG&A expenses inolude approximately $5.9 million for finaneial
advisory, legal, ac counting, due diligencs, valnation and other various services necessary to coraplete the NW3 acguisition, In addition, owr 2015 operating results
include $4.0.million of SG&A expenses for NWS from the date of acquisition, The remalning SG&A expense increas € is mainly due to compensation cost related
to increaged staff levels, higher stock compensation expense and incrensed conmission expsnse as aresult of higher sales, Hxeluding 140 employees added with

acquisitions, we have added 16 amployees mainly to o ursales and finance teams sines December 31, 2014, In addition, our 2015 steck compensation expense rose
$4.22 million, mainty dus to increases in cur stock price over the last fow years.

Reseqrch gnid Development Bxpense

Research ané devolopment expende consists primarily of salaries, employee benedits and related overhead costs agsoeiated with product development, The
following teble sets forth a comparison of our research and development expense for the years ended December 31:

(8 in thousandg) 2015 2014 $

Reéaroh ind developrient gxpone = ¢ 4 YT 209m R TS ST AT

Research and development expense consists ruainly of costs associated with development of new products and technologies from which we do not surrently
generate revenue, as well as costs related to the engoing development sfforts for Microsoft Dynamics AX. In February 2013, we annotmeced that our ¢ontractual
resesrch and development commitment to develap public sector functionality for Microsoft Dynamios AX expires with the relense of Dynanics AX 7, which i3
expected to occur in the first guarter of 2016. We are currently discussing with Microsoft Corperation the possibility of additional research and development
beyond Dynamics AX. 7, If we cannol agrse {0 lerms of any future comtnitments, we will continue to provide sustained engineering and technical support for the
public sactor functionality within Dynamics AX. License and maintenance royalties for all applicable domestic and international sales of Dynamics AX ‘o public
sector entities will continne under the terms of the contract,

Rescarch and development expense in 2015 inctudes approximately $1.5 million related lo NWS. The remaining increase compated to 2014 was primarily dus to
increased staffing to maintain and enhance our competitive position and nnimal wage adjustments.

Amortization of Cuslomer. and Trade Najtie niangiblas

Acquisition fntangibles are comprised of the excess of the purchase ptice over the fair value of net tangible assels acquired that is allocated to acquired softwars,
leages md customer and trade name intangiblas, The temaining excess purchase price is allocated to goodwill that is not subjeet to wmortization, Amortization
expense related fo acquired software is ineluded with cost of revenues, while amortization expense of customer and trade name intengibles i recordad as operating
expense, The estimated usefol lives o both customer and trade name intengitles range from five to 23 years. ‘The following table sets forth a comparison of
amortization of customer and trade nzine intangibles for the years ended Decembet 31.

($ In thousnnds) 20135 2014 b3

Anottiztion of gustomer and trade ndme ifangibles 7 908 8T L ASA6 0 T

Tn 2015, we completed two acquisitions that increased amottizable customet and feade name intangibles by approximately $127.8 millien. This amount is being
amortized pver a weighted average period of 15 years. We slso ndded approximately $3.7 millien to acquisition related intangibles to reflect the fair value of
acquired leases, which will be amortized over the weighted average life of 9 years,

Estimated annua! smattization expense relaling to customer and trads name sequisition Intangibles, excluding acquired softwars for which the amartization
expense is recorded as cost of revenuss, for the next five years is as foliows (in thousands):

i M8
13,448
+132997
11,944
1078
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Amortization expsnse relating to acquired leasos will be recorded as a reduction to other income and is expected to be $444,000 in 2016, $444,000 in 2017,
$426,000 10 2018, $372,000 in 2019, $313,000 in 2020 and $1.7 million thersafter,

Cihet

The following table sets forth a-comparison of other income (expehse), net for the years ended Decomber 31

Change

{# in thousands)

%
Qtligk incdine (Fkpense), not.

CONIAS W

Other Income {expense) is comprised of interest income from ivested cash, 95 well as interest cxpense and non-usage and other fees associated with our revolving
credit agraement. Expenses in 2014 were comprised primatily of non-usage and otber fees associated with o revolving debi agreement that terminated in August

2014, offset slighly by intorest income from investad cash. In 2018, we had signtficantly higher invested cash balances than 2014 until we completed the NWS
agquisition on Noverabet 16, 2015, : ‘

lucome Tax Pravision

The following tnble sets forth a comparison of our incete tax orovision for the years ended December 3]

Change

Sinthounds) __
Ingolniz, f4% provisio

The effective income tax rates were different from the statutory United States federal income tax rate of 35% principalty due to state income taxes, non-deductible
share-based compensation expense, the quatified manufacturing activities deduction, disqualifying incentive stock option dispositions , non-deductible teals and
ettertainment costs and non-deduetible fransaction costs. A lower aqualified matmfacturing activities deduction and non-deductible transaction costs related to the
NWS eoquisition nagatively impacted our 2015 effective tax rete, ’ '

In the past few years 4 relatively high amount of excess tax benefits related B stock option exercises have resulted fn a reduction in our qualified manufacturing
activities deduction. The qualified manufacturing activities dedustion can be limited to a certain lovel of taxable income on the tax retom, Therefors, any
significant ftems that reduce taxahle income, such es excess tax benefits o stoak aptipns, can reduce the amount of the qualified mamifacturing activities

deduction. We experienced significant stock option exercise activity in 2015 and 2014 that generated excess tax benefits of $45.3 million and $19.4 million,
reypectively.

2014 Compared 1o 2013
Havenues

Softwara licenses and rayalties. )

The fellowing table sets forth a comparizon of our software licenses and royalties revenue for the years ended December 31:

{3 1|1 t_]_w ands)

Bofware license and royalties revenus growth was mainly due to a more active marketplace as the rosult of improvemant in local government sconommic condltions,
g4 well as our increasingly strong competitive position, which we attribute it past to our increased investments in praduct development over the past few years. An
increase in the number of larger corttracts, in particular in the coucts and Justice market, also contribnted to the growth In license revenue, .




Saftwate license revenue was reduced so mewhat because of a growing number of clients choosing out subscription based options, rather than purchasing the

sofcware under a traditional perpetual software license arrangement, 138 new cHents entered into subscription-based software arrangements in 2014 comparsd to
160 new clisnts in 2013, ‘

Subscriptions.

The follewing table sets forth a comparison of our subscriptions revenue for the years ended Deceniber 31

Change
(% in thowsan: 2014 2013 ] 3 %
BRS¢ i G e LT T o §4322.°8 07 59,0708 2882 T 43 %
ATSS o y 3,526 2,794 732 26
- Tgtad sibseripions éveue . - SR prec 1 TR e W T D W Y SR -

Subscription-based services revenue increased 424 compared to 2013, E-filing services contributed approximately $13,3 million of the subseriptions revenue
increase in 2014. Most of the e-filing revenue inerease related to higher ravenue from a contract with the Texas Office of Court Administration for our Odyssey
File and Serva e-filing system for Texas courts (“eFileTexas.gov") for etvil court filings, which wes implemented in September 2013, The state of Texas mandated
all counties use eFileTexas.gov. This contract provided a recurring revenue siream thai tofaled $17.0 aillion in 2014, New SaaS clients as well ag existing clisnts

who comverted to our Saa8 model provided the rentaindar of the subscriptions revenue inctease. In 2014, we added 138 new SanS clients and 59 existing clients
stected to convett o our San8 moedel,

Software services .

The following table sets forth a comparison of our sefiware services revene for the years ended December 31

ﬂi_in thousands)

Software services grew 22% in 2014 meinly due to much higher revenue from new propriciary soflware artangenients, slightly higher rates ot certain servicss and
additions 1o our professional services staff which {ncreased otr eapacity to deliver backleg.

Muinienance .

The fallowing table sets forth a comparison of our maintenance revenus for the vears ended December 31

Change
2014 )
T 193,881 8 5,180, .8- 7122
* 16,815 16,540 2
el R IIL696 85 191,720 8 T 20,076 Sl v e 1%

Meintenance and support revenne increased mainiy due o growth in our installed customer base from new software license sales as well as annnal maintehance
rate increases.

Appralsal services .

The following table sets forth a comparison of our appraisal services revenye for the years ended Docember 31:

2014 2013
I T T IR
o 21,802 20,825
e Rm U g T alR00 T Ba 20,825 f
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Appraisat services 2014 rovenue benefitied by the mid-year addition of several now revaluation contracts in New York and the recent ap praisal cycle fn
Indiona,

i

Cost of Reven ! rer)

The following table sets forih  comparison of the key components of cur cost of revenues for the yeats ended December 31;

Change
{$.in ds)
S Gimses’
A oftware . ) !
Sattware seryiced, mainteiiaics aid fiubsctipiol 3 “199,817
Appraisal servie 14,284 13,809
Hardwaré anil o T . 5,325
Total cost of revenues 259,730 %

Saftware lcenses, royalties and acquired sofiware . Tn 2014, our softwate licenses, royalties and acquired software pross margin percentage incroased compared to
2013 muainly due fo higher revenues from proprietary software tevenues, which have a higher gross margin than third-parly software,

Saftware services, matntenance and subsoription-based sepvices . The sofiware services, maintenance and subscripiions grass margin percenfage increased mainky
dug 1o revenue from 4 contract with the Texas Office ¢f Court Administration for eFileTexas.goy to manage e-filing of court docwments, This contract began in

September 2013, but we incurred initial startup costs in 2013 for which thers were very limited related revenues. The addition of revetme from this contract since
2013 accounted for most of the gross margin jnctense, The gross margin inorease was offtet somewhat by costs related io accelerated hiring to ensure that we are

well-positioned to deliver onr current baclleg and anticipated new buginess, Our implementation, development and support staft has increased in 2014 by 215
employees sinee 2013,

Appraisal services . The appraisal services gross margin Ineteased slighily émnpared t0 2013, A high proportion of the cosis of appraisai Services revenue are
variable, as we often hire temporary employees to assist in appraisal prajests, whose term of employment gonerally onds with the projeots’ completion..

Cur blended gross margin for 2014 increased 0.9% from 2013, The Bross margin increase was mainly due to a revenue tix that included more o foware license
revenus and subscription revenue and in particular, increased revenue from e-fiking in Texas. This fmprovement in gross margin was offbet somewhat by expenses
associated with incrsased hiring of implementation, development end support staff in order to expand our capacity fo implement our contract backlog.

alfing, Gengral on Ynistrailve Expenses

The following table sets forth a cotparison of our SO&A expenseé for the following years snded December 31

Belling! general wid administiarlys

SO&A. as 2 percentage of revenue was 22,0% in 2014 compared to 23.6% in 2013, Approximately one-thivd of the SG&A expense Increase way from higher
commmission sxpense due to sales growth. Stock compensation expense contributed appraximately one-
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quarter of the increase primarily due to increases inh our stock price, The remaining increase consisted of higher bonuses related to operating results, annual wage
adjustments and ingreased travel sxpenses.

Reseqrch and Development Expense

T following table sets forth a vomparison of our research and developmeni expense for the yéars ended December 31

Change
(8 in ﬂ_u:-gsanda) ‘ ] ‘ 2004 2013 : 3 - % N
Regearch and dqwielopniéxit'ejcpéﬁs'é-“':"_'": PR IR T~ Py - T3 60 8 e A 11.%

1n 2014, research and development expense incroased 11% compared to 2013 due to anpual wage adjustments and increased staffing to maintain and enhance our
competitive position,

poptization i ade Nams [nign

The following table sets forth & comparison of amaortization of customer and trade name intangibles for the years ended December 31

(:Finthlou.sands)l — i i 014 2013
P A SR ST XL B L

In 2014, we cempleted one acquisition that inereased amortizable customer and trade name intangibles by approximately $1.0 milfion. This amount is being
amortized aver a welghted average period of 12 years.

er

The foliswing table sets forth a compatison of other expense, net for the years ended Dacember 31:

2014 i
LT (355) - § T (130

Other expense, net was primarily comprised of interest expense, nonusage and other fees associated with a revelving tine of credii agreement that matuted in
August 2014, offset somewhat by intercst income assoeiated with mvested cash bolances, Inferest expense declined compared to the prior year because we repaid
all borrowings under fhe revolving ctedit agresment in sarly 2013, and had no debt outstanding during 2014,

Income oy Pravision

The foltowing table sets forth a comparison of our income tax provision for the years ended Decomber 31:

(Bin tl'.mugamls)l i
Tngoinie 4 provision =075

The effoctive income tax rates were different from the statutory United States federal income tax rate of 35% due to state [ncome taxes, non-ds duotible share<based
compensation expense, the qualified manufacturing activities deduction, disqualifying ineentive stock option dispositions and non-deduetible meals and
entertainment costs. The qualified manufacturing netivities deduction mereased in 2014, which coniributed to a lower effective tax rate.

We experienced significant stock option exercise activity in 2014 and 2013 fhat gensrated excess ax benefits of §19.4 mmillion mnd $28.2 million, respectively.

Excess lax benefits reduce tax payments but do not significantly reduce the effective tax rate and can result in limitations on other deduetions. In 2013, limitations
resulling from excess tax benefits eliminated the qualified manufacturing activities deduction, which negatively impacted our effective tax rate.




FINANCIAL CONDITION AND LIQUIDITY
As of December 31, 2015, we had cash and cash equivalents of $33.1 million compered fo $206.2 million at December 31, 2014, We glse had $10.9 million

invested in investment grade corporate and muricipal bondy as of December 51, 2017, These inveytinents matura betwean 2016 and mid-2017 and we intend (0
hold these investments until maturity. Cash and cash equivalents consist of cash on deposit with several domestic banks and money market fonds. As of
December 31, 2015, we had $66.0 million in ontstanding borrowings and an outstanding letter of credit totaling $1.5 million in connection with one contract, We
do not belisve this letter of credit will be required to be drawn upon. This letter of sredit expires in mid-2016. We believe our revolving line of credit, cash from

operating activities, cash on hand and access to the credit markets provides us with sefficient flexibility to meet our long-term financial needs.

The following table sets forth a summary of cash flows for the years endad Decetnber 31:

£23,658)
32,038
T2

11
15,409
270915 %"

Net cash provided by operating activities continues to be our primery source of fiunds to finance operating needs and capital expenditures.'(}lher potentinl capital
Tesources Include cash on hand, public and private issuances of dabi or equity securlties, and bank borrowings, i is possible that our ability to access the capital and
credit inarkets in the fiture may be limited by economic conditions or other factors, We currently believe that cash provided by operaiing activitiss, cash on hand

and available eredit are sufficient to fand our working capifal requirements, capital expenditures, meome tax obligations, and share repurchases for at least the next
twelve months, .

In 2015, eperating activities provided cash of $89.0 millicn. Operating activities that provided cash were primarily comprised ef'net income of $64.9 million, non-
cash depreciation and amortization charges of $19.6 miltion and nonecash share-based compensation expenso of $2¢.2 million. Cash provided by operating
activities was negatively impacted in 20135 by tax payments that were $17.1 million higher than the priot year partly dus to more taxabie income and partly due to
timing of stock option exercises and our ability to utilize related sxcess tax cradits to datermine estimated tax payments during the year, Qur excess tax credit in
2015 was $45.3 million of which, over 70% was generated in the fourth quarter and as a result we recarded a $21.1 million ineome tax receivable at December 31,
2015. Accounts receivable also incrossed due to timing of annnal maintenance and subs cription billings due fo growth in our customer base as well as normal
maintenance billings of approximately $15.0 million pssociatad with NWS, These negative impacts an operating cash were offset semevihat by growth in deferrzd
mainfenarice revenue. In general, changes in the balance of deferred revenne are cyclical and primarily driven by the timing of our maimtenmes renewal biflings,
Out tenewal dates ocour throughout the year bul our heaviest renewal eycles occur in the second and fourth quarters. In addition, deferred revanve inchuded one
unusunlly large customer deposit af $7.5 million at December 31, 2015,

Days sales outstanding in aceounts receivalile were 100 days at Decepaber 31, 2015, gompared to 80 days at December 31, 2014, mainly due to the impact on the
D30 calewlation of having approximately seven weeks of post-acquisition revenues from NWS but included all of thefr ontstanding accounts receivable at
December 31, 2015, DSOs ate caloulated based on accounts raeeivable {excluding long-term receivables, but including unbilled receivables) divided by the
quotient of ennuatized quarterly revenues divided by 350 days, Bxcluding NW3, DSOs were 79 days at December 31, 2015,

Investing activities used cash of $398.5 million in 2015 compared to $11.6 million i 2014, On November 16, 2015, we acquired all of the capital sfeck of NWS,
which provides public safoty and financial solutions for local governments. The purchase price, net of ¢ash acquired of $22.5 million, was $337.5 million in, cash,
of which $4.0 million was acerued at Lecamber 31, 2015, and 2.1 million shares of Tyler common steck valued at $362.8 million, On May 29, 2015, we acquired
all of the capital stock of Brazos Technology Corporation, which provides mohile hand held solutions primarily to law enforcement ageneies for fisld aocident
reporling and electronically issuing citations. ‘The purchase price, net of cash aequired and including debt assumed, was $6,1 million in cash and 12,500 sharss of
Tyler common stock valued at $1.5 million, On I anuary 30, 2015, we mads a $15.0 milljon investment in convertible preferred stock rapreasnting a 20% interest in
Record Holdings Pty Linited. We alse invested $36.9 million i, (hvestment grade corporate and municipal bonds maturing between 2016 aud mid-2017, The
tetaining use of cash was for capital expenditures related to compuler equipment, furnitire and fixtures in support of internal growth, particularly with respect to
growih in our cloud-based offerings, These expenditires were funded from qash generated from operations, eash on hand and bank borrowings,
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In 2014, we completed the acquisition of SoftCode, Inc. fer a purchase price of $3.5 million in vash, of which $325,000 was escerued at Decem ber 31,2014, and
16,540 shares of Tyler common stock vatued af 1,5 million, The remaining use of cash in 2014 was comprised primarily of capital expenditures related to
computer equipment, furniture end fixtores in support of internal growth, Investing a ciivities in 2013 included $20.3 million paid in connection with the
construction of an office building in Plano, Texas. | :

Finaneing activities provided cash of §136.4 million in 2015 compared to $15.4 miilion in 2014. Financing activities were comprised of net borrowings of $66.0
million, collections of $27.8 mitlion from stock option exercises and employee stock purchase plan zctivity and $45 .3 million excess tax benefit from exercises of
share-based atrangements, We purchased approximately 5,400 shares of our common stock for an aggregate purchase price of 645,000 in 20135 and paid $2.1
million in debt issuance costs. Financing activities in 2014 were comprised of collections of $18.8 million from stock option exercises and contributions from the
employes stock purchase phan and $19.4 million excess tax benefit from exercises of share-based arrangements. These increases were offset somewhat by
purchases of 294,000 shares of our conmnon stock for en aggregate prchasa price of $22.8 million. Financing activities in 2613 were conprised of collzctions of
$21.8 million from stock optien exercises and employee stock purchase plan activity and $28.2 million excess tax benefit froth exercises of shave-based
artangements, offset partially by $18.0 million in net payments on our revelving ling of credit.

The share repurchase program, which wag approved by o beard of diractors, was prmounced in October 2002, and was mmended at various times from 2003
through 2011, As of December 31, 2015, we had remaining authorizatlon to repurchass up o 1.4 million additiona! shares of our commeon stock. Our share
repurchase program allows us to repurchase shares at our discration. Market conditions influence the timing of the bnybacks and the number of shares repurchased,
o well as the volume of employee stock option exercises. Share repurchases are generally funded using our existing cash balances and borrowings nnder eur credit
facility and may occur through open market purchascs and transactions struetured through investment banking institutions, privately negotiated transactions and/ot
other mechanisms. There is ho expiration date specified for the authorization and we intend to repurchase stock under the plan from time to time,

Subsequen: to December 31, 2015 and through February 22, 2016, we purchased approximately 241,000 shares of our common stoek for an aggregate cash
purchase price of $31.3 million,

On November 16, 2015 we entered into a $300.0 milijon Credit Agreement (the “Credit Facility") with vatious lenders party thereto and Wells Fargo Bank,
Nationsl Asgociation, as Administrative Agent. The Credii Facility provides for a revolving credit line of $300.0 million with a $10.0 million sublimit for letiers of
gredit, The Credit Facility matures on November 16, 2020, Borrowings under the Credit Facility may be used for general corporate purposes, ineluding working
capital requirements, avquisitions end share repurchages. In 2015, we paid $2.1 million in related debt issnance costs, which are included with other assefs an the
pecotnpanying halance sheet.

Borrowings under the Credit Facility bear interast at a rte of sither {1} the Wells Farge Bank prime rate (subject to certain higher rate determinaiions) plus a
matgin of 0.25% to 1.00% or (2) the 30, 68, 20 or 180-day LIBOR rate plus a margin of 1.23% to 2.00%, In 2015, our effective average inferest rate foy
borrowings was 1.8%. As of Decetaber 31, 2015 our intevest rate was 1.6%. The Credit Pacility is secured by substantially all of our agsets. The Credit Facility
tequires us to mainfain certain firancial ratios and other financial conditions end prohibits us from making certain investments, advances, cash dividends or loans,
and limits incurrense of additional indebtedness and liens, As of December 31, 2015, we were in compliance with those covenants,

At Decermber 31, 2015, we had $566.0 millien in outstanding borrowings and anused borrowing capacity of $234.0 million under the Credit Facility,

We paid income taxes, net of refimds recsived, of $27.3 million in 2015, $10,2 million in 2014, and $9.3 million in 2013, We experienced significant stock option
exercise activity in 2013 that generated $45,3 million excess tax benefits. Excess tax benefits reduce tax payments but do not signiffcantly reduce the sffective tax
rate and can result in limitations on other deductions. However, more than 70% of our 2015 excesa tax henefit was genetaied in the fourth quarler of 2015 and as a
result we recorded an income tax receivable of $21.1 million, which will reduce ineomme tax payments in 2016. Tn 2014 and 2013, excess tax henefits were $19.4
million and $28.2 million, respectively.

Excluding acquisitions, we anticipate that 2016 capital spending will be between $31.0 million and $33.0 million. We expect the majority of this eapital spending
will cotssist of computer equipment and softwears for infrastructute replacements and expansion, We aleo expect to purchase a leased office buflding in Falmonth,
Maine for approximately $10.0 miltion. We currchtly do aat éxpect to capitalize significant amounts related to software development in 2016, but the asiual
amount and timing of those costs, and whether they are capitalized or expensed may result fn additionsl capitalized software developient. Capital spending s
expecied fo be fanded from existing cash halauces, cash flows from operations and borrowings under our revalving tine of credit.




From time to time we engage in diseussions with potentiat acquisition candidates. In ordet to pursue such opportunitios, which could require signifi cant
canumiiments of capital, we may be required to fncur debt ot to issue additional potentislly dilutive securlties in the Fature. No asserance can be given as to our
future acquisition opportunities and how such oppertunities will be financed,

We lease office fucilities, as well as transportation, computer and other equiptment ysed in ouraperations under non~cancelable operating lease agreements expiring
at various dates through 2022, Most leases cantain renewal eptions and some contaln purchase optiens.

‘Sumimarized in the table below are our obligations to make future pay]nellfs under our Credit Facility and lease obligatiuhs st December 31, 2015 (in thousands);

66,000
24,484
90,484 ;

T
3,304

As of December 31, 2015, we do not have any off-balance sheei arranperents, guarantees o third-parties or material purchase commitments, except for the
operating lease commitments listed abave, C T '

CAPITALIZATION

At December 31, 20135, our capitalization consisted of $66.0 million of outstanding borrowings and $358.9 miflion of shareholders’ equity.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKFET RISK.
Market tisk represents the risk of loss that may affect us due o adverse changss in financial market prices and interest rates,

As of December 31, 2015, we had $66.0 milllen in outstanding borrewings undet the Credit Facility. Leans under the Credit Facility bear interost, at Tvler's option,
at & per anaum rate of either (1) the Wells Fargo Bank prime rate (subject to cettaln higher rate determinations) plus a marpin of 0.25% to 1.00% or (2) the 30, 60,
%0 or 180-day LIBOR rate plus a margin of 1,.25% to 2,.00%. . ‘ :

r

In 2013, ot effective avernge inferest rafe for borrowings was 1.8%, As of December 31, 2045 our interest rate was 1.6%. The Credit Facility i3 seeured by
substntially all of our assets. '

Assuming botrowings of $66.0 million, a hypothetical 10% increasé in qur interest rate at December 31, 2015 for & ong yeav period would result in apptoximately
$106,000 of additional interest rate expense, . : : . : :

TTEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

The reports of our independent registored public accounting firm and our financial statements, related notes, and supplementary data are included as part of this
Anmual Report beglnning on page -1,

ITEM 9, CHANGES M AND DIS AGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AN FINAN CIAL DISCLOSURE,
None, : ‘ . ‘

T TEM 9A. CONTROLS AND PROCEDURES,

Evaluation of Disclosure Controls and Procedures — We maintain disclosura eontrols and procedures {as defined in Rule 13a-15(s} of the Sscurities Exéhange
Act} designed to provide reasonable assurance that the informatlon required to be disclosed by us in the reperts we fils or submit under the Bxchange Act is
recorded, processed, summarized arid reported within the time perfods specified in the SEC’s rulas and forms, These Include contiols and procgdures designed to
ensuure that this information s accumulated and communicated to ow menagement, including cur chief executive officer and chief financial officer, as appropriate
to allow timely decisions regarding required disclosures. Management, with the participation of the chief executive officar and chief financial officer, evaluated the
effectiveness of our disclosure controls and procedures as of Decernber 31, 2015, Basod on this evaluation, the chief
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executive officer and chief fnancial officer have concluded that our diselogure controls and procedures were effective as of December 31, 2015,

Munagement's Report an Internal Control Over Fingneial Reporting — Tylet’s managemant is vesponsible for establishing and mainiaining effective inernal
contral over financial reporting as defined in Securities Exchange Act Rule 13a-15(f). Tyler’s internal control over financial reporting Is designed to provide
reasonable assurance to Tyler's managetent end board of directors regarding the preparation and fair presentation of published finaneisl statements.

Because of its inherent limitntions, internal contrcl over financial reporting may nof prevent or detect misstatements, Therefore, even those systems determinad to
be effective can provids only reasonable assurance with respect to financial statetnent preparation and presentation.

Management assessed the effectiveness of Tyler's internal control over finaneiz! reporting as of December 31, 2015, In making this assessment, management used

the criteria set forth by the Committee of Spensoring Organizations of the Treadway Cemmission (2013 framework) (the COSO criteria). Based on our assessment,
we concluded that, as of December 31, 2015, Tyler’s infernal control over financial reporting was effective based on those criteria,

Management’s assessment of and conclusion on the effectiveness of internal conirol over financial reporting did not include the internal controls of NWS, which is
inctuded in our 2015 consolidated financial statements and constitted 57% of total assets as of December 31, 2015 and 2% of revenues for the year then ended.

Tyler's internal control over financiat raporiing as of December 31, 2015 has been sudited by Ernst & Young LLP, the independent registered public accounting
firn. who also avdited Tyler's financial statements. Ernst & Young's attestation report on Tyler's internal control ovet financial reporting appeats on page F-1
hereof,

Changes in Interned Control Over Financial Reporting -— During the quarter ended December 31, 2015, there were no changes in our internal control-over

{inancial reporting, as defined in Securities Exchange Act Rule 13a~15(0), that materially affected, or are reasenably likely to materially affect, our internal control
over financial repotting.

ITEM 9B. OTHER INFORMATION.

Nene.

PARTIII

See the information under the following captions in Tyler’s definitive Proxy Statement, which is incorporated herein by reference. Only those sections of the Proxy
Statement that specifically address the items set forth herein are incerporated by referance. Such incorporation by reference does net include the Compensation
Discussion gnd Analysis, the Compensation Commiltes Repart or the Audit Commiltee Report, which are included in the Proxy Statement.

Headings in Proxy Statement

ITEM 10, DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE “Tyler Management” and “Corporate Governance Principles and Board
GOVERNANCE. Matters”™

ITEM1l. EXBCUTIVE COMPENSATION, “Executive Compensation”

[TEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT AND RELATED STCCKHOLDER
MATTERS.

“Seeurity Ownership of Certain Beneficial Owners and Management”

“Executive Compensation * and

[TEM13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, “Ceriatn Relaionships and Related Transactions™

AND DIRECTOR INDEPENDENCE.
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ITE M 14. PRINCIPAL ACCOUNTING FEES AND SERVICES,

The information required wnder this item may be found under the section captioned “Proposals For Consideration — Propnsal Twao — Ratification of Our
Independent Auditors for Fiscal Year. 20167 in our Proxy Statement and js incorporated herein by reference,

ig




ITEM 15,
The following documents are filed as part of this Annuai Report:

PARTIV

EXHIBITS, PFINANCIAL STATEMENT SCHHEDULES,

(a) (Y ‘The financiaf statements are filed a8 part of this Annual Report,
Page
enotts of [ndependent Reaistered Public unting Fi Fai
Consolidated Stalements of Corgprehengive ncome for the years ended December 31, 2015, 2014 and 2013 F-3
Congolidated Batange Sheets as of December 31, 2015 and 2014 F-4
Consolidated State of Shateholders® Equity for the veers ended Decernber 31. 2015, 2014 and 2613 F-5
Congofi or the years ended December 31, 2015, 204 g 13 F-6
Notes i inangia] Statements F-7
(2} TFinancial statement schedules:
There are 1o financial statement schedules filed as part of this Annual Report, since the required information is included in the financial
statemnents, including the notes thereto, ov the circumstances requiring inclusion of such schedules are not present.
(3) Exhibits
Certain of the exhibits t this Annual Report are hereby incorporated by reference, as specified:
E xhibit
Numiber Descriptlon
3.1 Restated Certificate of Incorporation of Tyler Three, as smended through May 14, 1990, and Certificate of Designation of Serles A Junior Participating

3.2

3.3

3.4

4.1
4.2

4.3

10.2

10.3

Preferred Stovk (filed as Exhibit 3.1 {o our Form 10-Q for the quarter ended June 30, 1990, and incorporated by reference herein),

Certificate of Amendment to ihe Restaled Certificate of Incorporation (filed as Exhibit 3.1 to our Fonn 8-K, dated February 19, 1998, and incorporated
by reference herein),

Amended and Restated By-Laws of Tyler Corgoration, dated October 20, 20135 (filed as Exhibit 3.3 to our Form 10-Q for the quarter ended September
30, 2014, and incorporated by reference herein).

Certificate of Amendment dated May 19, 1999 to the Restated Certificate of Incorporation (filed as Exhibit 3.4 to our Form 10-K for the year ended
December 31, 2000, and lncorporated by reference herein).

Specimen of Common Stock, Cortifieate (filed as Bxhibit 4.1 to cur registration statement no. 33-33505 and incorporaied by reference hersin).

Credit Agreement dated November 16, 2015, among Tyler Technologies, Inc. and Wells Fargo Bank, N. A. a5 Administrative Agent and other lenders
party hereto (filed ay Exhibi 10.1 to our Form 3-K dated Nevember 16, 2015, and incorporated by refexence hercin),

Aprecment and Flan of Mergey, dated as of September 30, 2015, by and ameng Tyler Technologies, Inc,, Brinston Acquisition, LLC, New Warld
Systems Corporation, and Lary D. Leinweber, as the Principal Sharsholder identified thersin and the Shareholders” Representative identified thercin,
(filed as Exhibit 2.1 to our Form 8-K, dated Qctober 1, 2015, and incorporated by reference hiersin).

Tyler Technologles, Inc. 201¢ Stock Option Plen effective a5 of May 13, 2010 (fited as Exhibit 4.1 to our regisiration statement no. 333-168499 and
incorporated by referance hersin),

Employment and Non-Competition Agreement between Tyler Technologies, Inc. and John S. Maer Jr. dated Febmary 5, 2013 {filed as Exhibit 10.3 to
our Form 10-K for the year ended December 31, 2012 and incorporated by reference herein).
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B xhiblt

Number Dresoription
10,4 Employment and Non-Competition Agreement betweon Tyler Technologies, Ing, and Dustin R, Womble dated February 5,
2013 (filed as Exhibit 10.4 to our Form 10-K, for the vear ended December 31,2012 and incorporated by refetence herein), '
13,5 Hmployment and Non-Competition Agresment between Tylet Technolo iies, Inc. and Brian K. Miller dated February 5, 2013 (filed as Bxhibit 18.5 to
our Fotm 10K, for the year ended December 31, 2012 and incorporated by reforence hersin).
10.6 Ermployment and Non-Competition Agreement between Tyler Technologies, Inc. and H. Lynn Moure dated Febmary 5, 2013 (fited gs Hxhibit 10.6 to
our Form 10-K for the year ended December 31, 2012 and tncorporated by reference herein).
10.7 }P;imp}o)yee Stock Purchase Flar (filed as Bxhibit 10,1 to cur registration statement 333-182318 dated Tune 25, 2012 and incorporated by reference
grain).
*23 Consent of Independent Registered Public Accounting Fitm
*31.1 Rule 13a-14(#) Certification by Principal Executive Officer.
#31.2 Rule 132~14(a) Certification by Principal Financial Officer,
#32 Section 1330 Certification of Pringipal Exscutive Gfficer and Principal Financial Qfficer.
*101 Instance Document
10t Sehema Docwment
*101 Caleulation Linkbase Document
¥101 °  Labels Linkbase Dosument
*101 Definiton Linkbase Document
*101 Presentation Linkbase Document
* — Filed herewith.

A copy of each sxhibit may be abtainsd at a price of 15 cents pet page, with a $10.00 minimum arder, by writing Tnvestor Relations, 5101 Tennyson Parkway,
Plano, Texas, 75024,
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Bxchange Acl of 1934, the registrant has duly eaused this teport to be signed on its
behalf by the undersigried, thereunto duly authorized,

TYLER TECHNOLOGIES, INC.
Date: February 24, 2016 By: 4/ John 8. Marr
John 8. Maer

Chief Executive Officer and President
(prineipal exacutive officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, the following persons on behatf of the registrant and in the capacities and on the dates
indicated have signed this report below.

Date: February 24, 2016 By: /s/ John 8. Marr

Jehn 8. Marr

Chief Bxecutive Officer and President
Director

{principal exeoutive offiver)

Date: February 24, 2016 By: /¢ John M. Yeaman
John M. Yeaman
Chairman of the Board

Date: February 24, 2016 ' By s/ Brian K. Miller

Brian K. Miller

Exeoutive Vice President and Chiel
Financial Officer
(principal financial officer)

Date: February 24, 2016 By: /s/ W. Michzel Smith

W, Michael Smith
Vite President pnd Chief Accounting Officer
{principal acconnting officer)

Date: Pebruary 24, 2016 By: /s/Donald R. Brattain

Donald R. Brattain
Director

Date: February 24, 2018 By: /Js/ Gleon A. Carler

Glerm A. Carter
Director

Date: February 24, 2016 By: /s/Brenda A. Cling

Brenda A, Cling
Director
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Date: February 24, 2016

Date: February 24, 2016

Date: Febrdary 24, 2016

By

By:

By:
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/e J. Luther King

J Luther King
Diructor

{3/ Larry D, Leinweber

Larcy D, Leinweber
Director

f8/ Dustin B. Womble

Dustin K. Wombls
Director




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Tyler Technolegies, Inc. '
We have audited Tyler Technologies, Ine.’s internal sontrol over financial teporting as of December 31, 2015, based on criteria established in Internal Confrol —-
Integrated Framewaork issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (the COSO criteria). Tyler
Technologies, Ine.’s management is responsible for maintaining effective internal control over financial reporting, and for its assessment of the effectivencss of
Internal control over financial reporting included in the accompanying “Management’s Repost on Interual Control Over Financial Reporting,™ Qur responsibility is
to express an opinion on the company’s interzal control ever financial reporting based an our audit,

We conducted our audit in aceordance with the standards of the Publie Company Accounting Oversight Board (United States}, Those standards require that we plan
and perform the audit & obtain reasonable assyrance about whether effective internal control over financial reporting was maintained in all material respects, Our
audit included obtaining an understanding of internal contro! ever financial reporting, sssessing the risk that a material weakness exists, testing and evaluating the
design and operating effoctiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in the
circumstances. We believe that our audit provides a reasonable bagis for our opinion.

A company's internal control over finanoial reporting is o process designed to provide reasonable nssurance regnrding the relability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control ever financial
reporting inchedes those policies and procedures that {1} pertain to the maintenance of records that, in reasonable detail, acourately and fairly reflect the transactions
and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statzments in accordance with generally accepted accounting prinoiples, and that receipts and expenditures of the company are being made only it accordance with
authorizations of managemen and directors of the company; and (3) provide reasonslbile assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the comparry’s asssls that could have a material effect on the financial statements.

Because of its inherent limitations, infernal control over financial repotting may not prevent or detest misstaterments. Also, projections of any evgluation of
effectiveness to futnre periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with
the palieies or procedures may deteriorate.

As indicated in the accompanying Management’s Report on Interns! Contrel over Financial Reporting, management’s assessment of and canclusion on the
effectivencss of internal control over finaneial reporting did not include the internal controls of New Wodd Systems Corporation, which is included in the 2015
consolidated financial statements of Tyler Technologies, Inc, and constituied 57% of total assets as of December 31, 2015 and 2% of revenues for the year then
ended, Our audit of internal conirol over finangial reporting of Tyler Techaologies, Ine. also did not inelnde an evaluation of the infernal control over financial
reporting of New World Systermms Corporution,

In our opinion, Tyler Technologies, Inc. maintained, in ali material respects, effective inlemal contrel over financial reporting az of December 31, 2015, based on
the COSO eriteria.

We also have gudited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated balanes sheets of
Tyler Technelogies, Ing. as of December 31, 2015 and 2014, and the related conselidated statements of comprehensive income, sharcholders’ equity, and cash
tlows for each of the three years in the peried ended December 34, 2015 and our report dated February 24, 2014 expressed an unqualified opinien theteon.

fsf ERNST & YOUNG LLP

Dallas, Texas
February 24, 2016
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REPO RT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Shareholders

Tyler Technologies, Inc, .

We have audited he accotnpanying consolidated bulance sheets of Tyler Technologies, Inc. as of December 31, 2015 and 2014, and the related censoligated
statements of comprehensive income, shareholdera’ equity, aud cash flows for each of the three yeats i the period ended December 31, 2015, These financial
statements are the responsibility of the Company's management. Our responsibility is to express an opiition on these fingncial statements based on our sudits,

We conducted our audits i accordance with the standards of the Public Company Aceounting Oversight Board (United States), Those standards requirs that we

plan and perform the audit to obtain reasonable sssurance about whether the financial statements are free of material misstatement. An audit includes examining, on

a test basts, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and

significant estimates made by management, as well as evaluating the overall ficancial statement presentation. We believe that our audits provide a reasonable basis
for o opinion,

In our opinion, the financial statements refetred to above present fairly, in all material respects, the finanoial position of Tyler Teohnologies, Inc, ot December 31,

20135 and 2014, and the results of its operations and its ¢ash fows for each of the three years in the period ended December 31, 2015, in conforinity with U5,
generally accepted accounting privciples.

As discussed in Nots 1 to the consolidated financial statsments, the Company has adopted ASU 2015-17 Income Taxes (Topic 740): Balmce Sheet Classification
of Deferred Taxes.

We also have audited, in accordance with the standards of the Public Company Aocounting 'Oversight Board (United States), Tyler Techmologics, [ne.’s internal
control over financial reporting as of December 31, 2013, based on criterla established in Internal Control—Integrated Framework issued by the Committes of
Sponsoring Organizetions of the Treadway Cogunission (2013 framework) and our report dated February 24, 2016 expressed an waqualified epinion therson,

Dallas, Texas

{s/ BRNST & YOUNGLLP
February 24, 2016
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Tyler Teehnologies, Inc,

Consolidated Statements of Comprehensive fncome
For the years ended December 31

{In thousands, excepi pet share amuounts)

2013

Rebelizes - wo Tl el il e s e T T LT
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- Minehange”. -
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income
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Sge aceompanying noles,
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Tyler Technologies, Inc,
Consolidated Balance Sheets
(In thousands, except par vatue and share amounts)

Dacember 51, December 31,

33,087
176,360

g

Aqu mmts 1 éwab],g,_
Property and squipment, net

Cuent liabilities:

i3
. Accruewdh ligbilities

Total eurrent liabilities
Revolvmg ling of credlt

L/CLGL LI = Iy Lo
Defered { mcume taxes 91,026

 Common stonk ‘SD Ol.par value, 100 000 0@0 shnres authorlzed 48,147,969 shares
issued in 2015 and 2014

(75 352) (126 001)
858,857
b3 135650 § 569.&12

See accompanying notes,
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Tyler Technologies, Inc.
Consolidaied Statements of Shareholders’ Equity
For the years ended December 31, 2015, 2014 and 2013

(In thousands)
Acgumulated
Additional Other Tatal
Common Stoek Pajd-in Comprehensive Retained Treasury Stock Shareholders’
e . Shares Ammmt Capital ncmneﬁ:ass) Rarnitas _Sharey Amount Equity
Balais of Digsmber 31,2012 5 7 T8 58 T ASL, "R 154018 18 (268) $163,108 1 T (6817) | SUTRH41)7 § 145209

— ' C— 30l 0]
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_ to'stnckcampensatlonplan ) - - _‘{13 742) _ a— = 1443 32,031 18,289
Lo e e g e A, 653 Cie 41683
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Ta TN Ve o )
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- - . Bl
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See accompmiing HOIEL,




Tyler Technologies, Ing.

{onsolidated Statements of Cash Flows
For the years ended Dacember 31

(In thousands}

Prowsmn for losses - accounts recewable
3 iR
Xcasd 18 benefi

Deterrcd mcume tax henaf’ _t
Wl B .4

Net {decrease) incraase in cash and cashequ
G R

Ca Akl AU boRnlAE GF

i

Cash and cash n.qmva[ents at end of period -

See aecompanying nates.
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Tyler Technologies, Ing.
Notes to Consolidated Financinl Statsments
(Tables in thousands, except per share data)

) SIWY OF SIGNIFICANT ACCOUNTING POLICIES
DESCRIPTION OF BUSINESS

We provide integrated sofiware systems and related services for the public sector, with a focus on local governments, We develop and market a broad line of
software solutions and seevices to address the information technology (“IT™) needs of cities, counties, schools and other local government entities, In addition, we
provide professional IT services, including software and hardware installation, data conversion, training, and for certain custorers, product modifications, along
with continuing maintenance and support for customers using owr systems, We also provide subscription-based services such as software ns a service (“Saa3"}
arrengemeants, which utilize the Tyler private cloud, and electronic document filing solutions {“e«filing”). In addition, we provide property appraisal cutsourcing
services for taxing jurisdistions,

PRINCIPLES OF CONSOLIDATION

The conisolidated financial staternents includs our parent company end a subsidiary, which ts wholly-owned, All significant intercompany balances and transzetions
bave been eliminated In consolidation.

CASH AND CASH EQUIVALENTS

Cash i excess of that necessary for operating requirements s invested in short-term, highly liquid, income-producing investments. Investments with original
maturities of three months or less are classified as cash and cash equivalents, which primarily consist of cash on deposit with several banks and money market
funds. Cash and cash equivalents are stated at cost, which approximates marlet value,

REVEMUE RECOGNITION

We earn revenye from software licenses, royaltics, subscription-based services, software services, post-contract customer support (“PCS” or “maintenance™),
hardware, and appraisal services,

Software Arrangements;

For the majority of our software arrangements, we provide services that range from installation, training, and basic consuliing to seftware modification and
customization to meet specific cusiomer needs. If the arrangement does oot require significant production, modification or eustomization of where the software
services are not considered essential to the fisnctionality of the software, revenue Js recognized when all of the following conditlons are mel:

i persuasive evidence of an arrangsment sxists;
i, delivery has accurred;
fii.  our fes is fized or determinable; and

iv.  collectability is probable.

For multiple clement arrangsments, each element of the arrangernent is anatyzed and we aflocate a partion of the total arrangement fee o the elements based on the
selative fair value of fhe element using vendor-specific objective evidence of fair value (“VSOB), regardless of any separate prices stated within the contract for
each element, Fair vatue is considered the price a customer would be required to pay if the element was sold separately rased on our historicsl experience of stand-
alone sales of these elements to third-parties. For PCS, we use renewal rates for continuod support anrangements to determine fair value, For software services, we
use the Fair value we charge our customers when those services are sold scparately. We monitor our transactions to determine that wo maintain and periodically
revise VSOB to reflect fair value. Tn softwars srrangements in which we have the fair value of all undslivered elements but not of a delivered element, we apply the
“rasidual method,” in compliance with Accounting Standads Codification (FASC™) 985-605, Software Revenue Recognition. Under the residual method, if the fair
value of all undelivered elements is determinable, the fair value of the undelivered elemenis is deferred and the remaining portion of the arrangement fee is
allocated to the delivered element(s) and is recognized as reveime assuming the other revenus recognition ceiteria nre met. In sottware arrangements in which we do
ot have YSOB for all undelivered elements, revenue is deferred until falr value is determined or all elements for which we do not have YSOE have been delivared,
Allernatively, if sufficient VSO does not exist and the only indolivered element is services thet do not involve significant modification ot customization of the
goftware, 1he entire fee is recognized over the period during which the services are expacied to be performed.
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Software Licenses and Royalties

We recognize the revenue allocable to seftware Livenses and sposified upgrades upon dellvery of the sofiware product or upgrade to the customer, unlesy the fee is
net fixed or determinable or collectability s not probable. If the fee is not fixed or determinable, software license revenue is genetally tecognized ag payments
become dite from the eustomer, If eollectability is not considered probable, revenue i3 recognized when the fee is collected. Arrangements that include sofiware
services, such a3 training or installation, are evaluated to determine whather those services are esgontisl to the product’s functionality,

A muajority of our software arrangements involve “off-the-shelf” software, We consider suftware to be off-the-shelf sofiware if it can be added to an'arrangem ent
with minor changes In the underdying code and it ean be used by the cusiomer for the customer’s purpess upen ingtallation, For off-the-shelf software
arrangements, we recognize the softwere license fee gg revenue afler delivery hes oceurred, cusiomer aceeptance s reasonably assured, that poriien of the fee

represents o non-refundable enforceable claim and is protable of collection, and the remaining services such as training arc not considered essential to the product’s
funetionality,

For arangements that involve significant preduction, modification or eustomization of the software, or where software services are otherwiss considered essential,
We recognize revenue using contract accounting ard apply the provisions of the Construction - Type and Production ~Type Conlracts as discussed in ASC 605-35,
Multiple Elements Arrangements, We generally use the percentage-of-completion method to recognize revenve from these arrahpgements, We measure progress-to-
completion primarily using labor hours incurrad, orvalue added. The percantage-of-completion method generelly results in the recognition of reasonably consistent
profit margins over the life of a contract because wa have the ability to produce reasonably dependable estimates of eontract billings and contract costs, We use the
level of profit margin that is most likely to oceur on a contract, If the most likely profit margin cannot be precisely determined, the lowest probable level of profit in
the rangs of estimates is used until the results can be estimated more pracisely, These arrangements. ace often implemented over an extended time period and
occasionally require us to revise total cost estimates, Amounts recoghized in revers are ealculated using the progress-to-completion measurernent after giving
affect to any changes in.our cost estimates, Changes to total estimated contract casts, if any, are recorded in the perlod they are determined. Estfmated losses on
uncomploted confracts are recorded in the period in which we first determine that a [oss is apparent. For arrangements that include new product releases for which it
is diffienlt to estimate final profitability excapt ta assume that no loss will ultimately be incurred, we recognize revenue under the completed contract method,

Under fhe completed contract method, revenne is recognized only when a contract {s completed or substantially complete, Historically thege amounts have heen
immmaterial,

We recognize royalty revenue when earned under the terms of our third-party royalty anangements, provided the fees are considered fixed ot daterminable and
realizetion of payment is probable. Currently, our third-party royalties are varizhle in nature and such amounts are not considered fixed or determinabls until we

receive notice of amicunts eamed. Typically, we receive notice of Toyalty revenues sarned on quarterly basis in the quarter immediately following the royalty
reporting period.

Softerare Services

Sume of our seftware arrangements include services considored essential for the customer to use the sofiware for the eustomer’s purpases. For these software
arrangements, both the software license reverrue and the serviess revenue are recoghized as the services are performed using the percentage-of-completion contract

accounting method. When software services are not considered essential, the fee allocsble (o the service element is recognized as Tevenue as we perform the
services, .

Computer Hardware Equipment

Revenus allogable to computer hardware equipment is recognized when we deliver the equipment and coflection is probable,
Post Contract Customer Support

Qur customers generally enter into PECS agresments when they purchase our safiware licenses. PCS includes telephone support, bug fixes, and rights to upgrades on
a when-and-if avajlable bagie, Our PCS agreements are typically retowable annually, Revenue allocated ta PCS is recognized on a steaightling hagis over the
petiod the PCS is provided. All significant costs and expenses assoclated with PCS are expensed as inourred.

Subgeription-Based Services;

Subscription-based servicés consist of revenues derived fram SanS arrangements, which wtilize the Tyler private cloud, and electrotic filing transactions, .

For Saa8 artangerents, we evaluale whether the cusiomer hias the contractual right to take possession of our softwate at any time durlsig the hosting pariod without
significant penalty and whether the customer can. foasibly maintain the software on the ¢ustomer’s hardware ot enter info anofler ateangzement veith g third-patty to

host the software. In cases where the customer has the contractusl right to taks pessession of our software at any time during the hosting period without significant
penalty and the eustomer can foasibly
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imaintain the sofiware on the customes’s hardware or enter into another acrangement with a third-party to host the software, we recognize the license, professional
services and hostin g services revenues pursuant fo ASC 985605, Software Rovenue Recognition.

For Saa8 arcangements that do not meet the criteria for recognition under ASC 985-695, we aceount for the alements under ASC 605-25, Multiple Element
Arrangements, using all applicable facts and citcumstances, incinding whether (i) the element has stand-alone value, {if) there is a general right of veturn &nd

(iif) the revenus is contingent on delivery of other eloments, We allocate coniract value to sach element af the arrangement that qualifies for treatment as 2 separaie
element based on VSOR, and if VSOE is not availeble, third-party evidence, and if third-party evidence is unavaiiable, estimated selling price. We recognize
hosting services ratably over the term of the arrangement, which range from cne to 10 years but are typically for a period of three to seven years. For professionai
gervices associated with Saa8 arrangements that we determing do not have stand-alone value to the customer or are contingent on delivery of other elements, we
recognize the services revenue ratably over the remaining contractual period once we have provided the customer aceess to the sofware and we tnay begin billing
for hosting services, We record amounts that have been invoicad in accounts recelvable and in deferrad revenus or revenues, depending on whether the revenus
recognition ctiteria have been met.

Electronic filing transaction fees primarily pertain to documents filed with the courts by atiorneys and other third-parties via our a-filing services and retrieval of
filed documents via our access services. The slements for these arrangemestis are accounted for under ASC 605 .23, For each document filed with a court, the filer
generally pays & transaction fee and a courl filing fee to vs and we remita portion of the transaction fee and the fiting Fes to the court, We recard as revenue the
ransaction fee, while the portion of the transaction fee vemitted to the courts is recorded as cost of sales as we are avting as a principal in the arrangement, Court
filing fees collected on behalf of the courts and remitted to the courts are recorded on a het basis and thus do not nffect the statement of comprehansive income. In

some cases, we are pald on a fixed fee basis and recognize the ravenus ratably over the contractual period.

Costs of performing services under subscription-based arcangernents are expensed 4§ incurred, except for certain direet and incremental coniract otigination and
set-up costs associated with Saa8 errangements. Such dirsct and ineramental costs are capitalized and amortized ratably over the related Saas hosting term.

raisal Services:

For our property appraisal projects, we reoognize revenue using the proportional performance method of reverue Tecognition sinee many of these projects are
implemented over one to three year periods and consist of vaticus unique activities. Under this method of revenue tecognition, we identify each sctivity for the
appraisal project, with a typical project generally calling for bending, office set up, training, touting of map information, data entry, data collection, data
verification, informal hearings, appeals and project management. Bach setivity or act is speeifically identified and assigned am estitmated cost. Costs which are
considercd to be associated with indirzct activities, such as bonding costs end office set up, are expensed as incurred. These costs are typically billed as incurred
and are recognized as revenue equal to cost, Direct contragt fulfillment activities end related supervisory costs such as data collection, data entry and verification
are expensed as incurred, The direct costs for ihese activities are determined and the fotal contract value is then allocated fo ench activily based on a consistent
profit margin, Each activity is aasigned a congistent it of measure to defertine progress towards completion and revene is recognized for cach aetivity based
upon the percentage complets as applied to the esiimated revenus for that activily. Progtess for the fulfillment activities is typically based on labor hows or an
output measurs such ag the nuinber of parcel counts completed for that activity. Estimated losses on uncompicted contracts are recorded in the peried in which we
first determine that aloss is apparent.

Allosation of Revenue in Statements of Contprehensive Inceme

In our statements of comprehensive incoms, we allocaie revenue 1o software licenses, software services, maintenance and hardware and other based on the VSOE
of fair value for elements in each revenue arrangement and the appiication of the residual metbod for arrangements iy whichr we have established VSOE of fair
yalue for all undelivered elements, In amangements where we are hot able to establish VSOE of fair value for all undalivered elements, revenue is first allocated to
any undelivered elements for which VSOR of fate value has been established, We then allocate revenue to any undelivered elements for which VAOE of fair vaiue
has not been established based upon management's best estimate of fair value of those undelivered elements and apply a residual methed to determine the license
fea, Manugement's best estimate of fair value of undelivered elements for which VSOE of fair value has not besn cstablished is based upen the VSOE of similar
offerings and other objective criteria,

Other

“The majority of deforred revenue consists of unearned suppott and iaittenance revenue that has been billed based on contractual terms in the underlying
arratigement with the remaining balance consisting of payments received in advance of revenue being eamed under software liceusing, subseription-based servizes,
software and appraisal gervices and hardware install ation, Utibilled revenue is not billable at the balance shect date bt is recoverable over the rethaining life of the
contract through billings made in accordance with contractual agreements, The termination clauses in owr contracts generaily provide for the paysent for ths valus
of products delivered and services performed in the event of an early termination.
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Prepaid expenses and other current assets include diteet and Incretniental costs such as commissions associated with arrangemets for which revenue recognition
has been deferred, Such costs are expensed at the time the related revenue i3 recognized,

USE OF ESTIMATES

The preparation of our fluancial staternents in confermnity with accounting principles generally aceepted in the United States ("GAAP™) requires us to make
estimates and assumiptions that affect the reported amounts of assets and linbitittes and disclosiee of contingent assets and liabilities at the date of the fnancial
statentents and the reported amounts of revenues and expsnges during the reperting period. 8 ignificant flems subject to such eslimates nnd assumptions include the
application of the percentage-of-completion and propotional performance meihods of ravenue recognition, the carrying amount and estimated vseful lives of
intangible assets, determination of share-bassil compensation expense and valuation allowance for receivables, Actual results could differ from estimates,

PROPERTY AND EQUIPMENT, NET

Property, equipment and purchased software are recorded at original cost and increased by the cost of anty sighificant improvements after purchase, We expense
maintenance and repairs when incurred. Depreciation and amartization is calenlated using the straight-line method over the shorter of the asset’s estimated useful
life or the term of the lease in the case of leasehold improvements. For incoms tax purposes, we use accelorated depreciation methods as allowad by tax laws.

RESEARCH AND DEVELOPMENT COSTS '
We expensed research and dovelopment costs of $29.9 million during 2015, $25.7 millfon during 2014, and $23.3 millien during 2013.

INCOME TAXES

Incoine taxes are mecounted for under the zsset and lighility method. Deferred taxes arise bacauss of different treatment betwaen financial statament accounting and
tax accountlng, known as “teraporary differences,” We record the tax e ffact of these temporary differences as “deferved 1ax assels” {generally items that can be
used as a tax deduction or credit in e fiture perlods) and “deferred tax liabilities” (generally fterms that we received 4 tax deduction for, which have not yet been,
rocorded in the incomes statement). The deferred tax assets and liabilities ere measured using enacted tax rules and laws that are expected to be'in effect when the

temporary differences are expected to bs recoversd or settled, A valuation allowance would be sstablished to reduce deferred tax assets if it js morg likely thari ot
that a deferced tax nsset will not be realized,

On November 20, 2015, the Financial Accounting Standards Board issued Acoounting Standards Update ("ASU" Mo, 2015-17, Income Taxes (Tapic 740);
Batance Sheet Classification of Deferred Taxes, The standerd amends the eurrend requirement for entities to present deforred tax lizhilities and assets as current and
noncurrent in a elassified balance sheet, Instead, entities will now be required to classify all deferred tax assets and lisbilities as nonenrreit, The ASTY is effectiva
for fiscal years, and interim periods within those yeurs, beginning after Depember 15, 2016, with early adoption permlited. We early adopted this standard during

fourth quarter 2015, utilizing the ratrospective spplication as permitied. As such, gertain prior period anounts have been reclagsified to confoim to the current
presentation, . ’ '

SHARE-BASED COMPENSATION

We have n stock option plan that provides for the grant of stook options o key employeas, directors and nongmployee consultants. Stock options generally vest
afier three to six years of vontintous service from'the date of grant and have a contractuel terim of 10 years. We ncoount for share-based compensation ntilizing the
fair value recognition pursuant to ASC 718, Stock Compensation. Ses Note § - “Shere-Based Compensation” for flrther Information.

GOODWILL AND OTHER INTANGIBLE ASSIITS -

Goodwilf .

Goadwill represents the excess of the purchase pice over the fair value of net assets acquired, including identitiable intangjble assets, in connection with our
business combinations. Upon acquisition, goedwill is asslgned to the reporting unit that i expacisd to benefit from the synergies of the business combination,
which is the reporting unit to which the related aequired technology Is assigned. A peporting unit fs the operating segment, or 2 business unit one level beloyw that

operating segment, for which diserete financial information is prepared and regularly reviewed by sxecutive mapagement, We assess goodwill for impairment
anmually as of April, or more frequently whenever svents or chenges in cireumstances indicate its earrying value may not be recoverable,

When teating goodwill for impafrigent quantitatively, we first comapare the fair valug of each repoiting unit with its earrying amownit, If the carrying atmount of a
reporting unit exceeds its fair value, a second stop §4 perfermed to measure the amount of potential :
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fmpairment, In the second step, we compare the implied fair value éf reporting unit goodwill with the camying amount ofthe yeporting unit's goodwill, IT the
catrying amount of reporting unit goodswill exceeds the implied fair value of th at goodwill, an impairment loss Is recognized. The fair values caleutated in cur
itnpairment tests are determined using discounted cash flow modsls favelving several assumptions, The assumptions that are used are based upon what we believe
2 hypothetical ma tketplace parlicipant would use in estimating fair value. We evaluate the reasonableness of the fair value caleulations of our reporting units by
comparing the total of the fair vatue of all of our reposting units ko cur total market capitalization.

Our annual goodwill impairment analysis, whick we perforred auantitatively during the second quarter of 2015, did not result in an impairment chorge.
Other Intangible Assels

We make judgments about the recoverability of purchased intangible assets other than goodwill wheneyer events or chanpes in circumstances indicate that an
impairment may exist. Customer base and acquired software each comprise approximately half of our purchased Intangible assets ether than poodwill, We review
our customet turnover cach year for indications of inpaitment. Qur customer fwenover has hisierically been vety low. There have been no significant impairments
of intangible asaets in any of the periods presented. If indieations of impairment are determined to gxist, we measure the recoverability of assets by a compatison
of the carrying amount of the asset to the estimated nndiscounted future cash flows expected to be generated by the asset. If the eatrying amount of the assets

exceeds their sstimated futurs cash flows, an impairment charge s recegnized for the amount by which the carrying ameunt of the assels exceeds the fair value of
the assets.

IMPAIRMENT OF LONG-LIVED ASSETS

We perlodically evaluate whether current facts or circumstanees Indicate that the carrying value of our property and equipment or other long-lived assets to be held
anel used may not be recoversble. If such circumstances are defermined to exist, w3 measure the recoverability of assets to be held and vwsed by & comparison of the
carrying amount of the assel or appropriate grouping of assels and the estimated undiscounted futurs cash flows expected to be generated by the assets. Ifthe
carrying amount of the assets exceeds their sstimated future cash flows, an impairment charge is recognized for the amount by which the carrying amocunt of the
assets exceeds the (air value of the assets. Assats to be disposed of would be ssparately presented in the balance sheet and reported at the lower of the careying
amout or fair value less costs to sell, and are no longer depreciated. The assets and liabilities of a disposed group classified as held for sale would be presented

sepatately in the appropriate asset and liability sections of the balance sheef, There have been ne significant impairments of long-lived assels in any of the periods
presented,

COSTS OF COMPUTER SOFTWARE

We capitalize software development costs upon the establistunent of technological foasibiltty and prior to the availability of the product for general release to
cugtomers, Software development costs primarily consist of personnel costs and rent for related office space. We bogin lo amortize capitalized costs whon a product
s pvailable far general release to customers, Arortization expense is determined on a product-by-produet basis at a rate not less than straight-line basis over the
product’s rematning estimated economie Life, We have not capitalized any internal softwaie development costs in any of the periods presented.

FAIR VALUB OF FINANCIAL INSTRUMENTS

Cash and cash equivalents, escounts receivables, accounts payables, short-ferm obligatiens and ceriain other assets at cost approximate fair valus because of the
short maturity of these instruments, The fair value of eur revolving line of credit approximates book valoe as of December 31, 2015, because our interest rates resct
approximately every 30 days or less, Ses Note 6~ “Revelving Ling of Credit” for further diseussion,

As of Decermber 2015, we have $30.9 million in investment grade corporate and municipal betds with maturity dates ranging frem 2016 threugh mid-2017. We
intend to hold these bonds to maturity and have classified them as such, We believe cost approximates faiv value because of the relatively short duratien of these
tmveetments, The fir values of these securitics are considered Level 11 as they are based on inputs from queted prices in markets that are not active or fom other
observable market data, These investments are included in short-term {nvestments and non-current hivestments and other assets.

On Januaty 30, 2015, we made a $15.0 million investment in convertible preferred stock representing a 20% intersst in Regord Foldings Ply Limitsd, & privately
held Australian company spectalizing in digitizing the spokan word fa court and legal proceedings. The fair value of this investment is based on valuaticns using
Level IT, unobservable inputs that are supported by little or no matket vale astivity and that are significant to the fair valug of the investnent.
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CONCENTRATIONS OF CREDIT RISK AND UNBILLED RECEIVABLES

Finameial instrurmenty that potentially subject us to significant concentrations of credit risk consist princlpally of cash and cash equivalents, acconnts receivable
from trade customers, and investments in marketable secyrities, Our cash and oash equivalents primarily consists of operating accomnt balanees and money matket
Fands, which are mantained at several major domestic Firtancial institutions and the balances often exeeed insured amounts, As of December 3 1, 2015 we had cash
and cash equivalents of $33.1 million, We perform perfodic evaluations of the eredit standing of these finuncial ingtitutions,

Cencentrations of credit risk with respest o recelvables are litnited due to the size and geographical diversity of our customer base, Historically, our credit losses
have not been sighificant. As a result, we do not believe we have any significant concentrations of eredit risk as of Docember 31, 2015,

We maintain allowances tor doubtful accounts and sales adjustiments, which are provided at the time the revenue is recognized, Since most of our customers are
domestic governmental entitiey, we rarsly inoyr a loss resuiting from the inability of a customer to make requireqd payments. Events or changes in circumstances
that indicate that the carrying ameunt for the allowances for doubtfu! accounts and sales adjustments may require revision, include, but are noi limited to,
deterforation. of a customer’s financial condition, failure to intahage our customet’s expestations regarding the seope of the services to be delivered, and defacts of
a1rors in new versions orenhanceiments of cur software progucts,

The following table summarizes the changes in the allowsicss for doubtful accounts and sales adjusiments:

Years ended December 31,

o)
545,

The terrnination clauses in most of our contracts provide for the paymient for the value of products delivered or services performed In the event of eatly termination,
Our property appraisal outsourcing service cantracts san range up 1o three years and, in a fow cases, as long as five years, in duration. In connection with these

_ conteaets, as well as certain software setvice contracts, we may perfortt work prioy to when the sofiware and services are billable and/for payable pursuant to the

cortiract. We have historically recorded such unbitied receivables (costs and estimated profit in excess of billings) in conneetion with (1) property appraisal services
contracts ascounted for using proportional performance accounting in which the revenue is earmed based upon petivities performed in one accounting period but the
billing normally ecenss subsequently and may span another accounting period; (2} software services contracts accounted for uging the pereentage-of-completion
method of reventie recognition using labor hours as 2 measure of progress towards cotupletion in which the services are performed in one gcepunting peried byt the
billing for the software element of the arrangement may b based ypon the specific phase of the implementation; (3} safiware tevenns for which we have objective
evidence that the customer-specified objective critetia has boen met but the billing has not yet been submitted to the customer; {4) some of our centracts provide for
an amount to be withheld from a progress billing (generally between 5% and 20% retention} wntil final and satistactory project completion is achieved; and (5} in a
Limited number of cases, we may grent extendad payment ferms, generally to existing customers with whom we have a long-term rolationship and faveratle
collection histaty,

Wa have recorded ynbilled receivables of $29.7 million and $14.8 million 5t Deventber 31, 2015 and 2014, respectively, We alse have racorded retention
receivables of $4.7 million. at December 31, 2015 and 2014, respectively, aud these retentions becoms payable upon the completion of the contract or completion of
oyt fluldwork and formal heatings. Unbilled receivalles and retention receivables expested to be collected in excess of one year have been included with accounts
recelvible, long-term portion in the accompanying consolidated balance sheels, )

INDDEMNIFICATION

Most of our soflware license agreements indemnify our customers in the gvent that the'software sold infringes wpen the itwellectnal property rights of & thivd-party.
These agroements typleally provide that in such event we will either modify or veplace the software so that it hecomes nen-infiinglng or precure for the customer
the right to use the software, We have recarded no Lability assoclated with thess indemnifications, as we are not aware of any pending or threatened infringement
actions that are pessible losses. We believe the estimated fair value of these intellectual property indemnification clauses is minimal,

We have also agreed to tnderanify our officers and board members if they are named of threatensd to be named as a party to any proceeding by reason of the fact
that thay acted it sueh eapacity,. We maintain directors® and officers’ lisbilily insurance coverage to
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protect against any such losse s. We have recorded no lisbility associated with thess indemnifications. Because of our insurance coverape, we believe tho astimated
fair value of these indemnification agreements is minimal.

RECLASSIFICATIONS

Certain amounts for previous years have been roclassified to conform to the euvrant year presentation,
NEW ACCOUNTING PRONOUNCEMENTS

On May 28, 2014, the Financial Accounting Standards Board (FASB") issued ASU No, 2014-08, “Revenue from Contracts with Customers.” This ASU is the
result of a convergenca project between the FASE and the International Accounting Standards Board, The core principle behind ASU 201405 {s that an entity
should recognize revenue to depict the transfer of promised goods and services to customers in an amount that reflects the consideration to which the entity expects
fo be entitled in exchange for delivering those goods and services. This modsl involves a five-step process that includes idendifying the coniract with the customer,
identifying the performance obligations in the contract, determining the transaction price, allocating the transaction prices to the petformance obligations in the
contract and recognizing revenus when (or 25) the entity satisfies the performance obligations. The puidance in the ASU supersedes existing revenue recognition
guidance and is etfective for annual reperting petiods beginning after December 15, 2016 with early application not permitted. The ASU allows two methods of
adoption; a full retrospective approuch where three years of financial information are presented in accordance with the new standard, and & modified rettospective
approach where the ASY is applied to the most current period presented in the financial statements,

On August 12, 20135, the FASB voled for a one-year deferval of the effective date of the tlew standard and now requires application of the new standard no later
than annnal reporting periods beginning after Decetmber 15, 2017, including interin reporting periods therein, However, under the proposal, public entities would

be permitted to eleo to early adopt the new standerd as of the original effective date, We currently expest to adopt the new standard in fiscal year 2018 in
accordance with the revised effective date.

(2} ACQUISITIONS
2015

On November 16, 2015, we acquited all of the capital steck of New World Systems Corporation (“NWS™), which provides public safely and finaneial solutions for
local governments. The purchase priee, net of cash acquired of $22.5 millicn, was $337.5 million in cash, of which $4.9 million wes accrued at December 31,
2015, and 2.1 million shares of Tyler common stock valned at $362.8 miltion, which was based on the closing price on November 16, 2015, We also incurred fees

of approxdmately $5.9 million for financlal advisory, legal, accounting, due diligense, valuation and other various services necessary to complete the acquisition,
These fes were expensed in 2015 and are included in selling, general and administrative expenses,

Tyler has performed a preliminary valuation analysis of the fair market valie of WWS® assets and liabilities. The following table summarizes the allocation of the
preliminary purchase price as of the acquisition date.

AcChinis payable . 2
Accrued expenses

Diefet
Deferred tax Hakilitios, net

P

In connsction with this transaction we acquired total tangible assets of $70.1 million and assumed labilitics of approximately $61.8 million, We recorded goodwill
of $527.6 million, none of which is expectad to be deductible for fax purposes, and other intangible assets of approximately $264.8 million. Agproximately $261,1
milliot of intangible asaets is attributable to custemer relationships, acquired software and trade name and will be amottized over a weighted average period of
approximately 11 yeors. Also included in other intangibles is un asset for approximately $3.7 million to reflect the fair value of existing lease agreements, and this
intangible will be amertized over the weighted average lite of these lease agreemsnts of approximately 9 years and reduces ofher income. In
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addition, we recorded deferred tax tishilities of $104.5 million related to estimated fair value allocations, We believe this transaction will brozden our coutis and
justice software solutions and will ereate a unique end-fo-end enterpriss criminal justice solution, We believe that likely market participants for this transastion
would be entities with n presence in the judicial and public safety markets. Therefors , the gaodwil! of $527.6 million arising from this acquisition {s primarily
attributed to our ability to integrate NWS selutions with our exisiing portfolio and generate increased revenues, earnings and cash flow, As of December 31, 2015
the puschase pric & allocation for NWS is not yet cerplete. The preliminary estirates of fair value assumed at the acquisition date for intangible assets, receivables
and defarred revenue and related deferred taxes ate subject to change as valuetions ere finalized.

The following uasudited pro forma information of the consolidated results of operations have been prepared as if the NWS acquisition had occurred at Jonmary 1,
2014, after giving effect to certain adjustments, including amorfization of intangibles, interest, transaction costs and tax effects. The pro forma results of operations

include compensation costs of $16.2 million and $16.0 million in 2015 and 2014, respectively, for certain NWS executives whose employment terminaied at the
date of acquisition,

Pro forma information does not include acquisitions tiat arg not considersd material to our results of operations, The pro forma information does 1ot purport to

represent what our results of operations actualiy would have been had such transaction or event ocqurred on the dates specified, or to project cur resulis of,
operations for any firturs period.

2015 _ 2014

Revenuos ' s N § 6ol § 590,071
anw aammgs‘pcr common share ‘ 162 . 126
Dilgied sarnive, e i

On May 29, 2015, we acquired all of the capital stock of Brazos Technology Corporation (*Brazos™), which provides mobile hand held solutions primarily to law
enforcement agencies for field aceident reparting and electroniselly issulng citetious. The purchase prics, net of cash aceuired of $312,000 and inciuding debt
assumed of $733,000, was $6.1 million in cash and 12,500 shares of Tyler common stack vahted at $1.5 million. As a result, we acquized total tangible assets of
approximeately $2, 1 million and assymed liabilities of spproximately $2.6 million. We have recorded total goodwill of appraximately $1.9 million, all of which is
expected to be deductible for tax purpases, and ether intangible assets of approxiniaiely $6.2 million, The $6.2 million of intangible assets is attributable 1o
customey relationships, acquired software and trade name and will be amortized over a weighted average period of approximately ten years,

The aperating resulis of NWS and Brazos are inelnded with the operating results of the Enterprise Software Solutions segmant sinee their dates of acquisition.
Revemes from NWS inoluded in 2015 results of operations totaled approximately $10,0 million and net income was not significant, Gur balance sheet & of
December 31, 2015, reflects the allocation of the purchasa price to the assets acquired based on their fair value at the date of acquisition. The fair value of the assets
ard liabilities acquired are based on valuations using Level I, unobdstvable inputs that are supported by litdle or no market activity and that are significant to the
fair value of the assets or liabilities.

2014
Onr Aungust 29, 2014, we acquired all of the eapital stock of SoftCode, Inc. (“SoftCode™), which develops and sells civil process management software, typically o

¢ounty shert ff departments, The purchase price, net of cash acquired of $71,000, was £3.5 million in cash, of which $325,000 was accrued at December 31, 2014,
and 16,540 shares of Tyler comnmon stock valued at $1.5 million, based on the stock prive on the scquisition date, -
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(3)  PROPERTY AND EQUIPMENT, NET

Property snd equipiment, net consists of the follewing at December 31

Usaful '
Lives
) l(yaars) 2013
- TR MU SRS U PR PSR g 81460 8
uilding and leasehold improvements . . 5-3¢ 77,020
Corpiior sqiipment md pirchased softwire -~ 700 1 b D S0 Tl B 42,045
qu' ' 16,661

Ll £ 52 ':‘,;Z
144,324

Apbithivfabsd déprestation dnd aitiortizalion = ~ N7 L e RN 43 312y 1 (30,243
Propesty and oquipment, et b 101,112 § 65,910

Depreciation expense was $9.1 miltion during 2015, $7.9 million during 2914, and $6.4 million during 2013,

We own office buildings in Bangor and Yarrouth, Maine; Lubbock and Plano, Texas; Trey, Michigan, and Moraine, Ohio. We lease some spuce in these
buildings to third-party tenants, These loases expire between 2016 arsd 2025 and are expected to provide rental income of approximately $1.7 million during 2016,
$1.6 million during 2017, $1.6 million during 2018, $1.5 million during 2019, $1.3 million during 2020, and $6.6 million thersafier. Rental income from third-party

tenants was $913,000 in 2015, $945,000 in 2014, and $704,000 in 2013

4y  GOODWILL AND OTHFR INTANGIBLE ABSETS

Other intangible assets and related accurmulated amortization congists ofthe following at December 31:

2014

iross Gatyying ot of adqulsiic

Customer related intyngibles
e s -
Trade nans

" gdiges pbgnifed 77

e N
Kbontinfated amortization "¢ o 8T e DI U e g3 ALY T TEB03T)
Total intangibles, net -5 295378 & 34,722

Total amortization expense for intangibles wag $10.3 million in 2013, $6.4 million in 2014, and $6.8 million during 2013,

The wlogation of acquisition intangible assets is summarized in the following table!

December 31, 2015 December 31, 2014
Weighted Weighted
(ress Average Gross Avenge
Carrying Amontization Accumutaied Cartying Amortzation

Amonnt Period

) ) L ) o Amount Period Amofization
Hoi-ainoitizable fntdngibles. =" 0 o
Goodwill
Aniotizable fithngibles; -
Customer related intangibles
Trade npme _ S o 1o785 12 years ¥
CLehsbsadqiived e ] T e 3604, T G ytan L

yelarg
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The changes in the canrying amount of goodwill for the two years ended December 31, 2015 are as follows:

Enterptise Appraisal and Tax
Soflware Software Solutlons

Solutions anid Services ‘
S 114,454 7% 6,857 1§57 :
3,131 — 3,131
. Goodwill ac 527,618 — 527,618
i .. Gudwill egiired difog 2415 rol f Br LRV A44,508 . 1,906
Balance as of December 31, 2015 3 647,109 3§ 6557 3§ 653,666

Estimated annual arnotlization expense relating to acquired leases will be recorded as & reduction to other income and is expected to be $444,000 in 2016, $444,000
in 2017, $426,000 in 2018, $372,000 in 2019, §313,000 in 2020 and $1.7 milllon thereatter . Bstimated annmal amortization expenss relating to asquisition
intangibles, including acquired software, for which the amortization expense Is recorded as cost of revenues, for the next five years is as. follows;

()  ACCRUED LIABILITIES

Accemied liabilities consist of the following at December 31

Acried Wt
_cher accrued liabilities

(6) REVOLVING LINE QF CREDIT

On Nevember 16, 2015, we entered into 2 $300.0 milllon, Credit Agreement {the “Credit Facility™) with the various lenders paety thereto and Wells Fargo Bank,
National Assosiation, as Administrative Agent. The Credit Facll ity provides for a revolving credit line up v $300.0 million, inciding 2 $10.0 million subjimit for

letters of credit, The Credit Faility matures on November 16, 2020, Botcowings under the Credit Facility may be used for penoral corpotate pyepoges, acluding
working eapital requirements, aciquistiions and share repurchases. :

Borrowings under the Credit Facility bear interest ot a rate of efther { 1) Wells Fargo Bank’s prime rate (subject to cettuin highst rats determinations) plus a margin
af 0.25% to 1.00% or (2) the 30, 60, 9C or 180 day LIBOR rate plus 3 margin of L25% fo 2.00%. As of Decenber 31, 2013, our interest rate was 1.6%, The
Credit Facility is seoured by substantially all of our assets. The Credii Facility requires us o maintain certain financial ratios and ofher financial conditions and

prohibiis us from making certain investments, advances, cash dividends or logas, and Umits incurrence of additional indebtednoss and lisns, As of Decembar 31,
2015, wo were In compliance with those covenants | :

As of December 31, 2015, we had $66.0 million in outstanding borrowings and unused borrowing capacity of$234.0 million under the Credit Facitity . In addition,

as of December 31, 2013, we had an cutstanding $1.5 million letter of credit in favor of one of our clients. The letter of credit gurrantees ovr perfermance under
software contract and expires in 2016.

We paid interest of $223,000 in 2015 .
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(N INCOME TAX

The incame tax provigion (benefit) on income from operations consists of the following:

! ‘Years gnded December 31.

] 2014 213
Federal b3 34,504 25,625
;‘.?_‘:'__JS,’t‘{its"J D L AP o L . _'_'::_,:,:‘{’3‘2,}'_____.,;_,1 2500
L 1,5 39,331 28215
Defersed -+ DRI LR LTI TE BTN (11 R . ) Bt {1497y

i 43,555 § 35,527 % 26,718

Reconciliation of the 1.8, stafutory income tax raie to our effective intome tax expense rate for operations follows:

Years ended December 31,

Fedors] fiéme ta expebsé gt stabfory taté = . T
ederal income tax benefit

(1,720) =
S (109) et}
§ 43,355 % 3557 § 16,718

{111,653}

12,781
‘ (228)
Trotal défefred inconte fxLiniiiities - - +(114,662)' (13,627)
Net deferred inconie tax (lability) asset £ (91,026) 3 5,504

(13,424)

In 2014, we utilized approximately $650,000 of net operating loss carryforwards for fedsral inceme tax reporting purposes. The full amount of the net operating
loss utilized was. atiributable to excess tax benelits related to ghare-based arrangements for which authoritative guidance prohibited the recopniiion of a deferred tax
ausetin 2013, In 2014, this tax benefit was accountad for as an inctease to shareholders’ equity and 4 reduction it income tax payable. Intotal, we reco gnized
approximately $45.3 million and $1¢.4 miltion of excess tax benefits related to share-based arrangements in 2015 and 2014, respectively, as a credit to
sharcholders’ equity and a reduction in incotne faxes payable.

Although realization is not assured, we believe it is more likely than not that all the deferred tax assets at December 31, 2015 and 2014 will be
realized. Accerdingly, we believe ne veluation ellowance is required for the deferred tax assefs, However, the amonnt of the deferred tax asset considered
realizable could be adjusted in the future if cstimates of reversing texable termporary differences are revised,

The Internal Revemie Service (“TRS”) s examining our U5, ineome tax retum for the yaar 2012, Tn addition, there is one open state audit for the year 2011, Asof
Esbruary 22, 2016, no significant adjustments have baen propesed by the RS, We are uable to make a reasonzble estimate as to when cash settlements, il any,
will sucur.
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We are gubject to LS. federal tax ns well as income tax of multiple slate and local Jwisdictions. We are no tonger su bject to United States foderal income tax
exatninations for years before 2012, We are no lenger subject to state snd local income tax examinations by tax authorities for the years before 2011,

We puid income faxes, net of refunds received, of $27.3 millien in 2015, $10.2 million in 2014, and $9.3 milllon in 2013,

(&)  SHAREHOLDERS® EQUITY

The following table details activity in our common stock:

Years ended December 31,
2018 2014 2013
Amon_nt Shares

Shares

PR 4,160
8 (643)
B 451
2,140 364333

Subsequent to December 31, 2015 and through Fabruary 22, 2016, we repurchased 241,000 shares for an aggregate purchase prics of $31.3 million. As of
February 22, 2016, we had suthorization from our board of directors to repurchase up to 1.2 milliont additional shares of o common stock,

(99  SHARE-BASED COMPENSATION
Share-Based Compengaiion Plan

We have a stock option plan that provides for.the grant of stock options to key employees, directors and non-employee consulfants. Stock options generally vest
after three to six years-of continuous serviee fram the date of grant and have a contractual term of 10 years, Once options become exercisable, the emplovee can
purchase shares of our sommeon stack at the market price on the dats we granted the option, We-aceount for share-based compensation utilizing the fakr yalue
recognition pursvant to ASC 718, Stoek Compensation.

As of December 31, 2015, there were 3.7 million shares available for fitture grants under the plan from the 2.0 million shares previously approved by the
stockholders, .

Determining Fait Vafue of Stock Compensation

Valuation and Amortization Method, We estimate the fair value of sharc-based awards granted using the Black-Scholes optién valuation model, We arortize the
fair value of all awards on a straight-line basis over the requisite service periods, which are generally the vesting periods,

Expected Life. The expected Iife of awards granted represents the period of time that they are expecled to be outstanding, The oxpected life represants the
woighted-average period the stock aptiens are expected to be outstanding bsed pritiarily on the options’ vesting terms, remaining contractual lifs and the
employcos’ expected exercise based on historjcal pattorns, : '

Expected Volatility. Using the Black-Scholes option valuation model, we estimate the volatility of sur common stock at the date of grant based on the historical
volatility of our common stock.

Risk-Free Interest Rate. We base the risl-free interest rate used in the Black-Scholes option valuation model on the implied yield currently available on U8,
Treasury zero~coupon issues with an equivalent remaining term equel to fhe expectod life of the award, :

Expected Dividend Yield. We have not paid any cash dividends on ovr common siock in more than fen years and we do not anticipate paying any cash dividends in
the foreseeable fisure, Consequently, we use an expested dividend vigld of zeco in the Black-Scholes option valuation model, :

Expected Forfeitures, We use historicel data to estimate pre-vesting option forfeitures, Werecord sharé-based competsalion only for those awards thaet are expected
o vest. . . :




Th e following weighted average assumptions were used for options granted:

) Yeats gnded December 31.
) 2015 2014 2013
Expected ifs (ayearsi © « - T . o Lt e T uaiEn Te oE0n U6,
Expected volatility 283 % 309 % 324 %
Riskeffes Ifepesbate <50 ) L o s E T e i S8 e A Y
Expected forfeiture rate L7 % 3.0 % 0 %

The following table sumumartzes shave-based compensation expense related to share-based awards which is recorded in the staternents of comprehensive income;

Years ended December 31,

2013 2014 2013

16,802
CTUA0,R82 7

(5.986)
14196478

!] i 653"
(3 353)
8,250 -

Stock Opkion Activity

Options granted, exercised, forfeited and expired are summarized as follows:

Weaighted
Weighted Average
Average Remaining Apmepate
Mumbser of Exereise Contractual Life Intrinsic
Pucu Yeurs) Val

ing at Deténiber 11,2012,

Oufétanding at Degoriber 31, 2013
Granted

568330
$ 259,057

F.xercxsable at December 31, 2015 6
We had unvested eptions to purchase 3.1 million shaves with g Welgl]tt:ﬂ average grant date exercise price of $78.86 as of December 31, 2015 and unvested options
to purchage 3.3 million shares with a weighted average prant date exercise price of $35.61 as of December 31, 2014, As of December 31, 2015, we had $69.8
miltion of total unresognized compensation cost related to unvested options, net of expected forfeitures, wlm,h ix expected to be amortized over a weighted average
amortization period of 3.4 vears.
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Other information pertaining to option activity was as follows during the twelve months ended December 31

Weightid avirage grant-dafe fair velug of stock opiofis Branfed .+ 7w L § R4S IT - §EUNAITA2 - 87
Tota! intrinsic value of stock optians exercised 149,542 69,768

Emplovee Stock Purchase Plan

Under sur Brnployee Stock Purchase Plan (“BSPP") participants may contribuie up to 15% of their annual compensation to purchase common shates of Tyler, The
purchase price of the shares is equal to 85% of the closing price of Tylet shares on the last day of each quarterly offering period. As of December 31, 2013, there
were 899,000 shares available for future grants under the ESPP from the 2,0 million shares previcusly approved by the stockholders.

(10) EARNINGS PER SHARE

Basic earnings and dilufed earnings per share data were computed as follows:

Yeord Ended December 31,

e e e o 2015 2014 D14
Niimgrator for basic ahd dilufed 3. ¢t lere
Net income $ 64,869 % 53,940 § . 38101

o,

166 3 (13

Stock options representing the right to purchase common stock of 417,000 shares in 2015, 481,000 shares in 2014, and 62,000 shares in 2013 ware not inchaded in
the computation of diluted eamings per share becanss their inclusion would have had an auti-ditutive offeet,

Diluted . ¥ 177 %

{11y LEASES

W lease office facilities for usein our aperations, as well s transportation, computer end other equipment. We also have an office facility lease agreement with
an ontity owned by an executive’s fathor and brother, The exeeutive does not have an interest in the entity that feases the property to us and the legse arrangement
existed at the time we acquired the business unit that occupics this property. Mozt of our leases are non-cancelable operating lease agreements and they expire at
various dates through 2022. Tn additicn to rent, the leases generally require us to pay taxes, maintenanse, insurance and certain other operating sxpenses.

Rent expense was approximately $7.2 miltion in 2015, $6.7 million in 2014, and $7.5 mllion in 2013, which included reat sxpense associatzd with related party
lease agresments of $1.8 mittion in 2015, $1.7 million in 2014, and 1.7 millior in 2013,

Puture minimam fease payments nnder all non-cancelable leases at December 31, 2015 are as fotlows:

202
Thereafter
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Ineluded in future minimum lease payments are non-cancelable payments dus to related partizs of $1.% million in 2016, $1.9 million in 2017 and $14,000 in 2018,

{12y EMPLOYEE BENEFIT PLANS ' =

We provids a defined contribution plan for the majority of our employees meeting minimum service requirements, The ¢mployees can contribute up to 30% of
their current compensation to lhe plan subject to certain statutory limitations. We contribute up to & maximnm of 3% of an employee's compensation to the
plan. We made contributions to the plan and charged operating results $5.3 million during 2015, $4.3 million during 2014, and $3.8 miltion during 2013,

(13) COMMITMENTS AND CONTINGENCIES

Other than routine litigation incidental to our business, there are no material legal proceedings pending to which we are party or 1o which any of our properties ere
subject.

(14) SEGMENT AND RELATED INFORMATION
We are a major provider of integrated information management solutions and setvices for the public sector, with a focus on loeal and state governments.
We provide our software systemas and services and apprafsal services through four business units, which focus on the following products:

s financial management, education and planning, regulatory and maintenance sofiware sohutions;

+  finaneial thanagement, municipal courts, and land and vital records management software solutions:

v courts aad justice and public safety software solutions; and

+  oppraisal and tax software solutions and property appraisal services,

In #ccordance with ASC 280-10, Segment Eeporting, the financial managerment, education and planning, regulatory and maintenance software solutions unit;
finaneial management, municipal courts and land and vital records managsment software sofutions unit; and the covrts and justice snd public safsty softwars
solutions unit meet the cifteria for aggragation and are presented in one reportable segment, Buterprise Software Solutions (“E88™), The ESS segment provides
municipal and county governments and scheols with sofiware systems and services to meet their information tschnclogy and awtomation needs for mission-critical
“back-nffice” fanctions such as financial management and couris and justice and public safety processes. The Appraisal and Tax Software Solutions and Yervicas
(“ATS8") segment provides systems and software that automate the appraisal and asszssment of real and personal property as well as property appraisal
vutsoureing services for local goverments and taxing authorities. Property appraisal outsourcing services include: the physical inspection of commereial and
rugidential properties, data collestion and processing; somputer enalysis for property valuation; prepatation of tax rolls; community education; and arbitration
between taxpayers and the sssessing jurisdiction,

We evaluate performance based on severzl factors, of which the primary finamcial measure is business segment operating income. We define segment oparating
incotne for our business units na fncome before noncash amortization of intangible assets associated with their aequisition, interest expense and incoms

tuxes. Segmeni operating income includes infercompany (ransactions, The majority of intercompany transactions relate to contracis involving more than one ynit
end are valued based on the contractual arrangetnent, Segment operating income for corporate primarily consists of compensation costs for the exseutive
management team and certain accounting aud administrative staff and shate-based compensation expense for the entire company. Corporate segmant operating
income also includes revenues and expenses related to 2 company-wide user conference. The accounting policies of the reportable segments are the sams as those
described in Note [, “Sumemsaty of Significant Accounting Policies.”
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Segment assets include net aceounts receivable, prepuid expenses and other eurrent assets and net property and equipment, Corporate assets consis t of cash and
investmeniis, prepaid insurance, intangibles associsted with acquisitions, deferved income taxes and net property and equipment maitity related to unallocated
information and technology agsets,

ESS segment capital expenditires 2013 included $19.6 miliion for the construction of a new building and purchase of an existing building and land.

As of'the year ended December 31, 2015

Enterpriss Appraisal and Tax
Software Software Solutions
Solutlons and Seyvices Corporate Totals

e opereting inj

éal’l'it.“!.e@.ﬂndil:ilres

A&l

Segment a8

Enterprise Appraisal and Tax
Software Software Solutions
Solulions and Servlces Corporate Tofals

5065
. Dot 8 $7.848
Software services 104,146 2675 — 113,821
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As of the year ended December 31, 2013

Enterprise Appraigal and Tax
Software Sofhware Solutions
) ) Solutions gnd Services Cu:guratu Tctals
Revenues, - - oy ERNR R S O

Software lwenscs énd m}faltles o h . '. . ‘ $ o 38,774 $ . _ 206? $ -
Swbaerlpins -5 T e T e L s 04 e e
Software servxc&s _ 85,459 7.808

Maiftohaiige 27 o0 L TR EeL L T 75180 -*_-.16,540‘ AR N

$ 4051

93,267

) — i : — 20 825
e

2,899
S BT 1oy 7Y T SRS

(2,899 —
LIS
1

. 2, 457 .
}61,923 _$ ::

S A L
57108 0 bdd AR

Reconciliation of reportable segment operating . Years Ended December 31,
incoms to the Company's consohdated totals: 2015
Tatal gagment vietitils e UNHIB388 0
Amort:zatlon of _acqulred software (4 440)

2 { izafm f customer and trade it mtmlglhles i i
9lh§r income (expense), net

(15) QUARTERLY FINANCIAL INFORMATICN (unaudited)

The following table contains selected financis! information from unaydited statements of incoma for each quarter of 2015 and 2014,
Quariers Ended

2013 2014
. L .. . Dee. 31 (2) Sept. 30 Jupe 30 Mar31  Dec 3l _ Sept.30
Revenues ;% 0T R R RT4 5 150,845 .16 186,295 .37 134,966 . $ C1TAA0 S FI2R 64
Gross pruﬁt 73,222 71,833 68,253 63,879 60,491 41,792
Tricoing bétors income faxag 1. L Tk ‘ : 235781 E &
20142 18 836
1,55 e

_Mer3t
812,626
52,530
719,503,
11,883

Shares used in cumpufmg di ute
carhings per share 37,864 36,349 35,097 35,895 35,661 35,284 33,161 35,508

() Operating results for the three months ended December 31, 2015, include $5.5 million for financlal advisory, legal, accounting, due diligence, viluation and
other services necessary to complete the WS acquisttion as woll as $3.5 million amortization expensc related to NWS acquisition intangibles,

F-23
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Lxhibit 23
Cotisent of Independent Registered Publio Accounting Firm

We cansent to the incorporation by referencs in Amendiment No. 2 to the Registration Statenedt (Form 8-8 No. 333-205983) pertaining to the Tyler Technologies,
Inc, 2010 Steck Option Plan (Forin $-8 No, 333-168459) and the Reglstration Statement (Form 3-8 No. 333-1823] 8) perteining to the Tyler Technologies, Inc.
Employee Stock Purchase Plan of our veports dated February 24, 2016, with respect to the consolidated financial statements of Tyler Technolegies, Inc,, and the
effectiveness of intemal contrel over financial reporting of Tyler Technologies, Ing., included in this Annual Report (Form 10-K) for the year ended Deczmber 31,
2015,

fs/ BRNST & YOUNGLLP

Ballas, Texas
Februaty 24, 2016



1, John 8. Marr, Jr., certify that:
1,

Exhibit 31.1
CERTIFICATIONS

1 have reviewed this annua} repoers on Fotm 10-K of Tyler Technelogies, Inc.,;

2 Based on my knowledge, this report does not contain any untrue statement ol a material fact or omit to stale a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect Lo the pericd covered by this report;

3 Based on my knowledge, the financial statements, and cther financial information included i this teport, fairly present in all material respacts the financial
condition, resuits of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4, The registrant’s other eertifying officer and I are respensible for establishing and maintaining disclosure controls and procedures {as defined in Exchange
Act Rules 13a-15(e} and 15d-15(e)) and internal cottrol pver our financial reporting (as defined in Exchange Act Rules 13a-15(F) and 15d-15() for Tyler
and have:

a) Designed such disclosure tontrals and procedures or caused such disclosure gonirels and procedures to be designed pnder our supstvision, to ensure
that material information relating to the registrant, ineluding its divisions, is made known to us by others within those entities, particulariy during the
period in which this repori is being prepared;

b) Designed such internal control over financial reporting, or caused suek internal control over financial reporiing to be designed under our supervision,
to provide reasor:able assurance regarding the seliability of financial reporting and the preparation of financial stafements for external putposes in
accordahce with generally accepted accounting principles;

) Evaluated the effectivencss of the registrant’s disclosure contrels and prosedures and presented in this report our conclusions about the effectiveness
of the disclosure conttels and nrocedurss, as of the end of the period covered by this report based on such evaluation; and

) Diiselosed in fhis report any change in the registrant’s iaternal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (The registrant’s fourth quarter in the case of an antiual repori) that has materially affected, or is reagonably likely to meterially affect, the
registrant’s fnternal vontrol over financial reporting; snd

5 The registrant’s ofher certifying officer and I have disclosed, based on onr most recent evaluation of internal control over financial reporting, to the
registrant’s muditors and the audit committec of the registrant’s board of directors {or persons performing the equivatent finction):

a) All significant deficiencies and material weaknesses in the design or operation of intemal eontrols over financial reporting which are reasonably
likely Io adversely affect the registrant’s ability to record, process, summarize and report finanela! information; and

b) Any fraud, whether or net materdal, that involves managetnient ot other employees whe have o significant rate in the registrant’s internal controls
over financial reporting,

Dated: Febmary 24, 2016 By fs/ John 8. Marr, Ir,

John 8§, Marr, Jr.
Pregident and Chief Bxecutive Officer



Exhibit 31.2
CERTIFICATIONS

1, Brian K. Miller, certify that;

. Thave reviewed this antwal report on Form 10K of Tyler Technologies, Ine.;

2. Based on my knowledge, this report dees not contain any wmirue statement of a material fact or omit to state a material fact necessary to make the stetements
made, in light of the cirenmstances under which such statements were made, net misleading with respect to the period covered by this report; -

3 Based on nay knowledge, the financial statements, and other financial Information included in this report, faitly present in all taterial respects the financial
condition, resulls of operations and cash fows of the registrant a5 of, and for, the periods presented in this report; ‘

4. The registrant”s other cettifying officer and 1 arg responsible for establishing and malataining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e} and 15d-15(e}) and internal centrol over our tinancial teperting (as defined in Bachange Aot Rules 13a-15(f) and 154-15(5) for Tyler
and have!

a) Designed such disclasure controls and procedures or caused guch disclosure controls and procedures to be dosigned undsr our supervisioy, tn ensyre
that material information refsting to the registrants, including fts divisions, is made known to us by ethers within those sntities, partioulariy duriang
the period in which this report is being prepared; i

b) Designed such internal eontrol over financial reperting, er cavsed such internal control over Bnancial teporting to be designed under our supervision,
to provide reasonable agsurance regarding the relishil ity of financial reporting and the preparation of financial statetnents for extemal purposes in
aecordance with generally aceepted 2coounting principles; |

) Evalyated the effectiveness of the registrant's disclosure controls and procedures and presented in this 1epoit our conclusions about the effectiveness
of the disclosure controls and procedures, as ofthe snd ofthe peried covered by this report based on such evaluablon; and

d)  Disclosed in this repert any change in registrant’s infeznal sonirol over financial veporting that occurred during the registrant’s most recent fiscal
quarter (the registeant’s fourth quarter in the case of an annual report) that has materially affected, or is rensonably Tikely to materially affeet, the
registrant’s internal-control over finaneial reporting; and : :

5 The tegistrant’s other certifefng officar and I have disclosod, based en gur mos? recent evahiation of interna] vontrol over finsncial reporting, to the
registrant’s auditors and the andit. committee of the registrant’s board of directors {or persons performing the equivalent function):

a) All significant deficlencies and matorial wealnesses in the design or operation of intemal controls over financial reporting which ate reasotably
likely to adversely affect the registrant’s ability to-record, process, summarize and report financial mformation; and

b)  Any fraud, whether or not material, that involves maiagement or other employces who have g significant role in the registrant’s inteinal controls
over financial reporiing,

Dated: Eebruary 24, 2016 By: £/ Brign I, Miller

Brian K. Miler .
Hxecutive Vice President and Chief Finaneial Officer



Exhibit 32

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

JTobn 8. Marr, Jr., President and Chief Executive Officer of Tyler Technologles, Inc., (the “Company™) and Brian K. Miller, Executive Vice President and Chief

Financial Officer of the Company, cach certify pursuant to section 966 of the Sarbanes-Oxley Act of 2002, 18 11.3.C, Section 1350, thal:
I. The Report fully complies with the requirements of Section 13(a) ar 15(d) of the Seeurities Exchange Act of 1934 as amended; and

2. The {nformation contained in the Repor: fairly presents, in all material respects, the financial condition and resuits of operations of the Corporation.
Pated: February 24, 2016 By: {s/ John 8. Mar, Jr,
John 8. Marr, Jr.

President and Chief Executive Officer

By: /sf Brian K. Miller

Brian K, Miller
Executive Vice President and Chief Finaneial Officer

A signed original of this wiitten statement required by Section: 906 has been provided to Tyler Technologies, Inc. and will be retained by Tyler Technolegies, Inc.

and furhished to the Securities and Exchange Coinmission upon request.
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Eotity Information Page 1 of 2

A viii

NYS Department of State

Division of Corporations

Entity Information

The information contained in this database is current throngh December 12, 2016,

Selected Entity Name: TYLER TECHNOLOGIES, INC.
Selected Entity Status Information

Current Entity Name: TYLER TECHNOLOGIES, INC.
DOS ID #: 3168959
Initial DOS Filing Date: FEBRUARY 25, 2005
County: ALBANY
Jurisdictions DELAWARE

Entity Type: FOREIGN BUSINESS CORPORATION
Current Entity Status: ACTIVE

Selected Entity Address Information
DOS Process (Address to which DOS will mail process if accepted on behalf of the entity)
TYLER TECHNOLOQGIES, INC.
5101 TENNYSON PARKWAY
PLANO, TEXAS, 75024

Chief Executive Officer
JOHN 8 MARR JR
5101 TENNYSON PARKWAY
PLANO, TEXAS, 75024
Principal Execative Office
TYLER TECHNOLOGIES, INC.
5101 TENNYSON PARKWAY
PLANO, TEXAS, 75024
Registered Agent

hitps://appext?(.dos.ny.govicorp _public/CORPSEARCH.ENTITY_INFORMATION?p t... 12/13/2016



Entity Information Page 2 of 2

CAPITOL SERVICES, INC.
1218 CENTRAL AVENUE, SUITE 100
ALBANY, NEW YORK, 122035

This office does not record information regarding
the names and addresses of officers, shareholders
or directors of nonprofessional corporations except
the chief executive officer, if provided, which
would be listed above. Professional corporations
must include the name(s) and address(es) of the
initial officers, directors, and shar¢holders in the
initiel certificate of incorporation, however this
information is not recorded and only available by
viewing the certificals,

*Stock Information

# of Shares Type of Stock $ Value per Share
No Information Available

*+Stack information is applicable to domestic business corporations,

Name History

Filing Date Name Type Entity Name
FEB 25, 2005 Actual TYLER TECHNOLOGIES, INC.

A Fictitions name must be used when the Actual name of a foreign entity is unavailable for use in
New York State, The entity must use the fictitious name when conducting its activities or business in
New York State.

NOTE: New York State does not issue organizational identification nmumbers.

Search Resulis New Search

Services/Proprams | Privacy Poliey | Accessibility Policy | Disclaimer | Retum to DOS

hitps:/appexi20.dos.ny.gov/corp , public/CORPSEARCH.ENTITY _INFORMATION?p t... 12/13/2016
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Question Alii:

Tyler Technologies, Inc. Directors as of 12/13/16

http://investors tylertech.com/profiles/investor/Directors, asp?BziD=499

Ponald R. Brattain ~ 5101 Tennyson Parkway, Plano TX 75024
Glenn A. Carter — 5101 Te nnyson Parkway, Plano TX 75024
Brenda-A. Cline — 5101 Tennysan Parkway, Plano TX 75024

J. Luther King, Jr. — 5101 Tennyson ParkWay, Plano TX 75024
Larry D. Leinweber — 5101 Tennyson Parkway, Plano TX 75024
John 8. Marr, Jr. —One Tyler Drive, Yarmouth, ME 04096
Daniel Pope — 5101 Tennyson Parkway, Plano TX 75024
Dustln R. Womble — 5519 53rd Straat, Lubbock, TX 78414
John M. Yeaman — 5101 Tennyson Parkway, Plang TX 75024

Tyler Technologies, Inc. Officers as of 12/13/16
http://www tylertech.com/about-us/our-leadership

John M. Yeaman — 5101 Tennyson Parkway, Plano TX ?5024
Chairman of the Board

John S, Marr Jr. — One Tyler Drive, Yarmouth, ME 04096
President & Chief Executive Officer

Brian K. Miller = 5101 Tennyson Parkway, Plano TX 75024
Executive Vice President,

Chief Financial Officer and Treasurer

H. Lynn Moore Jr, = 5101 Tennyson Parkway, Plano TX 75024
Executive Vice President,

Business Development & General Counsel

Matthew B. Bleri ~ 5101 Tennyson Parkway, Planc TX 75024
Vice President, Chief Information Officer

Samantha B. Crosby — 5101 Tennyson Parkway, Plano TX 75024
Vice President, Chief Marketing Officer

Bruce Graham — 5101 Tennyson Parkway, Plano TX 75024
Chief Strategy Officer

Robert ), Sansone — One Tyler Drive, Yarmouth, ME 04096
Vice President, Human Resources

W. Michael Smith — 5101 Tennyson Parkway, Plano TX 75024
Vice President, Chief Accounting QOfficer




»  Terri Alford - 5101 Tennyson Parkway, Plano TX 75024
Controller ‘

B. Indicate Number of Years In Buslness

Tyler's Appraisal and Tax Divisicn (formerly known as Cole Layer Trumble or CLT) has been in business

since 1938, As indicated in Tyler's Form 10-K, Tyler was incorporated in 1966. Tyler acquired Cole Layer
Trumble in 1999,
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When our clients serve

their constituants mare
efficiently, transparently
and rasponsively, that's
our success story.
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We put our numbers
to good use in 2015.

As the largest seftwats company, In Morth America foousad solely on tha publie
sector, Tyler Technologlas has bullt and shaped a businass characierized by
conslstent revenue and earnings growth, and a strong leval of recurtlug ravenues,
Tyler pursuas 2 sharply focused strategy of steady and sfanifleant investment In
erganle growth, adding further value through targatad acqulsltiong, Qur future
prospacts are excliing andl provide oppartunities to dellver.mezn Ingiul rewards
for our shareholders, cllents and collesgues.
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AN EMPLOYEE PARTNERSHIP 1N SUCGESS

One key w0 our pamypeiltive performance s wur
skaalth in buran coplral. Many Tyler cinplaysas
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FINANCIAL HIGHLIGHTS

Our numbers
speak for themselves,

(AAF NET G OME
$64.9 million
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Our clients’ success

is Tyler's success

“Our financial success enables us to support our
clients with sciutions that allow them to do their jobs
more efficiently and serve their constituents more
transparently, effectively and responsively. This has a
positive impact not only on our business, but on the
guality of life in the thousands of communities where

Tyler Technologies has a presence,”

To Our Shareholders:

2015 was an eventful year for Tylet Technologles.

We achieved exceptional results across our business
units from both operational and financial perspectives,
as we continued to outperform our competition in

a solid marker, By virtually every meaningful measure,
Tyler’s financial resulis reached record levels, In
addition, we continued to execute on our strategy of
expanding our platform for long-term growth with

key acquisitions and investments in our products,

Financial Strength

Tyler’s revenues grew nc';arly 20 percent {almost 17
percent organic) co $391.0 million, exceeding our
long-term growth tatgets in part due to significant
gains In revenus from our e-filing solutions and rapid
expansion of courts and justice revenues in California.
That said, our prowth reflects balance across the entire
Tyler portfolio, and we ended the year with our 17th
straight quarter of double-digit revenue growth.
Subscription revenues grew move than 27 percent to
$111.2 million as out cloud-based offerings continue
to gain momentum, Annual revenue from software
licenses and royalties exceeded $30 million fot the first

time, up more than 20 percent from 2014,
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GAAR novincome for the yeae waz $64.9 million,
or $1.77 per diltited share, up 10.1 prresnn,
Hon-GAAD nat Jncors tose mary tham 23 pereant
e S92.7 tealifion, or $2.54 per dilueed shuce. Qrar
nap G AAP o porting nvirgin Improved | 50 lasls
pelnu ta 25.1 persnr,
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irhezplace, bankdapr far the year were palid and
we endid 2015 with backlog ar an all-ime high uf
$444.5 illa, up 203 percenr, Tntorest s-apse Jaud
soluibing condnues (o praw, snd the el vatus of
new BoaS eantezcts slgnasd In 20015 incressed 38,3
percunr over 3014, Wit growih in bodk the volume
and avrags repm of aur Bl agreements, 44 peeeenc
ofunst Yuysldog Ix sepesied ra he recagnised buyand
the west 13 manths, praviding vs swith greater bng-
ream vistlline Chry balasvee sext Is swapg, with
864.0 miillian I cah, and bvesiments and 366.0-
eilllen wFdcbr at d ynd of 2013, [y Mavembyr
2015 we purln flace 2 et fivepeay, $300.8 nulliun
erceit faciligy givingt s Inercaser Aedbilliy fu vake
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Strategic [nvestmants

T0L5 wag an aetlve year fur Toler with repect
aceuisiefuss andl hevenntenn. On Nuvember 16, we
acqired Nov World Sysieme Corperatlan in 4 deal
valoed ar $700.2.million fn ol and srock, the lapgesr
eequizition in Tylur's hfsrarip New World iz ¢ heading
gravider af public ssfuy sid financisl manygoroome
aufiweure For 1l pulsbe aectar, Mew Wostlily pblle
safety salucians mmpheaent i industaleading
eourts 2nd Jusclee saludans, wnd she employpess snd
altenes vdhath ompanies are excjved syt nur
viglon Ror s taruds Brscend-lo-end usegearad
satutjon far public safiey and eounss,

Our My sqqiiuiglon of Brazaa “Teshnotagy
Corparalan for §7.6 millkn alia enbagees nue publi
safery paiefolio, Grazes’ law enfurtement praduegs
Include, nrobile handbeld solusions for decremie
chrarions and field accldeptrepuriing: In Jinuny 015,
wee made 2 515.Q million converdible profersed sk
Invescment for 2-20 pereens seeke in Recucd Holdikgs.
wn Aieralian company specialidng in digitzing the
spoken word Ia conrrr annind dhe world,
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Execiting at a High Leval

Ar the case of Tyfer's saccess Iy nun Fangetanding
kilstory oF exenuting at & high lewl, Qur growlng
et of dedicatod professionals, fraw sales chrousgh
dvslaprient and bupléméncation, have u deep
desmal expetdsein the poblic sestsh, Thraugh thety
effarts, we've eseablished an unparslldled recoed

of campheting ofen comples hmphimentatingg an
slme and oo budgee. conenting Jeng:Jascimg elierc
rebattanships. n 2085, we achioved mone than
300 go-Nves acaass (he naclow, jucluding 11
Callfrmi. eourt igstems,

Financial Suecess that

Slrengthens Communities
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The Driving Forces
Behind Our Growth

Expanding Our Geograghic Reach
Tyler Techmelagles Ir dhe leating provider af Lytegrated
eiwk-a-endd plattugeniend sologlopd sod servlees for
Taeal goveziiieies, sUpplylng snfiwate aiml seevlces o
han 14,000 lazal Fivas thirough
she United Staies, Canaliz ind other Incatlens, Qur
solutlons address awldu vartery of public sesrar meeds,
Tnevelng Firamelzl and publéc axfery salutlons fos Jacal
avunleiplivies, 1dens nuanagzmen walatlans
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sur Qudyssey’ corrts wad Jusites solurion B mare vlaa
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sl eapaelry 1 siecesshully manage numens
conauerene fpplemencations —Including the roilour
of eFfleTieay to all 234 of dhe stans cousries wine
munths ahead of schedule and on budget - heve
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Ly addision te expanding ouir poslelen bn the
Unsbeed Sweces through new wing and organle grawch,
Tylar ts selecaively ueplaring ineernatlons! sustagle
paitnerships and frgerd talit wpporioitic where
Wyler's axpercm, Jndurhilp and sobandone are 4 pavsesl
Fie. By fnvitring B Recosd Heldings Pry Glmloed,
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Building on Refationships
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Imesking in Opportunity
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T adeliviont v exgilabing our liclunes-teaking posliian
in thee publte sector ERP maket, sequicing New War
{aunches “ler leeo a lexdecdhip posiston bn che publiz
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Investing in Our Future

Putting Capltal to Worlg

Toudditlan o providing eanslstent revenls and
sarnlngs govwsh e i exiended peeled of dine,
T mperatinna cansiseantly penecute very smang
vash fow, Crvist the puse fEve years, Tyled froe coshy
fiurv lrns awesagek 1,4 rlnees Jos non-GAAR et breonce.
W cwninuausly evalwate dlsernadves w purtha csh
Bow s wurk ver generate vabe fiog wur shareholders,
bt alsa heve shww patience ind diselpling In soeking
camprlling uses o €sach. Oue spong caslf flaw and
sulid bitance rheer give us 4 great deal oF Reeibiling 1n
comkbdng serategic Investinenes,
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The thied upz af unr caeh is for stuck repurchazez. As -
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ot loeg-term view of Tiker's fusnre prospecy. From

2802 chrough the end of 2015, we have cwmilatively
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The phenomenal growth in interest regarding

e-filing solutions, the scamlass integration across
multiple jurlsdictions and the almost-immediate
benefits realized by the public sector make Tyler's

e-filing solutions a strong area for growth,

Fostering A Community Of Users
"Tyler ‘Technologles has achieved exceptionally high
retention rates with both clients and employees for
good reason, Many of our employees have wotked in
the public sector and bring a deep level of knowledge
and understanding of the challenges our clients
face in setving the public. They also bring a passion
for helping our clients overcome these challenges,
and gain petsonal satisfaction and fulbllment from
providing solutions that truly make a difference in

the fives of fellow citizens,

E-FILING
SOLUTIONS
with Odyssaey
Fils & Serve™

= - @ - 0
0l 23 15

yaar million documents milition fllings

‘Tyler’s leadership position, coupled wich our low
client atrrition rate, has been intensively hard-earned.
One of the reasans our clienc relations remain so
strong is that we never take our elients’ loyalty for
granted, EverGuide™ is 2 condnueus improvement
initiative thar revolves around ensuring cthat our
dlients are taking full advantage of aur products; our
evergreen philosophy ensures that their investment

is protecred with up-to-date technology through the

life of the product.

B2 Biler Technologier 2045 Ansranf Report

"Ter also understands that our clients can learn from
each other. User group meetings and our annial
Tyler Connecr user conference offer our clients the
apportunity to network and share experiences and
best practices face to face, The Tyler Communicy is
an online fotumn where Tyler clients can share ideas,

pose questions and help solve cach other’s probletns,

Providing these opportunities for our clients also
helps Tyler berrer understand our clients’ wants

and needs so that features and fanetionality can be

developed acrording to cheir evolving requirements.

In this way, we at Tyler are helping o fulfill our
promise of empowering those who serve the public
by helping our clients work together and share

best practices,

A Story of Service —

A Story of Success

Evety day at Tyler Technologies, we individually
and collectively strive to bulld toels that genuinely
help state and [oca] gavernments and schoo} districts
work more efficiendy, more cost-effeciively and

more transparentl}f.

The Tylet story Is grounded in the belief that we can
help make communitles stronger by empowering
those who serve them. In this report, our numbers
and our achievements add up to something bigger
than our earnings. They add up to greater potental
and a brighter future for our company, our investors,

owr clients and their citizens.

We call that
a success story.
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Stock Market Dala

Bur commen slack ks traded an the Mew York Stock Exchang unddt tha symibal *TVL.” Al Dastmber 31, 2015,
sré had apgreximately 1,685 stockRalders of racort, Most of our steckhalders hold Uefr sharaw In stragt rama;
Wherators, these re substanilally mice than 3,585 bensficial wners of our comman stock,

The folloving kabla shaws, for the tafendar pariods [ndicatad, tha high end low seles pilca per ahare of auz common
stock as raporied on tha New York Stock Exchange,

High ow
2004 Flrst Quarlar . FIOE9 $ s
Second Quarlae 9169 14.37
Whind Quasler 95
Fourth Quatter
2015 Finel Quariar
Sacond uarter
Third Guartee
Fonrth Quicer

sl Mg

We cid aot pay any cash dividends In 2015 or 2014, Our bank credit agtsemant sentéing rastrictlons on the
paymard of cash dividands. We intend ko relain earnings or use |n the operslion and axpansion of aur business,
snd, {afasa, wo do nok antlelpato dactaring 2 ¢ash dividend tn the Torssezablo Buture,

Durlng 2018, we purchzsed approximately 5,400 shares of aur convmon stock for an aggregate purchase mice of
645,000, As of Bestmber 31, 2018, we had nuthorization f repurchiase vp o 1.4 milfion additional Srares of
Tyler comiman steck The repunchase pragram, \which was spproved by eur board of dirackirs, was snnounced in
Detober 2002, and was amended al arloes Bmes Irom 2003 thiangh 20t 1, There 35 no expiration date spacillad
fae the sutherization and we intead fo repuyehesa steck under fis plan fram {imea tollma,
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Halected Financial Data

Seleeted Einanefal Data
Far tz vaary Endjedt Dezarmihie 31,

2034 e He 201k 2001
i

Al lisgsaren, sxesst per diviag dztal

STATEMENT QF QEERATIONS BATA

Revannan

Cost and ozpsagays
Cos o svanuns fa)
Salling, genetdl and adenlalgbeatlyn expecags {4
Raserech ang developmal mpanes
Amarlesljon of pystamer and trafe fama

$A93,L01 416643 536804 430033

230,730 25440 135,602 167,47%
108,26 94.289 BE 708 ¥5.650
25,743 23,69 20,146 16414

Itlingbles L 4,546 4517 Adid $331
Operating incdn 94,823 7,128 £6.577 651
Qiney Inceme {expenzes], ngl 355 1,300} {2293 {2,400
Incomg bafes income Etes 84,407 €6,8)% 3,868 44113
Jncan 1ok previshn 46,827 26718 208M 16,888
et {ncorne. 366320 % aviol % Mgy & a;,g_a_g_

el esrnings pet diluted shod
ol -
Wetahied average dliuted sharss

3 M66 %5 113 3 100 % 083
35401 34520 32918 33,164

STRTESENT & LASH FLUWS OATA:

Qash Bows provided by eperaling scibrithn

Cansit llaws voad by drwesthmy activltles

Cath lhowes provifed (urea) by finanzing artivitles

§123437° 4 GE490  § 54668 3 5E4AS
{11,585) t28,8dm) 24335 {28403
Li408 82,00 Laa%2 (284140

EALAILE SHEEY DTF) .
Total 35eeta $569.812 5249488 $2BG6R  $893.30)
Heynibing Line of esedlt — — 18,000 60,700

Bhavibapfars! equily

336973 26N U629 78)10

fa) 15, 2015, Py tha acquisiliatrol Miw Uheld Srataans Soruaation PHW"Y, Uyt gperting Fastits ieitde ika
Teauiesaf (VHE o dhe dal W incleds emerinT of $5.2 0Villen for BpanciN dhitery, lagd, accounting,
G aiSganch, Pl o olher sarvices dechseany @ contpiece (he sequlsitiny 45 ik 82 53,0 miNan of aMaHieaion drpuiisd ralayy
o Wik zcaalshion Antsngltlel.
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Management's Clscussion and Analysis of Financial Condition 2nd Resulls of tperlions

Foruard-Looking Shalemunts

In addlition to fistarlcal infamsiatlon, this ARpusl Rapar contalins dabwara-looWing statements, The lorvwardHooklng
Eal are made in ralian;e upom sala harbes ravizlans of tha Privak ttios Litigation Reform Agt of
1995, The Torward-looking stalemants sre suhject te cartais risks sad uncartainties Wat coild cause aclyal easults
ta difter eataxially from Wosa reflasteddin tha lorward-tooking stalentants, Readiers etz captlened nat to pace undue
mdianca on these forward-looking statoments, whieh rellect managenient's apinfon only s ol bie Jela horaof. We
umderlae no-obligatlon to revise ar publicly release he resulls of amy revlsions e thesa torwardhlnoking statemants,
Ruudars shaite enralully royiaw the rlsy d I we Mg from time fa Koz wilh the

Securitles and Exchange Campnissho.

‘Whan used 1n this Armonl Repart, tha vards "befiewss,” "expects,” “ankcipales,” *loresees," "forzcasts,t
“astiniates,” “plang," “inonds,” “contlauss *may" “wil,” "shouk," *pralects,” *might,” "sould” or.gifer
ook
]

similar waeds or phyases are inlendad 10 idsntity Elmlialy, thal daserlin
B bgil gy cutlank, oby , plans, | i gaals also wi forward-looking slatements,
Overdew

Daneral

W provido integrated Inforaintie montagement solutions and service for the puibhic seelo, with o fogus en logal
epveinmants. We davalop and marku = bropd ting of safwars prodirets wag scrvlees lo addags lha [T noeds of
ltics, caunlies, soheais and other kogal government entiiles. In addfilion, we pravide professiopal T sarvices toouy
¢lfents, Tnaluding safbwars and harchware Snstallatics, data cenversian, iraliing and for cerlsin ollents, aroduct
madlications, along with cantinufng maintznance ead support for ellonts using gue dystams, W alie provide
Subserlption-based seruleas such as saftware 23 a srulce (5225, which utifizes the Velor private cloug, and
wlecironlc document #ing eekellons (*a-Ming™}, which sim, piity the liling and management of court sefaled
dosuments, Revenues for e-fillig 123 dedved feam wansacton faas and In somo cases lixad fas mrangemails, Wa
also previde propesty appralsal ing sevices Jor taslag B

Our producis generally attamate sic major funstionat araas; (1 Inanelal manzgamént ang educallon. (2§ oups ang
Justice, (3} pubiic 2afety, (4] propedy appralsal snd Vax, 1B} planaing, segulitery ard maiatonance, and () tagwd and
sltal records manngeront. Y repad our resulls In iy ts, The Entgzprise Qutbware 3a) (~E55M
segmant pravides ipel and coamty g s 20d sehiaats with solbwrasc sysieind and services to meat Uil
iint f y and aulonzatien needs far misakon-critéoal “brck-altice” funatlens such g Inanalal
manAgsmanl; courts and fusifca public salaty: plarin ) antg maistenancey and Jznd and vital
eacards managemant, The Appralsal andl ‘T2 Softwara Selutions and Sepdcas "AT4S" seqmant provides sytems
and eoftyrara hat autorate the apprajsel and assassment of s4al and personaf property aswel| as praperly spprateal

f: ing far Inzol & #ud Jaxlrig authoriles, Preparty aparabsal outseorcling sewlces Tncluder
the piysioal i kign of il and sldden lial propariies; duta eollection and procatsings eomputer anslygis
for proposty vatualiorly peey of tax ralls and ‘betwazn Taxpayars and the
assbssing Jirissiction,

Total orgeale revsnues Increzsed 17% In 2015 compared tv 2014,

0n Nevember 16, 20LE, we acqulted l1 81 e eapHal stack of Now 'World Syelama Corporitan }"HINS™), it
provides public safely and finaneial solubjons fof local governmenls, The puichasa price, et of aésh dcqulied of
$&2.5 onillte, weas $337.5 mallon kn cash, of whieh $4.0 millioe was acorued & December 32, 2015, and 2.1
milléon <haras of Tyler canumipn etaok yaluod st $362,8 gllllon,

On Misy 29, 2015, we acqulrad ali of the £apital stock of Brazos Techralogy Carporation { “Brazes™j, which wavides
trobile and hatd enutions pemarily Yo law enforcemont agenalas for fleld accldantizporting and dechronically
issufag eilalions, The purchase gtice, wal of coch enulrod and Inshuding dast bssumed, was 384 wiltion In cash
and 12,600 shares of Tyler common stoek wituad af $1,5 millbon.
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Mansgament's Discuseion and Analysis of Financial Condition and Resulis of Operatiens

Tha spersing rosulis af NS and Brares ars Included wkth the operating resulls of the Ererprias Software
Solulions Sefment sines thair raspective doles of aequisition

i monitor and analyze several key pesormence Indicaters iy order to manage our business aad evluate ot
Irigsicial and Thass Ineude the follewlng

+ Revanues — We darbya ol reverues froirt five primary sounces: sala of sofisara Yoenses and royaltiass

subzeription-hnghd sofiware servlees; maki and appralsal sandeas, Subscrlptions and

It reemng and 1 approximalely 80% of our cevente fn
2018, The number of now Sas5 ciients andthe numier of existing elfenls who sonvert fram sur lrzditlonal
solliard rTangamants 1o obr 5aa8 morel am a signiticant driver la our buslness, toaalher Wit new softwere
ligsrysn salas sl malulansnce rale Snradés, [0 sddiion, we atso manfior ol ¢usiater Lise and chum s
we Hlstorically luave experianced vexy fov customser turnoved, During 2015, based on our nurber of customars,
Turnover wes approlmately 3%,

» Bos1 ol Reveryses ang Gngss Whaging — Our pritory cost cémpostent I parsonnel expenses In connestion Wil
peauiding saltviare Implementation, aubscripton-hased services, malntenance and supporl, and appralsal
sarricns bo ourclisnts, We can improve gress marging by contralling headconnt and ralated ¢osts and by
expanding aur sexenite base, espacially from Tote products and senvices that praduce incremeyitel revenus
with milial figsanental cost, such as softwate licenses and rovalties, subscription-based sarviees, and
imalitenancn and sappert. Our appralsal profects are cyelical In nature, and e often smplay appraisal
perstnel ait & short-term basls to coinside with the Iifa of & prejoct, As of December 31, 201 5, aur tahal
oemplayes eount incraased e 3,988 fpom 2,856 il Decamber 31, 2014, This Increase Includes 513
anghcynes addadl 2 a rasltof aenlsitions ¢unpleted In 2Q15.

» Seliing. (ieneral pad Adminisitive {"SGEA™] Evpensas ~ The primary comganents af SG&A expenses arg
aiad pales | ey and share-baged tion expanad, arkeiiog
expunse, reat and prolessianal fess, Safos comimitaloins ynleally luctuaty with reventas and share-bosed
compensation axpanse genarally Inereases whes the markel price of our stock increases. Olher emilnlstratlve
Dpdsak 1and Lo prew o a slowor 1ak laan rvenves. ln 2015, SGAA expenses Include paraxinately $5.
milien for inanclal advisory, Yagal, accotmiing, dua dilienca, valuation and dlher varlcus aeiviees necessay
ta eampleta the NWS acquisition.

« Liguidiy 3ne Cash Floves. - The primary driver of aur cosh flows s natincome. Uses of cash Inctude
itk eapiial Intestmenta In propaly 2nd equ] L and dlseretiongy purchases of Ueasury slack,
Our working capitel noads arg lairly stadle throughaut the year wilh tha gignifieart camponants of dash
auiftavis being payment ol persannel expensas oifsat iy cash inflovs remsenting callestlon of sccounts
redelvably and cash seceipts [oat cllents in advance of revenue baling saned. In recent years, wo Thave alse

racelvad sienilicact ot of Gasil | ) fslng slonk epllang and contrlbuting te aur
Emnployes Stack Purehase Plan.

« Dglaang SHoot « Cash, arzounts teseivabla and davs sakes autsiandIng and detared revenwe bebices are
imporfant indicales of pur busiress.

Mlew Ascoimling Pronancemanis
©n May 28, 2014, the Financlal Adcounting Standards board [“FASB"} f55080 AcceUnting Stamierds Updata
EPASUM o, 2014-0%, “tevente fram Confracts #ikh Customers,” This ASL Isthe wsult of a convergence profect
Getweon the FASE and the Internalional Accounting Standards Board, Tae core principle behind ASU 2014-08 is
that on enkity chowld mapgnlza revenus lo dogict ha fransfer of pramised goods and servlces to 2uslemeqe In sn
amount that eaflecta tha consideralion towhich the enkily sxpacts Lo be anfllled in exchangs for daliverng thoso
ool dnd Senvlces. This mede! mslves & Bre-step process Hist Tnctudes idantifying the coatracl with the cuslomer,
ifying ke perd llgatianz hn t bract, inlag tha transacton palca, allacating tie tansaction
orices 10 tha perk igzntioma Fiy e gonieact aud rewanua whan for 75 tha antily splisties 14p

& Thes Tnbirtogen 1 ilnmed g

Manegement's Discussion aag Analysis of Financlal Condition and Rasulis of Gperationg

“the guldance In the ASU dgs exlsting myenus itfan guldanss andis
aiactive for annual saporlng periods begnning ofter Beeamber 15, 2016 with early application nel parrilled, The
ASU sliows two metiods of adoption) a fufl rekrospractiva appioach whare thres years of tinanclal Infaimation 2re

and I

presenisd with the ndvr , ani ppprcach where the ASU Is appjled to
i w4t cUorent peried prasanied In the financisl slatamsnis.

On August 12, 2018, the FASA voted kv a one-year deterral of Lha effsetlve dale of the pav standard 2nd now
requisas appficaiion of tha new slandard no laler than sanual raporiing perleds baginulng altar Dezamber 15, 2017,
Includhng inliarlon reporting parkads tharaln, Howevar, undar e prepasal, public enfitiss vould ha parmltted to efest
to Barly adopt the nevw standsrd as <f the original atfectiva date, We curently ezpact fo adopt the new stendard n
fiseal year 2018 In accordance with 1he ravised effective date, .

Tullook

Actily In tha local government sofiwnre market conlinues ta ba good, and witiy the Inelughan of NWS, our backlag
o bsomber 31, 2015 reackied §044,5 milllon, a 20% faereasn from lust your, With e slrong finsictal paaitin
and cashlow, we plan ta asceferat investenant i pracdust lap with expecled rasaarch shd
developruent expense of sppoximately $47.0 milfion, We belleve that lereesing the investeient in aur products wiit

Latter posttion vs 1o continye Lo dxpand w compelitive posilion [ntie pehfic sactor sofiwara markst aver the leng
tefm,

Eritival Atutialiog Policles and Cstimates
D¢ dlssussian and analysls of financiaf cadition and results of operations s based upon aur financia slatements,
which hava been propared [a aecordance with accoupting princlples ganerably acceplad Ly the United States
[HGAAF), Tha of these Snanclal requlres bs 1o miak ssllimaled and Judgments that of fect (ha
reported amoeunts of pésets and llakiiilaz ol tha daleof (kt nuncial stalements, the rapcdled emoaunts of tevenvas,
03t of revemies and expenses during the ieparting pesiod, and related disclosure of contingencles, The Nots to the
Flnancial $latemanls nefuded as part of this Annval Repart describe our signilieant accounting palichas vsed in the
itlan of tha finanslal tlat i Tlums stthjest to snshestimales and ssswmptions nclida (ha

of the |-comglation and Jonal p methads of mvenue recognitan, the
canrylng amount and estimtaled pseful Bues of ibla assets, f lesta-batad aypenss
and vakuokion allovwennca for pegivables. We base gur aaflinatad aik historical experience dnd g0 var sk athar
ions thal e befieve lo be under the &l tha rasults ef which farm the basis for

making fudgments about We camylngvaloes of assels and [labilitias fhak aru nol rasdily spparent from olher saurees.
Actwal resull may difler frar thes estimataa undar diferent sssumptions o esncilinns,

Wa balloiva e folluwhig crikical aecannting policies require wenlflant udgmants and estimates uaed In the
prapsatian of our financlal stalemonts.

Rovenua tacsenlilon, We secognlze avonues [n accordance wil ke provialons of Accounting Standards
Codifieation ("ASG") GOB, Ravenua Recognitfon and ASC $B6-60E, Soflyrare Revenue Recognilian, Our revanues
aa desived from sales of sftwara Ncenses and royaltios, subscription-based servlees, appralsel serdces,
maintannnce and swpport, and services Erat typteally ranga érorn stalliation, bralnimg ang baste consulting Lo
soltware madification and eustemizntion la meel spachls custanier neads. For mulipla elemdnt scltwara
arrangemants, whlch do hol entail the perormansy of semvices that Idered assanilal fo e functions)
i spftwere, we ganarally recaed revenueswhen Ihe delivered pagducts o7 performed Sarvites fasult n & fegally
entmebabla and wor-rslundabla elatre We molntaln sllowanacas for dalinl aseaunls nnd sales sctiteimonts, whith
a0 provided at the time Whd tevenis s racognlzed, Bacause mest of vur tistemers we governimental entities, We
raraly incer 3 boss resulting from the Inabillly of a ustomer to maka1gquired payments. In 2 fmitad nuniter of
cazas, we encounter A cusiomer wio Is dissatistied with soma sspect of the sodtwana product or ollr tordes, and we
may offer & "concasslon” b such customan, (1 Yrose lIndted sltyatlons wherevia prant a concessln, W farely
raduce the conleagk arrangemant loa, bul altematively may pectarm addillenal services, such as additiond! tralnlag
or ereeting addpnak cuslom reparts, These amounts have Bistorkeelly been nominst in connaction with ww
pigtemer confruels and Yie adsnuacy of refmed aflownness amd medsuredof pragiess bvionds contract completion,

of
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Menagement's Biscusston and Aaalysis of Financial Condilian ang Results of Dperations

U projeel mensgers ara cliarged with e eespensfillity la continuatly reviay the status of qech cusianmeran &
specific centracl basls, Alro, wie review, on at leest a quarierly basis, algnificant gast due accounts tecelvaly and
Uie odequacy of celaled reseavas. Evania of hanges Tn cireumslanges that Indicalg that the canying aniau for [e
pligwranr.es for totbtel accounts and sales adjusiments may raquire ravision, Includa, bit ara act Jimited 1g,
deterletotion of a eustornar'’s finanatal conditien, faifure te manage Our cistomar's expeclations regading the seepa
of the Eendces to be de)ivared, Bnd dafacts 4r errors In i Vetslans o enfancements of our sfbrarce progucs,

We van contract ascounting, prinvarily fha ge-ok-completion methad, s discusged In ASG 60635,
Conztruction - Tyoe and Cartaln Praduoetion - ype Contracts, for lhose sofbwars anangemants that fvolve

fgnti duatlon, maditisation er o the saltware, ur where our saityrars sorvlers ara alhangise
| essaallao i funet f the softvrmre, Wa meesura ‘pregress-osganplelion primartly uslng labor
Bours fcuired, a1 ynleg atkdad, In sddlifen, e recagni revenue using e progorfanal perlérmance msthod of
fevapue reccgnilion for olir proparty appralgal profebls, satve of which can range up bo'fiva years, These oelhads rely
on aglimales of talat expacied conlract wavenug, bilfimgs 4nd cellections and ppaictud conteacl eosls, 35 well as
measures Of prograss Loverd completion. We Bafiava ressonably dependable asllmates of revenve snd casts and.
Progress apphicaply (o varlots stagds of a contesct can he made. At limes, wo perfarm addilional and/or non-
<anlractual savlces for iitie to ko Inaremental fag La anllefy austamar axpaciations, |f ehangos oceupin deffvay,
eadibativiiy of alher factges used Iy devefoplng our estimates of axpectad osts of raventas, a ravlse eur chal ang
sereria estimatas, and any ravistons sre ¢lmeged to Insome in the perkedin whioh the facts that ghve rla o that
redlsjon flest become known, |n sernection wlth thase ang rtaIn athat canteacts, we ey perforny e veork pafer o
wehert the orvieas are 51llable sncfor payable pursvant i the conlract, The tarmination ofauses in mast of qur
canlracts pravidds far tha poyment for v value of products defivered and sewlees pertormed Tn he svent of an early
1amminatfon, .

For S2a5 arrangemenls, wa dyalunts wriethar th customer hag thg contractual right o ke possessfam of pur
soltvere gt ony time during Ihe hosting pacfod wikont slaiifloan, penally and whiether i customer cap teaslbly
miintetn il soltware on the customers hardwase o enlor into antier arrargenient with a thirduparly (9 Hosl tha
saftwaia, i we deterniine (Wt tha cuntermar has B contractusl rlght to take possasslon of aur saftware at sy fime
dur|ng the hoatTng pered without sanifisant gerly ad ean {easlbly iradrbaly Ihe oltware on the cestamer's
hatdwtra & dster Inta another airangament with a thind-parly 1t host ihe cofleare, we raLognizg tha ligense,
prafessfonal services 2ivd Angling sarviges revenues persuank to ASE 085605, Softwan: Revenue Regugnition, For
a3 arrangerients hat do ot mest ke witeel For decomnition wiitler ASC 9854665, wa account Rer [ha elements
Vinder ABG B05-28, Multiple Elgment Arangements wsing ail applicatle facts ang “lecumisiancas, Hiirding
whether (1) tha aleiant has stand.nlane viloe, (i} fhere Is 2 penera| clighl of retorn and L) 1he reverue ks
conlingsit an dajvecy of olher slement, Wi atkyeats the contract valus 1o fath olunie of (o srangement thal
qualifies for realmen 48 3 soparate clenent based dor-spedile chjeslive avid: fair vafu ("Y&OE"),
&nd IFVSOE s not avallable, third-porky svidento, and i Whitd-narty evldence Is vnavallaie, estimateq selling prlce.
Fur gunfistlonel servicas assacdated with Sast arangemanta Mt wa dateting 4o ol have sEgdal valug to the
custonier or ard santhivgsnk on deflvery of olher efements, we recogaize tha secvicas ravenus ralably aver the
remalping coniracival perlad onca hosting haz wane e and v may bagln bliltng for the hosting services, We igcord
Anounta |hat have been involeed In accounts scaivabla and In daferad ravorus ar rvenues, denending on whether
&ht ravanug razegnlilon arteila hgve bean, met.

In connegton wilh serialm of our centracls, werTiaws #etardad rotantiona racolvable of nbitied recelvabies caaslsling
% <0sts aad emtitated pioflt [ excess of billings a2 of Ihe balanca sheat dale, Many of the ontrants which alva dizg
toanpllied recatvables a1 a given balanea shaet date are subject L bilitngs In tha subsequent aceatiting pacied, We
restew s lfled recelvables sud ralated conttet grwleling te easuie wa sra justifed In Tetopalzing resente prior
billing he cuslonier ard that we have abjeclive sWdants which alawg us ba davagalz such revenue., T eddlian, we.
hava a sizable amotrt of fiafarnd revenue, which tapresants bl in sicess of ravanue samed. The majurlty of
hls Habillty eqnsists af matnlenancs blilngs forvilileh payments ace made 7 advanae and the revenua is ralably
@atiid tuar lhe malntenance period, aenerally one yean We lso have defured rmvenue for thosa contracts in whioh
e racs| a depasit and the aondlifens in which b record raverue Toi the zerdice or product has nat hass mat, On a
petlodic basls, Ye rovlew Ly eugtonier the detall components’of our deferred revanig la ensire our acdounting
remales appropriate,
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Management's Discussion and Analysls of Finanela) Conditien and Results of Sparations

Inwigitbe Astatt pod Geadvall, Our bushnass Hepfeally result inthe crgalion of goodnil anid gtk
intangible arset balanees, e thasa batness aff2ed tha aveunt mnd Aiming of future paried amorttzation expers, as
wedt 29 arpense wa aold passlbly incur és a result of sn Tmpsirmenl charge, Taa cost of aesuired eampanles Ts
#lluested to inntifiahle toewible and IMaagible sssets based gn estimated fair-valus, whh 1ha ecess dllocats ts
t0detE, Accordingly e haws o sigpificant Lalance of aequisiiion data Inkangibls ascels, Including sofware, custamer
relalad Intanglbles, rads nama, Jemas and woocwill, Thosa infangibla sssals {othor Vhon gondw(i} 212 amortized over
(belr aatimoled userul Mives, We Cnrently have no Intangitls avsels with indelinite Mlvas ather than goadwlil,

Whan testing goodwilk iar Impairment quonititatively, w Tlent eompars the falr valye of each teperting unkt with its
wdrying amaynt, 1) 1ha earnyiitg amount of 4 reporting unit xcueds s falrvalyg, & socond step bt pertormed fo
neaqure the ameund of potantfal Impakment. [n the seesnd stop: we compere the fmplled fatr.yallg of faparling
anil gpodvwill with tha taresing emeunt of Lha raporllng unft's goadwik. | e aing amauni of reperting unlh
gnodwill exceeds the implind fair valie of Ihat goedwhl, an Impal Toss Is 2ct, The falr valdes calcul

in ote iropafiment Yasls sre de pslng d i florer modfels Brvaling several assumpliens, The
assuntplons 1hat arg usel ara baznd upon whal we beltave 3 Ingpothetical inahelplace paitTelpant would use i
estiniating tair value, We base-onr fale valiy astimalen ory agzimipHas via botleva to be reasenable ut that ars
Vnpredictatile end inharently uncertaln. We avaluala the of the Talrvalua ¢av) o our
reperling unils by eomparing tha tolal of tha fair vatuz of sitaf our reperting unils b ouy total market caplialization,

Qub snnnal goodsili impalrinenl apatysis, which we performaed quantilatively dusing the ssesnd quoties of 20186, dly
ok resulé In an fopalimemt chasge, Surng 2015, we did nol ltentlly any ingaering evants that wauld ouito an
update b our aivual impaiamarnt revigw, .

All tntanigfols assats iothar han gaodwill) see revlowed it bmgalemeat whenever venls or changas In clrsunstanges
Indlcate that the carrying ameunt af en nagat iney i be focovorakits, Rotovorabiily of oiper Tnkangila assets s

deching In expected future cash Mawss a ststalmed, slgnitieant decling b stock price erd markal capitzllzation; a
slgnlfieant adverss chaoge i fegal tactors or In e bisss lirate; folp petition; and reduttions fy
grovith rates. |n addition, produscts, tivfes, or fechnal devilopad by athers may rander our soltviare
produele shsalete or nan-compelifive. Any sigrte changa in thess fackors cauld haiy 3 signifeant Impact an tha
resavatabilily of gopuvill or other Intanglbla assets,

Share-Bavay Sompentaton, We ave a stock option lan that provides. furthe grank of iock options ks key

loyees, i not-anptsy e estlinsla te falryzlue of shary-hased awards on ho date of
Erant using he Black-Schales opttan valuabon modgh $havo-based <06 penzation oapenta incluges the eslimated .
offgtts ol forlellures, which-wiki ba djusted aver the requisie sery) fud ko tha extent actial lortaitures At or
&m expected o diffar from such gatinates. Changes th exf) d forfal ara recognized |n tha perfpd of chango
2nd will atsoimaac he ambunt of eiporree te e resognieed in fufure perfads. Foclatiuta iate assumpliong are
verived from historical data, We estimate stoek priga volatility at the date of grant bassd an the fittoricat vatakdfity of
our camsman stack, Estimated opllan e is determiged using the weightad-average period (he slock options sre
expecled o be outstanding hased prmaily on the aptfuns’ vesiing terme, Fanakning ceatractua) e and lie
eimployess’ expecled axerniss based o bistorical Tatloms, Delermining the appropeiate (airvals model g
caleulting o fair valuc of shaga-based awards af the Brént date requires considerable |udgment, Inluding
estimating ok price vololility, sxpscted option IHa and farfolierg ratas,
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Management's Discussion and Analysis of Financia] Condilion and Results of Oparztions

Analysis of Resotts of Oporatinas and Oiker
The feflawing discussion cempares he istarical resultsal oparations on & baslg ransislont with GAAR ler thoyaes
engdad Decemtber 31, 2013, 2014 and 212,

Pemenlins o 1oal Rermnues
A i icsvarerl

Yews Erdpd frecemns 33, 201 8 2085 2013
Revenoos SN
Sofisearee licraser and eppallles 10,0% 28%
Suluiihens [LX:] U8
Soltware fervtes ' ne o ma
bliinlenance: 43, 450
Hppralnal serviies 44 [
Rardwnra dnd alher 1.6 24
Tl ravanues 100.0 0.0
Dparaling Expensis .
Gost4f coliwaiz licensis, wpalting end atauited softeras 0.8 11
Costof i Inl and 479 470
Cost 4 appratsal sendcis 29 33
Kast of favdemen and alher [ 13
Selling, general nd asninisirathm expenses 220 2.0
Reseatch and devslopment sponse 82 B4
Amustization of eysteaer 3nd lrada name intangbleg (%] 11

Ogqeratiog 4acame 92 Ml
Bihe1 income faxpense), neL 23] 0.3

Trcome befare intamg lares LEA) 158
Ingmerq ban provlsian n2 G4

ek Inedan: 1n9% 9.4%

X Fte Drbanbpn 1011 Auruel Repus

Manogement’s Dissussion and Analysis of Financiel Condition and Results of Gperalions

2015 Sompared Te 2014

Re¥anoes

On Novembec 16, 2015, we atquire NWS, which provides publie safety pad lnaagial 2slutiony lor laesl
zovernanants and ds ¢parsling ragulls are lactuded wilh the opgoling results of the ESS asgmant sinca the
valiz of acauishion, The followdng labls detalls reveruo for Y for the palind from November 16, 2016 10
Decarsher 31, 2015, which Isinsluded I aar peehensive Insome

ifm resang
Reugrives:
Soltyan ficansas
Bubgeilplions
Solwers somices
Malntgasnea
Rardirore aad ofher

Teldl wanies:

B

(n May 2048, & atquiied 3 company winch providoz iobli hand-held solutiens prmarily lo lay enforcement
ngancles for flald zecident reporting snd elettronically issulng cliations. I August 2014, v acoulred 2 company
whieh grovitas elAl process management, typleally 1o county sharlff departnvants, The Empact of thesa acgulgitlons
orl our opeeatlag rzaults ovs not wonsidderad vitaterind and are aet bclodad by the toble gtove. The resulls of thoir
aperatians are [wciuded in our ESS szpment from their respactive dates of acqulsltion,

Software Licenses and Repallits,
The Iollowing table sets forth a compailson of our sofivrare licenses and ropalttes revenue lor the yaars ndad
Decernber 3t:

CHARGE
5 m Whausandeh 2014 3 =
233 e 35D W%
ATES 3,008 3,614 53

“Tella) afterara beenses and rpallios iedonue

345005 59541 0%

Exeluding tha resufls of acquisitions, soltwarg license revenue Incraasad 16% companed to ihe wior pear Tha
ity of thEs growth was dkg Lo 8 mane aetive movkstplaos 25 the rasult of improventent in loca government
economis condions, aswell as our inereasingly strong compelitve pesition, which va atnbuta In pait taour
aweslment In product dovelapment in recent years, inadditlon, ade-on safes b aur «0sting enslamar bada for
¢ourts and juatica relasd salutions that assiat and sisriot Lha brangition to & nanerless envirormani Incressed
approximataly $1.3 milkion,

ARhaughy the mhx of ew soslratly betwaun subserioton-bassg and porpatust itansa arrangemants may wary from
ety ka quarler and yoar tn yaar, m wncr.tnur longa Mrm soflveare dicensa goowth rate % be aegalively impacled
by a grewtng asmber of aur based aplians, sathee than purehasing the tafinare

udder abraditimal perpeiual soltware 4 Subyeription-iasad arrargaments resid in leviar
snltware Licgnsa revaatia b by 1nitled yaor a3 compared topsrmtual wllware llcanse atrangements hul genetats
ighay evetall pbveney over e lenm of tha contract. Dur lient mlx in 2015 was Imately 76% selecting
pemetual sofbware ficense i3 and ‘24% selecth Lasinl it
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Management’s Distussion and Analysls of Financial Condition snd Results of Opecations

comparsel toa allont mix In 2014 of approximately 74% selecting parpelual aofivara [ivonsa atrangamonts sid
Ir 26% selacting iption-based airangaraants, 134 new cllusite ertared inlg subseriptionbased
Rottwnra In2018 ta 138 new cllents In 2014,

Huivseriplions, -
Tha felleeang table sets forth a camparlsars of our subscriptiens fevere Tor the yams anded Docamber 31

CHANGE
19 r Ehgusands) 2014 i %
] $1.312  amges 2rm
Aigs 3,520 1317 37
Totalaubserietiong rovpnun $87.248 - £24,088 %

bacifptivi-based ascices I coreists of revenue declvad from our Sass amangzments, which
Otllze ke Fyler privalw alaud, As port o] our subselptionebesad servleat, we also yoylde leatrenla document fiing
=cfutions [*e-Mliag"} that simplly thy fitlog and t of coutt cedated d i for colrts arkd (vt afficos,
E-liling tavanua b drvad irom transastian fees and fed fee arrangaments,

@« d xerl

b: e | A7% comparad b 2014, &g ervicos contribited appioRitataly
E7.7 millforval the subseriptions reyenue indresse In 2015, Most of the e-lling revenue Increase related to several
statewide caniracts, several ol which Inplerponted reandatory electionle illing near tya andof 20 id and throughout
2015, Hew Saa$ cllents as well as existing tliants whe convertad ta olir §osd mudal prowlded tha ramalnder of th
sabscriptions mvenua ncrease, In 201 B, wa added 134 now SaaS clents and 65 adsting elfants elected fe converd
Y0 or S2a3 madel, Th prnzoga contaaet slxag Tn 2015 ware 38% and 22% hlghsr than 2014 tor aew cllants spd
clleitls converling 19 our $aa% mpdal, respestivaly,

Sitware Servces,
e Pollrwing table sets fosth a comparison uf our saihwap) decvioes (ueenta for 1ha yoors sided Dasembor 31,

CHANGE

[
E al thengaela) N " "t‘l'llS . 214 k] - =
EE§ B 5104046 $24082 2%
ATSS 9475 1,108 Tl
Talal tudbwarn sarviens iavanie — “S139,552%  $113,821 426,031 23%

Sofitvsra services rvenua prlmacly conslats of professional sarvicas billed In ¢onnection with imolementing our
saftware, converting clienl ats, Uaiaig olhunt fersamnel, cuslara davelopment acthitjes apd consttlting. Now
slisntawha pirchase oor propeletary softwane. Ttseases ganerally ke covlract with w0 provido for tha rofatect
softurata servioos. Exisling ellents alse perladically puschass addillenal Iraining, censulling and mine: programming
sesvicas, Extluding tha results of nequlsitions, salbyar Services revenua graw-20% compared o the priar year
peciad, This groveth Is malaly due to much highar raventie ik iraprislary agttware arranganiaits, ae woiy 2
addltless ko our Implementation and suppord stall, vehich Increosed our capacity to deliver backlog,

L+ Tk ekl P8 ! Reprt

Management's Discussion and Anslysis. of Financial Landition ond Reautts of Oparations

Mantenapca,
The Fetlamtrg fable 605 fweth 3 tomparisen of our mainlensaca tovenue for the years ended December L1

CHARGE
1500 Lhavsapnidsi ol 3 by
3] 195881 431,705 5%
ATSS e . Y1) L136 P
Tola) ininlenance riennuy S32A5EHT  $712,608 $32,841 15%
Wa provide malnk d serrice hrwrsafmarsproduchandcerlalnlhlld-pally Saftviace, Eecluting

W results of acquisitions, matntenance ravenug, Brew 122 compated b the prior yeay, Malntenapce and suppart
ravsnue Increasad malwly due fa grovth In our Instalied oustomes base fram sy seftwara lizones saleg pe ] as
annilal malatenanea Fata Increnses, .

Apprelsal Seedtes,
Tho fellorsibg tabks atts sorth & conparisan of sur nporaisal saivices cevanu for the Yetrs anded Dacernbar 3,

CHiGE
L€ al fhowssady) 2015 ] i %
EBE a— 3 — -
e 21,002 3,263 15
Tolal appraisa] semttes myenus iE2Anat 4 o1 ang $3,253 15%

This appraisal services business Is sesewnat eyollcal and itiven in ! by stetutory revaluation tycles'[n varigus
slates. Appralsal semvices (evenns benefllied from the additian of sewera] s 1w ablon cantracts, neluding ine
Clty o Dglroll, and the curreat appralsat eyche In Indllana, hath of whieh bems b mid-200 4. | mild-2¢ 19, Feankdin
County, Ohio hegena full eyela, which alse contritited Lo appraisal sérvices iaveruz,

Tinst of Resenuzs and Orasy Marging
The kolfowlng tatle sefs forth acamparlson of the ey somponents of aur cost of revenyes tor tha years anded
Decembisr 31

GHAITAE
£ fn lrooa i)
s
Sqitwzra Poenses and weyaltlas
Acquired soitvrare.
Fottware fervlczs, maintenancs and zubseripticns

ZoLY 3 ki
Lo 5 e a4
1,400 2,542 [ k]
296,364 inoi 21
14,984 163 13
8328 Lig 22
‘B850 354,106 2k

Agprafeal senices

Hincksqre and ather

Tata) aett of Faveaus.
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Memagement's Discussion end Analysls o Fimanck| Condition and Results of Operations

The Foltowing tahls sats Torth & cempanikon of grass mangin percentage by rvenus Lype for th yadrs andsd
frecamber 31

Bregs Morgr? Fercemian? Fikl CHATIGE
Baltvisct [igenas, topatiay and acqurred softwarn 92.4% (2.61%
Ruftwarn sepvlces, mamtenanee and subserlplions 43.0 04}
Approksdl services 3.5 20
Harginara and olar 323 o2
Tvtrall it p2eglA 34 0

Softwara ficensos. royaltius and acquired softvare, Cosis of softwara licenses, royallies and acquired softvers ae
primarily camptisid of Uhird-pmiy softwara costs and amartP2ation expense for acquirad softwara, We do ol have
anydrack costs assoelated with foyeltles, In 2015, oor softare licenses, ropsliis and scquired soltwera Bross
tratgln percentagy decliner. compared tatha prier year dus to much higher smeqlizatien expense lor acguired
saftviaatl resulling front our acoudsltlon of NWS. Exeluding tha results of NWS, our sfiwars llcnss, royallios and
acquived softwara gross margln was 93,6% which Increased 1.3% from lie pilor year period malnly due To higher
siwenues from proprletary softwara amangemants.

Sollware senicos, mamlenance 3nd subsoripl.ons, Cost of softwara swvieas, maintenance and subsériptins
priacily onalsts of persanne) eoats rafaled ta imtallatian ot aur softwere, converston of cllanl dela, traleing cllent
persanael and spport uctivilies aad various olley etyviees suek os eustem allent developmion! divd a1-g5ing
operation of Saa8 and e-filing avrangements, In 2015, Uas solivars carvices, mainianance and subscriptions gross
Mergln petcentpe declined compared to thé prior year malnly due te-ont g cosiz latad willh lerated
it fo-ansura that wo ara veall-pasitioned o deliver vur surnorn backlog srct anticipalyd new buskness, Excludlog
285 added with ishicns, oUr i and supperl slaff haa growns by 290 erployees slnce
Dueember 31, 2014, |n addition, In 2015, we insurred $1.4 milllan more In coatrsct later cost than 2019 inan
etfort o alntaie Taxitilly Lo aceammadate flugiuations fn démond far professional secvices, The gross margin
decline was someat offset hecsuge oasta alotad to malnsonance and various olber services such a3 5025 wnd
g-llling typteatly geow at a slowar rate tha related revenue due 1o leveraga In the utillztion of nur suppast and

taff and ol seatn, Bl lso resilted in slighily flgher raies on certoln sarvicss,

Apaisal seiviees, Apprulaa] sarvives cevenue comprised asproximataly 4% of tolal revanve, The appralsel seviees

grss margin Increased 2% compared ta 2014, Khighproportion of the sosts of APpralshl sEVICas AU are

yiatoble, s we aften hire temporary smployees b assis! in appeaisal grojects, whose tem of empivyment genecally

ands wibh Lhy grajeete’ completian. The appraksal sapviees gross margln was lavornbly impacted by operational
fiicianc letod ith  largs wpntract Wit bogan lata 2014,

Qe 2015 heandded gress magin declined 0.4% corapated to 2014, The gross margin was negatively Impacted by
Sncreased acouired softwar izilon g¥p lated with the MUS aoyuisilion and sxpontes intod
wiith nerezsed hiring of amplementetion mnd dovalapment staff in ordur to axpand am capacity to implement our
enniract backlog.
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Management's Discussion and Analysis of Finaneial Condition and Resulls of Qperations

Selling, General and Admmisiatiee Fxpenses

Selllng, general and adminlstralive {"8G&A"} expensas consis pilmarily of talariae, amployes benelits, Iraval,

shorehased Uon expanse, icord anvd ralatad auerhaad eosts bor adrinistrative and sales and
aswiell as, | {ees, trade show activities, ta 201d otfer

1edated costs. The fobiowing bable sets farth a comparison of sur SGAA expanses %o e Joilowing yerrs ended

Dacamber $he

CHARGE
1§ ta Drowinelst 2014 2014 I o

a,
Beling, gencsal and admi nistrathie enpienzes L SISEANT. 3108260  €25.067 M

SGEA b3 1 percantage of reverue was 22,6% [n 2045 comparad & 22.0% In 2014, In 2015, our SGEA expenss
include agproximataly $5.5 million for financial advsory. legal, scoounting, dva dlilgenss, velvation ané other
varlas senvlces necessasy 1o complzle the NS acqulsliten, bn addition, our 2015 oparaliog rasulls neluds §4.0
il of SGAA depenses for NWS from the data of acquisition. The remalnlng SGAN 2xpense Inerease [s mafnly
due tocompensation cost related b Increased siatt laveks, hipher stack compensetien expense end Increased
cammisslon expense #5 a resull of Righer salas. Excluding 140 employess addad with acquislilons, we have addact
16 amplayons mainly 16 our 4alas ans fhaaneo taams sinca Decernber AL, 2014 In addillon, aur 2015 stack
tanpensalion Expenss 10se $4.2 million, mahtly due tnincreasss n our siock price over the last few years,

Rasaprc angd Davelopmant Eipensy
Rasearch and devalopmant axgranse consists primarily of salafies, emplojea benefits and relaled cvarhoad cosls
sssoelatad with product develepment. Tha foliowing tabla sats fortly & comprrisan af qur rastearch sord dovidopment
expenish fof tho yeary snded December 51y
CHA

Mot et
i in lhansnﬂ 2015 2044 i e
hesearch dnd developrent exptnse _ 52997, 425043 40P 8%

Resemch and development xgensa consiels mainly of cosks assoxiated with development of new pradurts and
\echnalogles from which we do not currantly genesate revante, aswall a5 cogls relaiad Lo the ongalng dovaloprient
efforts Jas Microsaft Dynamlcs AX, In Febmvary 2016, we announced thal our conlactual research and devalopment

to develop puliic sector funciionality for Miarosaft Oynamicd A skphes Wi the ralasse of Dyneidlea
A% 7, which Is sxpeated ko acque In$ha Nistyuater of 2015, Wa are curmently discussing with Microsolt Garporation
thi ppesit 1) i rexearch and k t beyond Dynamlcs AX 7. IFwa cannot agree 1o tncma sl any
{utura commitments, we Wil continue to previde sustalned engineering aned leshnleal suppod for e pubile seetor
unciionally within Dynamles A, License and malmenanca royaliies for ail dpplicetle domastic and Intemattonal
shlas of Divamies AN 10 pubiia saetor mtities il continua under the teans of e contrazt.

Resaarch and devalopment expense fn 2016 Includes appéayinialaly ££,$ nilion rolatad Lo kY78, Tha emalning
Inareags somparad bn 2014 wes primarly dup b inctessed stalfing to malatain and eahance sur competitive
pasition and annwal viaga adjusimerts.

Amnttlzation of Caslomen and Trac: dlaaie Intspgibley

Acqelsition intanigblos are comprisal of tha evedss of the puizhase price over the fair velua of nel tangibla 2ssets
acqulred Hhat Is allocated to acquired software, leases and cuztomer snd Urada nama Intangibles. Tha remaking
excess pufchase price I allocated Lo geedvwlll that f5 nof subject to sasrliption. Ankortizetlon svperse mlated to
utyudried coltywara s included with cost of revenitis, vehilo amortization aapensa of sustomer and trada nama
Intangibles fs recordod as aperatinn expenss. The estimated useful Wres of bolh sustorer and lrads neme
Intangibies eange frorm Aveto 25 years.
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itanagement's Discuasion and Aalysls of Financizl Candition and Results ol Operstians

The fellowlng fabla sats forth s.santparizon af anectizallon of custemer and Wrade rame intangibles lor the yenrs
#nced Decembar 31¢

CHANGE
15 4 [l . s 2014 _ *
—! -
Amoctlsatlan #f cyslomes and Iradz ame intangfoles #4546 21,360 W

In 2010, wa completed o acqUisitions thal Increased amerlzshle sustomer and rada nama inlznglbles by
approximalely $127.8 milllan. This amount s belog amarlized ovar a waighled avaraga parled of 15 yaars, We aisa
added daly $3.7 miltpn ta sitien related Intangibles to reltect the falr valie ol acquired leaces,
wihich will be srmortized aver th walgtted averagn lite of nine yaaes,

EsFmatzd annup} giterbzation expense relading to eustemer and lrade pame acquiiltion intangibles, excluding
kequlred softvare for wihieh The amorilation axpanse is fecorded a5 cast of revenues, for The nest Thie yaars Ia a9
Tollews fin thousands):

2016 $13,448
2017 13,444
018 L3289
2089 1944
20 (%413

Amartizatian sepanea rilating o aequired leases will 98 reconded as @ reduction to ather incoma and is expected ¢
ba $440,000 Tn 2018, $444,000 [t 3947, 426,000 1n 2008, $372,000 n 2019, $313,000 In 2020 and $1,7
miilkan Wharasfter, . .

Otrer

Tha Rllawing |abie sats laith a comparlson of etherincome (hepanso), net foc tha yeara enddd Decembeer 3

CHAIE
2014 1 o
$idsm 738 i

bk Higyga nalsy
ther nzanys foupanse), nal

Cihae Intang (etpense] s comprised of Interast nanmia fraon eabad sashy 15 well es inderast P .

uszge and alkar faus nssacialed with our ravalving cradit sgreanant, Expenses In 2014 vitra comprised pritmaniy ot
A e and olber fads {alad with lving dabt ap; | Orat i lit August 2014, offsel slightly
&y Inlerest Income from Jnvested cish, b 2018, v ey Wgnlhsenily higlsy invealed 2ash baldnses thae 2014 ool
il ber 16, 2016, .

we latod the KW atqul M

tncomne. fes Provision . N
The fellowing taba seis orth a comgarisen of our ncome tnx pravialan fer e yaers ended Dagembor 31

GHEHTE
b o0 lonsanier 20:4 % W
dnceme Lae provisig 835527 8028 oan

Edfeciiv fneams ton cale 260
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Managamenty Disewssion and Aalysis of Financiat Candition snd Results of ODEfailo;w

Tha eifechiva Incorta tax rilers viars iffarant from the slatutory Linlted iates dedwral Ineans tax rate of 35%
principally dua to skt Inspme fases, deduetlile sharabased 0 tien aspanse, tho qualilled
wnanifanturing acthitles deduction, disqualifgng inceriva s1665 option disgasitiant, nor-dadinstibie meais and
talartainmant eass And nonededustlble ransietion eosts, 4 Jower quallfied manutacturlng sellvies deduction and
nat-tediretble transactian ststs rfaied Yo tha NWS aequisiian negativelt impacted gur 2615 effestive b rate,

[t the pasl faw years Iolatlezly high smount of excess tax banefits rafalod o stock sption exerelsas hove rasulted In
aredyption i dur qualified factwling zeitvllies deduetion, The quadiiled feeturing aaliilties deuction
an be llmited toa certaln keval of taxsble lacoma an tha tay raturn, Theselase, sy slenilfeant Homs linl coducn
laxahl:a Ipesme, such as e:msis Nat benaliis on stack oplins, ean redugedhe amount of the qualified marulactudng

sinck aptian sxerclse aclivity In 2018 ang 2014 that gengrated

eatess tas benafils of $45.3 rilon and $19.4 millon, sitpantively,

Nt Rt clopes 3003 oovast Bgum 44
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2014 Compared Ta 2013
Aéveigs

So'tars Licenses and Rayaltles,

Whe fallgwlng kable sats Forth 8 comparison of owr saltware ficensen ang royaltlss ravenus For Ihe yosis undae
Decembar 31:

CHENGE
(3 - imongandsy 2044 2013 ] T2
ESS 45,047 38,2714 $7.213 9%
ATSS . 3010 2087 881 LI
Tots] sotturzra lBzenses aml lmllh! nyanug 349,065 240,841 38,224 0%

Soltwara llvense and repaliies rvenys giowth vaa malsly due o @ mare gotiva markelplaca as Bia rasult of
improvenianl i local gavernment econoinle corditlens, ua well as our I gtrong competith ithon,
vihich v othluto in pait 0 owr Increased lavesimants In product davefopraant dvar the past fow yeers, An locrssss
in the number of lrger cantrects, by parliasiar In the courts and |ustice maikel, alse contributed ta the gawth in
Fsensa rivemue,

Softwata Boonsa ravenun was rodused sumewhat becsusa of a grawing number of cllants choosing our subscription
Lyaed aptlons, relbior han purchasing the seftwar: ukdsr a fradiilonal gerpetusl software Reense arrangement, 138
nowt ¢llgats entered inte subscriplion-based softwara In 2014 compated ta 100 ew ellants I 2023,

Sulsdr:ptions.
Tha flloving ksble sets lath Lson of our subx mwenn for the yaars anded Gacember 31;
Chavee
5 @ esandsy : 2014 2013 LS &
£58 8102 159010 526,42 AFL
AT8S 8,525 2 m W
Trln] subscebd favaive 137,040 Jonesd  gasoms o oaxm

Subscriplion-based services revenve Increased 42% candpshead to 201 3, E-fiing sundeas conlrlhyted apnranimataly
$43,3 milfion of The subsarlitins rovonua incresse in 2014, Most of fha e-tiing revenus Invresss related ta highzr
reyaiee from a coptract with the Texas Office of Court Adeninlstratlon for sur ddyssey File and Serva o-fllng system
tor Tatos conrts {“ef ll¢Texas, gmv ) or civil court fillngs, which waz Imglemantas [n Saptemfiar 2013, The staby of
Teps mandaied all eattles use eFffaTexsg.gov. This cantract provided a tecining ravenua straam the! tataled
$17.0 milllon in 2014, Mew Saas ¢lacts o6 wall a2 oxisting cliants who converted tg our Saes madel prouieed the
ramainder of ihe subseriplions revenue Ferease. In 2014, wa addad 188 new 3208 cenls and 59 &xlsting cilants
alected §o sonvar, to our 3aaS maodel,

W Rl Gebbligo 2915 desiat Bpory

tanagermeni'y DiscLgsion and Analysis of Financal Gondltion id Resulls af Operations

Softwars Services,
Thefoflewing tabiz sets forth a compardson of our saflware searlces Kvenua for the yaas ended Decamber 31:

LEANDE
IS._m.!_mu.'.muls? 2014 N3 3 i
EBN NG 303 46 14,087 pov
ey 8675 7.808 1887 2
Tetal soléwrere sorviees reverub . $ii3,21 309280 sRoMS4  2an

Suftware senleos grew 22% [n 2014 mainly due t mech bigher evenue fam mew propriztary soitware
arcaigentonts, slighlly highor ratas 0a sortaim services and addltlons to our professional sanlses staff which
Increased aur tapacily 1o dellver backlog,

Maimenance.
‘Tine faltowlng fable sets dotth a comparison of ur maintananca rvanta tor the years ended Dagamber 31:

ChARGE
B5 0 Uinusasds} 20 Wil $ )
Es8 HURRE $175,180 F2O000 12%
ATSS 165 16,540 we 2
Tolad matw1sTANCH reme e $212,856 $191,720 52006 )%

Maintenange and supper reyonua Incseaszd mialnly Sue to geownin pur Wnstalled cusioinsy base Mo new softrara
licensa sales as well a5 ansnel makitors aga rals ineranses,

Apprasal Services,
The dotinsing talvle sels forth a convparisnn of sur 2ppraleal sanses rovenue for hha years ended Dacember 311

CHANGE
13w Prehsanoey . e ol 3 [
pLiLillkar g
151 ¥ - 5 - F = - %
K95 21802 825 87> &
Tolal angraiial sevicm (evenie 28 gea 220825 $ 977 [5:

Appriisal senices 2084 revorua banefitied by the mid-yem additten of several pew sevalusiion contrants In Mow
Yaek anel tha recent appratsal cycle in ndiana.
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Managemsnt’s Discussfon and Analysis of Finapcis! Cendition and Rasults of Operations

Gosl of Revenies arg Grass haigis

Thn follawing table sets forlh & conparizan of the key camponents of our cost of rovanues for the vears endad
Dacember 311

GHARGE

15 s It gnds E‘_ﬂ'l.i 2013 13 %
Snftveera licaneas snd rojltias E 5 1900 $ 2am 4 um 2o
Mabired Wliveore LEB5E Zaje 2200 amn
Suttvace prvices, malntenance and sshscripilsng 296,363 193,617 36,748 1B
Apprisal ianidons . ' 14,284 13,808 478 a
Hardwars and ether 5325 E,BEG 123a) 41

Tofal castaf saeirns $259,130  $223A0 436300 Lén

The iollowdria tatld eets forih o compartson of gross marghn percentage by revenua type for the years anded
Decemdrer 31:

Bresd Warin Percenl aie 2014 2013 CHANGE
Subiwarg lieansas, yalins ay ssquiead sollware 923% 8a.L% 10
Sattware seniices, meintanondo and subsoipliens 430 LR a5
Hppralsal services 45 ELS 04
Hardware and oihes aza’ na o7
Qeurall grose masgla 419% ABA% 8,9%

Softussre licenses, royaltiss and soaqured soltwam, In 2004, qur softwata licenass, royaities Md.an:uu-ilqd 1pftvraca
gioss margln percentage Increased comparad ta 2013 malnly dire to higher revenuss fiam prepriglary saftwars
ravanuod, wileh s & Wisher grods mazgio thaa 1hird-party sofpwars,

Sati eryiags, maj e sl i based sernces, Tha sulfvate seovices, malnlenance and
subscriplions gross macgin porcentegs increased malaly <ud 1¢ reyeoue from 2 gonlrac) will the Tewas Qfileael
Caurt Adminkskation fer aFilaToxas.zov o manage e-fillig of courk docurnenty, This sontract began In Segiarmbar
2013, but we Incurrag intlal startup costs In 2013 dorwileh there were very Inlted ralated rsvenues, Tha addition
of vevenug brgmn (h15 contract singe 2413 accountor for most ol the grose margin {acrease, Tha grose margin
increasa was nifset somewhal by costs related Yo acealetated hidng 13 ansuns thal we ara wallpasitionod te <oliver
our currant-baeking sud antleipaled new business, Dur implemientation, dévelopmant and suppart stadl has
Thoreased $h 2014, by 226 amploysss sinca 2013,

Appasisal saevlges. The pppraisal serloes grss margin increased sfightly compared 1o 2013, A igh prcportion of
1he eals of appralsal sorvles raysiue are varlabla, as we aflen hirs lamporary epplagoes to 4ssist tn appraisal
pojacts, whose term of employment, generalfy ands with the projacts’ complekion,

Menagement's Diseussion and Analysie of Financial Condillon snd Resulls of Operations

Qur biandad grass anaegin for 2014 increased 0.9% fram 2013, Tha gress margln inzraass was malaly due loa
Taveflie i thiat livlused marg soflware licanda revehua and subscription ravenue end in partieular, Inzreasad
reverie frons ediling i exas. Thili fraproveinent IH greds margins Was offset sonewhal by expensas assodlated with
imcreased hiring of kmplomentatien, developrient agd support statf In eeder to axpand aur gapacliy fo Implement gur
carWrac] backlog, .

Selling, General and Adminisiralive Expénsas
e follorlng Labta sols farih o compazisen of our SORA expensas lor (e fallewdng yaars encded December 31:

, ' £hANaR

—
4 an tigugainls) 2014 343 3 %
Selling, generah and adrministrative exgensas $UE260 590200 - 40971 L%

$0kA35 4 parobataga-of revonua wag 22.0% in 2014 compared 1o 23,6% bn 2013, Approcimatoly ena-thiid of the SO&A
azpense fcrease was rmm fighar mmmlssion mmnso dln to salés groven, Steck compoymation axpensa cenlriboked

ol theli o I oug steel price. The remalning Increase conskted
M hlglm‘honum nelntedlu wrating resull .annual wlgu Hustmeats o incraasad Yavel enpecses,

Rgsearch aud Qevelopment Edpense

The followlrig tubk aets lorh a comparison of our research ansdmlnmnent aHpensa for e yoors ended
Docember 31

CHAHOE
—————re
13 W [ hoyzanis) 2614 2012 1 “
Beaeaich and developmend eipense §26.741  $29269 12474 1%

In 2014, research and devalopment expense increased | L% compared to 2013 due to annual wage adjisimants
and increased stathing to malntadn and enhanceour compeitive poshlan,

Amortization ef Custoreer and Tiada Flae Inleegiblas

The {aflowing lable sats forlh 3 caimparizon of amoelization ¢f custemar and brade name atangibles for the years
erded ferambur 33:

SHATGE
15 10 thausasdss 2011 2013 [3 5
of custamer and Irade Iolapgbil 4238 H4E1} 22 "

I 2014, ona ishlon thel Incressed cuslhomer and trade warrie Inlangittes by
appmxlmalelﬁl 0 milfion. Thks amounl is heir@ amaytlzod duer @ welghted averaga period of 12 years,

Olher
The following table sels lacth 2 c-mparlmn al athar e»pnnse nel for the years ended Sacambar !'!i |

CHANGE
4 10 Ptibirdz1. ity Juld § ]
QMisr ncorms faxpanial, et $18ESH 1,509 4064 17815

Olher expense, net vas primatily comprized of inlesast axpenta, non-usage and other fae assoclatod with a
arqlving ling of credit agreameant that malured In August 2014, offsat somawhat by jiderest Incoma azseelated with
Invastod cash balaneds. nteast wxpanzo daclinad omparad ta the prlor yesr becauss we ragaid all basrnlngs
unde: tha revalvlng credid. agreement i qarly 2013, and had no febt aulstanding during 2014,

3T Mehostopon 14) Awat kpsen ot B uged 2ot diond Mprn W
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Managament's Digcussion and Aselysfs of Financizl Candilion and Results ol Operations

Incoma Tax Provisen
The Faliawlng table sals forl & comparisen of our fiicom Lax pzovision fo: the years anded Decembar 31

CHAUGE
it Pomands) s o 1 Y
lacaime tatarovigen 0557 SIETIE 8500

Ellamtiva Jacoma Tex rate 7485 20,6%

The eifective Incoma taz rates e dillemnt fmm the stalubarg Unlted States ladersi Income Lax tate of 35% dua ta
$tate Income taies, for expense, thy quafifled manutzchuring aclivitiss
deductioet, disqualifying Incantiva slw!x optlon diepusli!uns aid pon-dadvetile maals and anlevtalnment costs, The
qualified manufactueing acivitias deduntion Ingreased in 2014, which caniributed to a lower eHectiva tag rata

Ws tanced signifiant sfock aptl lae acllviby In 2054 and 2013 thet ganeralod axcost Lax banwfits of
$19.»l milfien and $28.2 n\i[liuu.mspznl’\r-lly. Extass kex benefits reduce 1ox beyments hul donat nlguincanl:y
saduce the effective Yox vala and can resnltln on olher inqs, In 2013, ot
wrwess Lk benalils ellminaled the quailk faoturing activliles deduclion, whieh negeti Impnchd our
elfective bax rate,

Finanata? Goadliion and iy

As of December 31, 2015, v had cash and cash squivalonls of $33.1 million campared to $206,Z millon at
December 31, 2014, We also had $30.% milllen Imvested In fnvastrient grade crrporals and awedelpal bonds as of
Degambar 31, 2018, Thesn Invastimanis wisture between 2016 and mbd-2917 s wo interid W hold 1hese
Tmvestments until maturity, Cash and cash equivalants consist of cash on deposts with severel domestle banks and
maney market fund, As of Doceniber 31, 2015, we hag $66.0 milllon 1 ouistanding boronlngs and an
outstandlag lolat of eredl} talaling 1,5 milllon Ineonnection with one contract, We da aot hcliae hia Taltar of
credit wil ba required 1o b dravri pon, This letter of credit expires i mld-207 B, We beliova our ovolving line of
credlt, ¢ash frerm gperating activities, cash on hand and access fo the credi marksts provides us with sufffefenl
Hlexibility 1o weet aur fong-tarm Hnanstal needa,

The iallawlng kable sols ferth B summary of cash llows for tha years ended Dacamber 31t

IS 0 Wioucawdsy 2012 2004 203
G R, provkden fusec) b :
Dperating scitvitles ¥123.437 466890
Investing acthalles [11,655% 128,858}

Financing aclinlies 15409 32038

Hal (e 4 In tasii Jad i s gLi7ihen  $12.201 572470

Nel cirsh providod by oporating activitics conllmues ba be our pimary source of fundd ¢ fnnace aparating neads and
capital expenditues, Other potenlial eogilal Tesouras include ash on hand, publia and privels issuances of debt or
equlty s, and bank It 15 possible that aur akliity lo access s capltal and credit siarkels In the
Tutera ay bsa imifladt By eranaric conditians of other factors. We currantly belleve tiat caslh nrvided by opetaling
activities. ¢ash on (iand snd Ayallable credit ave suifictont to fund otr workhis caplal requiraniants, capital

Incanme fox and share for at [gést the next tuelve months.

&b it Trlinolegrs AT Al ghr

Manzpement’s Jiscussion and Analysés of Financlal Conditien and Results of Operalions

In 2015, operating activitias provided cashof $E3,0 milllon, Operallng sclivities that provided qash wera primarlly
comprised of net Aneome of 464.9 million, ron-cash depreclation and amertbzatign chargas of $19.6 milllon and
now-cash share-based componsation expenss of $20,2 millien, Cagh provided by apersling astivitios won negatively
Impacted in 2015 by tax paymants sl wera $57.1 milllon higher than [ha prio: year partly dug I mess taxbla
|ncome and pu‘lly dlla to Uming of stonk option exarcizes and our abilly ko utizs refatad excess tax prediis iy
la dorlng the year, Dur exeess tos eredlt by 2016-was $44,3 mllllen of which, svar

T0% was gerioroted In tho rmth Quaiter rmd a5 4 resull wa recorded & $21,1 mbllion fncow tax recalvable st
Opcember A1, 2015, Accounis recslveibla alse incrgazed dea Fa timing of annual maintenance and subserlption
bllfings due to growil In our gustamer haze as seell b nomal malnienunu bl!llng: of apgrowkmately $15,0 miilion

atgd wilh NWS, {mpacts an ward el by grawth in deferied
maintenance ravonue |n general, changes in {he hnlama ol deferred revenun aye cyclical end primarily driven By
1hg Kming ol our mainlenance renerel Bllings, Our yenewal dakes ocear Izoughoul tha year but our heaviest
1anewal cycles acaur tn e serond andd ket quaness, [ addillon, deferred revenue Included ong vausually larga
customer deposlt of $7.5 rlllian 3t Dacember 31, 2045,

Days salog ontslsnding In aocounts recebzable were 100 days at December 31, 2015, compaiad ta 80 days st
Daeambar 1, 2014, malnly due b T Impast on tha DED raleulation ol heving appraximataly sevan weaks of
post-acquisition svenues Ik NWS bt included 3k of thew outsianding aecaunis Jacelvable at December 31,
2015, PR0s are calewlated Based on accounts hut Inchuging unblllad
rattsivablesh dividud by W quatiant of snnualizad guarbirly retanies dlviﬂad by 360 days, Extleding NWS, DSCs
were 79 days at December 31, 2015,

Investing dctivitles usdd ¢ash of $398.5 aililon I 2018 zomparqd to $11.6 milllen n 2014, On Mevember 16,
2015, we acquired il ol the capitat slock of MW, whieh providies public eafely and fnanciel solutions far [oesl
poveznments, The purehase ploe, net of each acquiced of $22.6 milllon, was $337.5 milllen in cash, of which-$4.0
il vess pedrued ek Dacombur 3t, 2015, and 2,1 miltlon shaves of Tyler cammen steck vaiued ot $362.8
millior. {in May 29, 2016, we ascquiced all of tha capital sack of Brazos Technology Corparatien, which providas
moilte Band held sofutians primarlly to lav enforcament agencies for flafd éceldent reperiing amf alacitanicatly
a3ty chiallois, Tho puichase price, net of cish acyulied and ingluding debt psawned, vas 36.1 million In sash
wnd 17,500 shages af Tyler camumon stosk valieed ol $1,5 millien, ©n Jonusry 30, 26016, we meda £ $15.C milllon
nvestment ln €onveribls prelerced stack reprisentlng a 20% Interest in Record Holdlngs Fy Liatkad, We a1ss
Inveated 332 million In fvasimont grechs corgurale and municipal benda matiring belween 2016 2nd Md-2017,
The rémaining Lsé-of cash was Tor capltal ralated fumitura and lxlaes in
suppoth of gmiannnl rovAh, pasticularly vith raspect bo growth Inour c.lnud-balw offerfnga, Thaan axpandileres werd
fundad from ¢t gensrated font opesalling, cugh o hand and bank borewings.

In 2014, wn eoniplated tha acquisition of SoftCods, Ino, lof & puschasa pilea of 59,5 million In esk, af whith
$326,000was acerued ab Docadber 31, 2014, and 15,540 sharss of Tyler contmon stock valued at §3.5 milllan.
Thee rerralning use of eash Tn 2014 was comprised primerily of capital expendilures related o computer equipmenl,
fuenlture and Fictures 12 upparl of Inbarnal powth. Investing sctivities in 2013 iheduded $20,3 milisn pald in
connactinon with the constiuretion of an ofifés bullding InPlsea, Jetas,

Finanting acthyltles pnwlnledca:h of $136.4 millian la 2016 cempamdiﬁ $1E,4 millian Jo 2014, Firencing
el Ware 1s0d of st | frga ot $66,0 milllon, solls¢llons +f $27.8 millen fum slack eption
uemlses and nmplnyaa stack purcha:e pion ackisity and $45,3 miltien axtess tay benefil fram averclses of share-
b 5,400 sharea of o carmon steck for an aggregale purchase
preca ol $545,000 In 2019 and pakd $2.1 wllllon In dabt lssuancs dests, Ninanchie acvities In 2014 ware
couprised f vollactions of $18.8 million from Mok uplien axnmises and l:mihlbulloni from Ihe amployaz stock
purchase plan and $19.4 miliken excess tax benelif L hare-b Thesa incresses
were offsel somewhat by puschases o 294,000 shares of oa4 ¢ommon sleek oe aa pgeregals purchase prize of
S8 millian,
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Flnanelng sctiities In 2013 were comprised of colleetions of $24.8 rmillian fraim sloak eption sxarciaes mg il P p il i Ities I the futire, No
anployes stock purchase planeetivily and $28,2 million axcass tx benefli troin eXerlses of shara-bated b ey and vt stich [thes Wil Lg financed,
arrangarnanty, otlsal portially by $14,0 miMlion In vel prymants an our tvialving line of credil,

o2 e given a toaur Future aoquisithy

Me leate offjce tacllitles, a5 well as Wanspopiatien, <compuler and other equipment vsed In sy operations under pon-

Tha shara repwrehase progerm, vhich was approved by our board oF direetors, was andounced in Oclsber 2002, and enacelablé aparatlng.leass sgroements expiling at various dates theough 2022, Moil lasses coptaly rapewal optlans
was amantad at vorloys Umes from 2003 thraugh 2011. ds of Dagember 31, 2015, we had 12raining aulhatizatlon and some conlaln purchase optians, '
forepurchase upto 1.4 mika additlonal shivws of oo comman stock, Bur share fapdichase progrant aliews us to

shares at ouy discratiun, Markiat conditiong Infiuanca the Mrsing of v huybiseks end the numbar of Summasizel | the table batow an our ob¥igatlons %o moke fuluse PEMANL unger our Credlt Fagliity ang lease
Strarag raplirehaded, &s well 5 te volume o eimploper stoek dplion axerclses. Shars rapurshases ara genwatly wlizallans 3l B 31, 2016 {in I

Tundsd vsing aur exleting cash boluaces and boziawings imder our eredit lyellity and may occw threugh open
, Market purg &nd 4 Iiough I hanking i i il tiated
tronsaatlons endfer alher rrechanisis, Thers fs o explraticn dlats spackfind fo¢ Tha aulberization and wa intand fo

: 2006 w12 2018 wip 00 hueaier el

Rpuichgse slack under tha plan fram tinee o time. r————— P e T = T o 6000 e Tieam
Bubieeuant le Decembar 31, 20116 and theaugh February 22, 2016, e RUrchosed apmodmataly 741,000 shzas Leats chligallony 3mng E, 260 3,848 4,204 80 2823 24,484
of ous camman slaek far an syasegale cash purchose price of $3L.3 millian, Tm‘r::m payifknl $3512 98260 53846 43204 JaooBo $opms S 90,64
On Waveaser 16, 2005 we catersd (nto.a $300.6 illlion Gradit Agiretond {lia "Cradi Fashity®) with verfous
denders party thacets und Waelia Farga Bank, Hational Assoclatlon, 25 Atministralive Agent, The Credil Facllity
piavides bor a evoling ¢riedikMne of $300,0 miitigh will a $10,0 millen subiinii for lettars of predil. The Credit s of Becember 31, 5651 5, we donot have any off-halanca shest armangements, guarantaes o third-parties or
Frefllly matures.on November 16, 2020, Bormowiigt vinder ta Graglt Faclltiy may by ysed for ganeral Sarporata mataital purchase eapwnltments, except for e operating lease commitmants [isisq abovs,
Pupsses, Inluding working capltal requi , acqulslilans aad sh 3 In 2015, we pafd 52,1 .
rillian inwalated detit fasuancy rasds, which.ars hecluded wiks athes assels an th accompanylag balance theet, Lapltalkzattony .

. Al 31, 2015, our espilal consisted of $68.0 mlllion of sulstanding barrovings and $B58.9 aililion
Smidulngs under the Credll Fuellily hear Intersst of 4 ralg o! eilher{1) the-Wells Fargo Bank pimerata (stbject to 8F shaseheldars' equity,
certatn highar rate dottrminations) plus a nbdrein af 0,26% \o L.00% of [2) the 50, 60, 90 or 100-dey LIBOR rale .
plins o macglfof 3,25% to 2,000, ta 20006, our ofifeotiva averaga inlerost rala for borrewings wes 1.8%. Ay ol and Quafi Disel Mol Markel Rlsk.
Dacembar 31, 2015 pu Inferest rate ras 4,6%, The Credit Facility I4 secured by ssioslantially 21l of qur assats, Tha Flarkot rlsk capresents the risle of loss {hat may alfact e s to advarsa ehangss in financlal morkal prizes and

Credit Faclity sequites 15 to malntaln cerlalo financla! ratios and oiher inanelal cerditims and probibils us fom N
Trekbng cedsln Invasteoanis; advances, cash dividordn & loons, and fimitg Incvreenice of adsittlonal indablddnoss
and lians, kg of Decarnber 31, 2015, we wese In compllance with thase coyanants,

lnterast rates,

As i Doceraber 31, 2015, v hat $66.0 millfon In oulstaiding binawings undar fhn Credit Facllity, Loans nrder

N Uie Gizdit Faclllty bear Interest, st Tyler's option, ol & per anauns sate ai either {1) the Wells Fargo Bank prime rale
At Bgeaaiber 41, 2015, we had $86.0 millien i outatandivg borrawings and unised Boaving capadity of $234.0 fsviifect to.cortaln higher rate dotesminationsh plus amaigln af 0,25% ta 1,00% of [2] (e 30, 60, D0 nr 180-dsp

million Urides 1ha Gredit Faelllty, L1HOR rate pls 2 margln of 1,26% to 2.00%,

Y1 pald dnicawio taves, nat of ealunds received, of $27.3 millian tv 2015, $20.2 mitllan in 2014, and $9.2 million kit LGy our oitectiva pverana Inbava et rata for boreguilngzseag 1,8%, As of Docomber 31, 2045 aur Interast yale
In 2013, Ws angatlansed digalficant stook opilen exerelse activity in 2018 that generaied $48.3 mulllon sxcess ax was 1.6%, TheLredit Facilily is secutad by dubstontiolly all of our assets.
benelits, Excess Lot berefits raduze kg uagnwbii i do nat slenificantly reduse e effoclten ke rato a0 zag

a5ult s lionltatlans an other deduetions, Hovevss, mara thaa 70% of ouF 20L5 oacass 13% bena/t wag henasiled In Aszunting borrowings of $§8.6 milllon, & Iiypathelical 10% ingraase Jn aur in
the faurth quaer of 2015 and a0 1 rasult we recerded an ncome ta recebvable of $2Lt million, phiels wil reduce
Incarn tax payments In 2006, In 2014 arv) 2023, sieesss tax benefks viera $19,4 millian and F28.2 miiflon,
raspeciivaly,

aeosk iate at Dacambar 31,2015 bar
one year peiefad Yould rasult In appresimatcly $106,000 of additional Imterast ralg expensa,

Excluding acquisilions, wo antlelpnta hal 2616 capllal spending will bs befwaen $3 Lenillion end $33.0 rrilion,
We oupget the maforlty of thia capital spending will connigt of aueipiar equinensat and witwars for fidrastrucira
replacameirs drid expanalun, We alsa epeot to purchinse a leasad office bullding In Falmouth, Mzine for
aparaximateby $10.0 midlon. Wa currenthy <o nat expect to cepitatize signilicant amaunls elated a sallwere
denalopment tn 2016, bul the actual amount aad Hming of thosa costy, and whathier they see cupitallzed of
ekpanatd may rasall In 2ddi Malized softviare deval t. Capltal spanding is omactnd to bu fundpd from
existing cash balancas, ¢a4h Hevis om operations and barrowings under aui ravalving line af eredil,

From tina to lnse via engage in diseussfons #ith potentlal quizith dldated. i erder o purdue uch
oppariunitien, which could require slgnilicant commitments of caplial, wa may be required to Incur deblor 1o Yesua
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Confruls And Pracedures

Cantyols And Proce dures

of Coslrols aid F Wa mpintaln discl eanlrals. and procetursa [2s deflned In
Bula 120 | Stu) of the Sectrlties Exthanga Acth dis|gnad th srovide reasonabile sssuranas thal the inforrmatinn
requisad la be dfsclased by wa In the reparts we [la or submil under the Exchange Act Is racerded, processed,
spmmarted and reparted wilhinthe dma perlods §paciied In lhn SEC's rulag and ferms, Thesa includa coatrals and
procedures designad In ensure thak this it is ] and logted to our
im:l!llﬂm[uur ehist edocutive ahifoer ard ohiaf finanefal officer, as approprizte to alow tmely detlslons tegarding

reduired B wlth the af the chiel exacslive alficer ant ahlef financfal olficer,
evaluatad the &ff af aur disel dontrels ant a8 of Decernher 31, 2015, Bazed on this
aralustion, She chluf emmm oftlcer and chlel Tinaneind afifoer have eenchided that oot dlselosura corirols and

thva g ol ks 2015,

Monagsinaal ‘s Regoil 4 Iarenal Conliol Guer Finenclal Rapording — Tyler's mantgsinent 1 rasponsible for
establishing amd makilaing offectivs intenal conbegl sues inanclal reporting 25 dedined in Socurltles Exchangs Acl
Rule 138150 Wler's Ineasal contrad nver finAncial reperling ks designed te prwide regsonabla assurance la Tyter's

2 and boaed of garding tite and falr p v of published divenetal

statérnants,
B ¢ 118 inharent 2 1 ¢onirol over Finanaf reporting mey nol prevent or deleg) misstataments,
Therefore, aven I it d i |a ba stfaclive can provda only reastnable asstrancs willl respect te
linancla) skav it fom and pr fatl

assarsod tha  Tyler's intemal control oves flnancial reporting a3 of Droembet 31, 2016,
T makisyg s assassiment, managamant vsad tha eritarda cel forth by the Sommitiee of Sponsodng Orgenizations of
the Teendwop 12013 1) éha COSO erllosia), Besod on our sasaaament, wa concludod that, as of

Detembar 31, 2015, Tiker's intaenal control ever inanclat reporting was etfactim based an these sriterfa,

M it of and i tha oftect of Internsl conlyot over financlal raporting did

1ot include tha intormal centrals of New World Systems Corporation, which 15 inchided in e 2015 consolidatod
Tlagnchal statemants and conafituded B7% of Wtal #334ts 29 of December 31, 2015 and 2% of ravenues for the year
Earl eamled,

'tylaysjniema] mnlm[ auer financtal reparting s o) Dataniber 31, 2015 has been audited by Eznst & Yonng LLP,
i iridh public firrs vho aleo avdiled Tyler's financial statamonts, Emnt & Yaung's
aktestafion report on Tiler's Inlemal conteal aver finanglal isporting 2ppears on page 59 heraof.

Changes Ik [ntaenal Cinbiol Quer Fragnetal fraporting — During the quartor siad Daceinber 3. 2419, Thwre were.
no changes in our inlernal santeol over tieonial roparting, as defined tn Securlties Fxchange Act Rule 13a-I541),
th:tlnatellally allected, or are reasoriably aly te matarially affeet, ur Inlernat control over flasnclal reporting.

48 Tidr Drinalegs T damit g

Raport OF Indapendent Reglstered Fubllc Accaunting Firm

Regior of lndepundsit Toghlersd Publle A fing Fim
The Boeif of Drraclors ang Sharsholders
Tydzr Tevhiologies, Ine.

Wa have ai/dited Tyler logles, Tno.s | control avar finanatal of Degermber 31, 2015, hased nn
erikera pstablished In fnternal Control Frameveork Issued by the Commitee of

the Treadway isshon (2033 i} (the COSO eviterlal, Tyler Tectnologh lne.'s ]

for maintalnlng eifactiva Intemat canirel cver nenishal repoiling, end for s axsesstaent of fie affecilaness of Inlemal
eontral ouér favanicla! reporting ir¢lided i the accompanying “Management's Report am Internal Cormeal Ovar Finanalal
Reporting” Our responsibility (s 1o express an epinionon the canpany’s interal eantrokover finaacial reporting based on
i At

W conduslad sur audit b aceacdance with tie Standasds of the Publle Campany Accounting Oversight Board {United
Statush, Thoan slandurtta reguire thatwe plan and parfoam (he audlt |o obinky reaznnghl assurance abaul whalher
efective intermal contal aver financlal reperting \Was msintalisd ln a0 innledal respects, Dur audit ineluded obtalning an
untersdanding of Intemal cantrol aver financial reparting, i ick thal amateria] exlsls, fastingand
avalusting e doslgn and eprrating eéfecthvenass of lnmnat conlial bases oy o aseassed rlak, and performing suth
oftar a8 vk s ldered necessony in i ¢l Wo boliawe that our suedit grouldis 4 ressoneble bosis
for s apinlon,

A company’s inkernal contrel sver findrclal vagor Mog Fe # peocass designe fo pravids reastnzhia aasurenes isgadlig the
relfahBity o fnancfal reparing and the prepaatian of dinantial stalements bor eteinal purposes Tn aceovdance with

gengrally acceptad principles, A company's Imtamal conira| ver financlal raporting Intludes these pelicles.

ond prouadires Hiet (1) purlain te Lha malt of tcurdd that, | e dovall, aceurataly snd faldy mﬂar.tme
and dispositions of the assets of the company; [ p dssupangs that

recorded to pernil i [l J 4 vﬂlh Renerally ageeptead amuunlrng

nanclples, by that recalpis and expendibures of tho cumpany wi lmma I i Wit al

management and dirsctars of the canipamy) and £3) provide prevantlon o Umely

delection of upauthorlzed aéquisitlon, use, ar dispositian of the :nmpamfs assels fhat could hava a matertal etfect on The
Fivabetal Slalamehts,

Beenusn allis lnheren( Ihﬂta\wns imemal mtml ved financlal reporting may ngt prevent or datect misstaizmeals, Alss,

f 2y zubjoct Lo 1o sk Hhel tantrels Moy bucems
lllada-qualubecaus« ] changesmcund‘ Ilons. or [kt the degtes of | iith tha policies o dtins may
dolerioraten
As IndEcated in the | s Report an Internal Geatro! over Fiianclz) Reporting, management's

it ol aewd fuslk th 'Imunulcon'lrulWerrlllnnulallcpmul\gmd nel Inclede tne Internal
controts of New Warld Systems { lan, which Is Wncludad In the 2016 doted finnneial el al Tylar
“Technalogles, Ine, and consiEhdad 67% of ofal assets a5 of Oecember 31, 2015 aod 255 of ravanuas for lheyeac then
e, Our audit of Interinel control aver of Tler Teehnologiay, Ing, shsadid nat Inelutls an evaluation

of Wa Intemal condol over financial repecing of Mev World Systams Corotation,

st our opinkan, Tyler Technologlas, Ine malntdined, In all materlad respects, effective intemal confeolaver fnanclal
Aparting # b Dicerber 31, 20015, bosad on the GOS0 orffarla,

We also haw audited, ih accordanca with the standards of the Puble Company Accounting Cuversighl Roatd {Unlted
s!almu. ﬂmoomnllclnlad Im:mm sBeats of'iylerTaclmoIng\ns Inc. s of Dacamber 33, 2045 and 2014, and the rekted

it * onily, and £ash liowis lor aoch of i thks yasrs in 14
pened endad Decemba 31 201'3 and aur report dated February 24, 2016 expressed snunqualifiad splakon theraon,

olles, Tevos f sl é 3’ HE

Febmary 24, 2018

By Robastp A013 At g <24







Renort Of Indapendent Registered Public Accounting Flrm

Hepart ol Independont Rag! ublie A g, Flrm.
e Bomrdof Direclors and Sharholders
Tyler Tec hiwedogles, lnc.

e have audited the accampanylng consolidated balence sheals of Tyler Teshnialugius, Inc. en of Decembar 31,
2015 a0d 2014, and tha relotad li of tomprahansive incoms, sharehaly) ' 0qully, and cash
llowes for edeh of the threz years In the pefiod ended Dacamber 51, 20L5, Tote finsnalei stelsments arg tha
tagensiiility of tha Conpany's managasent, Our rasponsitility s to atprasy an opTrign on Usesedinancizl
statarnenls Based on our dudits, .

our audfis In Wilths the standards of the Pubike Gampany Aceeunting Gvacslghl Boaig
Unihadt Stales), Thoss sjandards require a3k ws il and nerlorm the audit  oblain rasenséls assucdice abaat
whether the inanclal 1eee of material misst £ sudit includes esamining, on o-test hasls,
evfdence 1 the amountd and dlss] In the flnancial slslemants, An audit aiso Tncheres assessing the
) J anf sk Umiatas made by a3 wall os svalirating the overal]
linariclal atatamant preseitation, Wa balisv that oy audiis praticla a rsesonabla basis Terour opinion,

in our apinion, the firlanelsl stakements rofersast ta sbove prasaad fairly, in all malerial respects, tha Lpanelal
postHon of Tylar Hehnologies, Ing, of December 31, 2016 and 2014, and the results af its aperationa and its cash
floss for each of Lim thras yasrs Jn e peried ended Decembiar 31, 2018, In canformlty vl U.5. genarally
ateapled ascoyntlng prinelples,

Asdi d in Mele 1 toth tifatad financial stat tha Company has adopted ASU 2015-17 lacoma
Taxos (Taple 740k Bajarice Bheet Classification of Defersad Taxas,

Woaalto heva augiled, In ascordanca vilth the standaids af the Publia Campany Accounting Qverslght Aozrd {Untad
Blates), Tyler Tachnolegiey, lc,'s Infemad centrol uver financlal raporting a3 oF Dnsambar 31, 2015, basad on
criterla eslabiliahed in Internal Caqtigl—Int } Flamewark fz3uad by the Committaz of Spensoring Creanizatfons
of the Teaadway Comenlsslan 12033 frampsiarkd omd our tenort datad Felirgary 24, 2016 expressed an Yynquslifled
apinlen therean,

. . Snrat 7 MLP
Dallas, Texas '

Febrrary 24, 2016
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Consolilalad Statements ol Camprehensiy Income

Ganballdated Statzments of Sonuprahensive Ibaime

Farl.nnrlm"‘.di-lll’{erel?bnsl, EAL 2043

Indneiangs, crcem det chare amenoty

Hivdpven
Baitwae lltwnzas s faltias § 45,085 § 40840
Substrlptlons 7,818 61,844
Softmarn Siykes - Hzan 93,267
Maintenancs 212,69 191,720
Apprirsal sshdces 25,802 20,825
Hauchyars and ather g 8
Tolst savanups 493,101 416,643
Eost of ravanyely
Hafiwny Keanyas anil jogaliies [K: ) 23
feived daileane 1,853 478
Sollidte sendtes, abisance and subseripliond. 286,363 199,617
Appeaiaal stivisns 14,284 L3403
Nanhsae and siner 6,328 6,052
T — 250,70 a0
Biast.gieotl $232,a73 flog,203
Selling, gentral and sdminisialiva expenses los,360 98,2609
Regearch and daabyatin] expense . 26,43 23,250
Ansgetizatian of cushomar arid irada enma ltangibles A.5d5 4517
Operating bncama . a8z 72
Other fncome fevpansed, nat 1385} 0.308)
Sncaxa Bedora income lams 84,187 45,014
Intern by proviston 26,627 26,718
Net sama § oo 5 w00
CANSIE pae common shape; ’
B2t ' 5L [ E:]
Diuded

$ 1.5 d LR

Mreaalized 2alis an Taveshment securitles svadablestansale
Prconin bk Lntedid pelited (n cemponants of aber
comguehensiva Ingomg

L] - 0 ai
- 19

Olher Zempeshensiva ingame, el ol (a1 3 — $ 2
Kosprahens]ia Income: $ 68,940 § 3337
Hes Sroonpanyiag noles.

Tle il b 5003 el g BE



Consolidated Balance Sheets

Caigwlidated Dalovoa Shests

Datenbar 31, 2081
b towsnils ool pi value and slide uogis
AEYETE
Gurrand mysals: .
Cash and cash eulvelents 51 3206187
Decountarecewstic Gass aoiance ke losaes of $1.640 fn 2018 sad $1.,926 in 2014} 1T 112640
Short:tatmy Inwasimants _
Paapaid énpises. 17,84
locame tax secelrable e
ther ourread svsila 9
Tatsl cwrant assat 437,03
Aseoynis razalvable, lang-bnt 176
Proparly and tquigmaok, nat 65,910
Detoared Inconie tamss 6,804
Oher assaist
Goasdedl 124,142
Qihe Intengholss, nat
Sosk method bvstmsnl

__Man-tursang Ivestrannts end other svsels

LIBILTIES AND SHARLHKILGERE" £QUATY
Gurent iabillifes:

Arcownts gayable

ecrued Ngtililes

Defeired revpge

okl cureanl Habilike
Reyolving line of credit
Deferied rvenus, long-erm
et e tanos
Comrilamnts s eontingeneles
Sharghoklers' sy

Preferied siock, $10.00 pm valury 1,600,800 shaesd authoized; pone iswed
Corraon Hook, $0.01 par v2lue) 100,000,000 shares sidliafizads £0,147,950 slares ksued la

2016 na 2014 48l
Adoliional pald-fn copial 201,389
ALeurulatey oller gorapruhoasive lovs, net of Lax Wy
Ratained wanlogs 261,150
Tiessury sineh, al cosl: 11,373,666 and 13,600,782 shart 18 2015 and 201 §, respietinaly 136,081}

Tat] sharelioldeia' eqally 336,973
| 566012

Saeaoenaitanying poles.

RE Fite Trbermtbt il S elundl bt

Consolidated Slalemenls of Shareheiders” Equity

15 0§ Shareholders’ Equlty
Forihe geacs andod Decemiber 31, 2015, G014 add HHJ
Arcumylaled
Camman Slack "‘,’:‘:' :ﬂ:" e Aetsed Peeory Jock Tolal
Shares Ameuns  Gapdsl  tncome ilom)  Edinigt  Shaies Anaury Lauy

ik aussrds .
Balance at Detember 33, 202 48,048 481 1134000 312680 S16109  DERITE 11172041 % 145209
ol Ineoms — — - —- aslol - - 29,181
UneaaRzqd gaka om Inveslanent, -

socurites, pes ol fax - L - - - w
[ssuanca 4k shares pursianl b _ — - .

stosk compensalion plan (3742} L4 aon 16239
Steck compensation - = 11883 —- — - y- 1883
Prwwaace of shares prsumb o — - - -

employes stho phrcaasa glaa 1034 8l 1,508 3,842
Fedardincaing 1 buned’t elated

In exercise of siack opflons ~  an3 - - - - LS
Bahince al December 3h, 2013 4B.LA8  48L  MH2.E ME) 200210 (IS0 (A830n) Q46319
Nal lacome _ - - — 48,940 - - ae.040
lssuanc f shiares pursuzit 16 -

‘shock cmpentation bian tr.am - - e EEREN 14,680
Stock compensation e B8 - - - - 14,818
Fitwacice of shares uriuarl to — - =

mmployes stack pusehase A 2236 - ] 1,309 4144
Fadersl Incpmna tax bonafit selated

- ararale 4f vioek oplons - = 15 - - - - 19415
TraasLry stnek purchases — —_ —_ - - 1294) [:+3:17) 228t
Isguanca of sharas for acquidiion _- 153 - - ¥} 1260 1,474

Halanee o, Decermber 30, 20344
Hat lacanme

Tssurdiea oF shuad puavions 1o
lock comg ensatlon glan

ok compensallon
Issuance ¥ sharay pursiant &
eonpliicar shack purchines pan

Fedeca] lncome (acbonellt relsied
foanireise ol atock options

Tredbulry sback plirchaaak
lisiance ol shues bor armiisitions

A

See anrconanpng otes.
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Cansalidzled $talentents & Gagh Flows

Gonsoliatan Satemanis of fash Flaws

Notes to Conselidated Flnaneial Stal 1

IMabies in 1neusanrs, xcepl per shara vatak

S5 b prars a £hd Do ek 3L, L {13 Sunpry of Sgniflaant Ascounling Polickes
I Brausangs CESCHIFTION OF DUSINESS
Cashirs. traen aperating sebiting We pravide Integrated soltwarn sysiens sad refatod sendvas for lha putie soctor, with a focus on leal gaverniemnls,
M + 5990 399101 ¥a develop and market a baoad fine of softsire salulions and services ko addeesy the Information lechnology {*1")
et fncemo > A neads.of citiay, counties, vehoals and other lacal sovernment entltles, In addition, wa previda profassfonal 11
Adjustrients by reconciz nél kieame 4o bish fuavido by sparalions: sarvices, Including saftmare and Rardwarn pstafation, data conversien, tralning, and for cértai customars, product
Oeprasielion ang srmortizalion 14,605 13,248 mediflcations, aloms with contintlag mai ahd support far uslag our systems. We afso orovide
d than e 14,819 L1663 wtlyeyptio-besed servioes suchas soflware px o senvica (*SanS" srangoments, which utlitae tha Telar private
smm:me soalpansatian exp m[ " 1197 '7 - eland, and ak Wng 'e-Hlng™). In 2qdition, we provide Prperty appelsal nulsaureing
Preabeivn {ur Iasny - degounty wecsfvabla . M services fov taxing Jurisdictions.
Excuse ek bansllt oo enarclzes of share-iased arrangamants (19,402 (30207
DRIRNQE Ineama Lax banam 13,004} (1497 PRINCIPLES OF CONSOLIDATHIN
Enanges I cperaling assets and fiatlitied, sxelusia of alfects The:consolidated iinanelal staterents incibdn aue parent eampdny snd A wbskdiary, which Is wholly-ouned, Al
< acquired compantes: Igni lats balancas and ions have been ellménated In tdati
Accaunls raoeivatle &0 (7480
dreania tas rocalvable 24,117 \0,A0E cnSIH AHO TASH EQUIVALENTS N
Caaly n excess of Tiat neceseary for operating requiramants Is lnvasted [y alidrteterm, highly llged, Incopes
Petgld expnes and othed eirrent ocsets wooe ol praduclng inveelmante, Inveatnants with arlginal malueiies of threa menths or lass Are eilassilled A4 ensh ang gash
Aetauots payabte 16868 1574} equivatents, which primarily consist of asth o doposil vl envaral banks 2nd miasey markat funds, Cash ang cah
Aeejacd Mabi iligs 8326 R655 equlvalents are stalad atcost, which spproximates watket value,
Gafsted eevenve 31,961 16.i88
p REVENUE RECDGNATION
Ned coh puaided by eparatiog actinties 1A% 46090 W ar ravenae diom solmare (Isanses, rogaltles, subscrlplions hased servigas, solbware senices, posl:canlyec)
Gash flows from Invasting actidllgse customer syppart [*PUS" or “nidiatenatica™), hardware, and appraisal services,
Cost &k acquisitions, il of cosh acquired 2 nay - A
B — — Softermie Arangenments:
Ferchase of cost el fad "m,sl etk For the wajorlly of opi softiare arrangements, we pravide services Wt zanga from Inststatlan, tizining, and bosle
Purchane o marketalil security lavesluerits N - inge o soft difleaifan bnd tastoni zatian 1o meat spactile cuslamer nasds, I the armangement does nal
Frg¢quds frorm markelabln sacurity lnvestmants 208 1,090 taquire slgnificapt production, madieatian ar customi 4t whera tha soty rrices 38 nok copsi
Addithens te property and equipment 9343 1260581 ussdniial b0 the fuactionalily of tie sofbware, revanue I recognized vilen alf of the 1vllovsing vunditfons ara mels
Ceereas fn oher . 2 2 f.  Dersudsha evidence of an arrangement ayfsts,
Mt oaeh wted by Frmasilag aclbiities 11,556 (25,6041 By dativgry s aoturiady
Soih flzws feom Mnanclag acllsties: Bl ou feo [ fived or determinabile; end
tostesea etcsemyal I it bONeMIags o vadsing i of v - o . colleclatilily & probable,
Purghary ul lreamry sharos. {22817 - For mulfiple elemeat arrangements, eash ofsment of e avansemant is analyzed and we allocate 4 portiar; of the
Cantaiivliang fem papinyee d1oc¥ ptachise plan 4144 3842 tota] arrangement ise la Lhe elpatnts based on the rlalive fair vaiue of Hie slement ki vendonspeei (e objective:
Piaceds it sqerelna of shoet opiioos 14680 18,289 avidanch of fale value (“YSOE), regardless.of any sepasate prices stated withln the eanbracl for sach slamont, Fale
Dedk Tesianed £ost — — valua is consldorad the price o suslomor would be sequbnd 1o poy IF tha glament wias 50ld separately based on au
i . istorieal f yland-atone 5ales of these of ta third-parlies, For FCS. wa uss ranawnl sates for
Excess tax bepaflt fron antrafact of shot-faded orrangemends 19,402 20,207 wentldusd aupport arrangernents Lo delermine Jelrvalue, Fer soflware services, wausé lha lolr valuo e tharge ant
Ml cash proylded by linancing sctivkle 15,108 ] tustomers when thosa services dre seld 1y, We menilar aur b lons to detesmine that we malntain and
B Inerease i s2sh ! 1222 FHiT0 perlodicaliy revlse YSOE ko refiect fairvalue, In sofiviara arcangsments in which we have tha i valug of all
. midellyerad elersants Ul pot of a delvered alament, e apply thw "pssidual mathed,” In sompllance willy
0
Coah and eeeli enpivaborsa) begleng of genad Tag, A6 Accounilng Slanderds Gaditioation (“ASC") 9B5-GUS, Soltwrase Ravenus Recognition, Under the residual mathed, it
Gagh ang cash equieatents a) end ¢f period 208,167 $73.687% Ve Falr value of ol I o a4 )

Hrt i cdglpenpieg nolas

A date velue of the wndelivered elements |s defastad and
e Infng portéin of the 88 Tem Is 2llocbled to B dedivaded ol (s} andd Is tred 35 revenue
smumiag the nther revenue racognltion eritetia are mel, In softwa In-shich wa do nol hiva VSOE for
all undelivarad sléniuts, rauania ¢ doforred until Ealr value ls delernined of il elaments for wiieh we <6 ot have
VSOE hava beem delivered, Altenatively, If sulfledont V2OE dogs nok exist and the aly vndellversd alement js
services that doned involve signifi i izalion of tha safivare, he ontlro faa s recagnlzed
it e perlgd dutfog whleh tha services ave mperied fo be peroemed,

e Tinkp st BOIF vl gt R Tebaslird 204 ool gors &%




Motes \o Consalldaled Financlal $tatements

Sollwara Licensas and Rovaltes

Via recogntze {1us tevanig. wlioenisln to seftware llcenses and speg!ited upgrades upon dallvery of tha Jofivare
preduiet or upgrade td the custoner, uniese tha Faa s nat flaad or dajarmianisls o wollestebility is nel probabia, If
thi fea Is not lized ar détarminable. soltwars licenee ravenua ks genarafly reaegnized a5 payments become due from
1ha customer, IF caltectabil By |s nol considared probstle, ravenue fs-racagn|zed whan the fee Js coflectad,
Anangervents that laclbde sofivard cendens, such au iafaing or Installstion, ara evelustas 1o o whather
thase servives are essqntlal to the product’s functlonality,

ARiJbally of our sitisra areangarmdnts fnvelve "ofl-tha-shell” software, We conslter oltwary o be Aff-the-shell

sathwareif It can bs added to an arangamenk wiih minor ehanges It the underlylng code and It 2an be isge by the

guakombr for e customer’s purpese upon Fou offstiie-shell softwara anangements, wa recognlze he

daftware llcenes fas o3 revanse alter dellvery heg aecwrad, cusiomer aceaptants s fessonably assured, that pariion
)

ot the ?aa rap @ non-refundal hlg ¢lsim and s probabls of collaction, aee the Famaindig sentoss
such 25 Wrelalng are o considered essentlar to the product's unclisnality,

For 1hat lnvatve significznt proc , madilegtlon or euslarizatton of tha $ollwa:s, or whers
seflware servloes are otherwl Idlaned] essential, w 26 revaniia using canttact accolinting and agply
tha movislona of tha Consteuctien - Tvae and Produetion — Tupe Contracls as discussed In ASC 506-35, Mulilple
Efamanis Arcangamants, We geaurslly usa fha parcantage-of-compietion misthod ty reeaghize raveaua frary thass

We P ! 1 pitarlly telng lstisr howrs incyrred, or value added, The
percanloge-gi-cinipletion methud genesally racults bn the fecogaitéon of rassonably conslstent profit maigine aver
tha lifa of a contrac] berauss we hava tha obiTlly te praduce r2asonably dangndai)y astimates of conkrac) blilings
and contract easts. We e Lhe levet of prafil rmargin that |8 most eely 1o osalr on a contracl. H the most likely
piolit margin eannet be preclsely dalermined. the lowes\ probable levef of proflt in tie vange of esthinates Is used
LNl the Msuits dan ba dstiraated morg praclesly, These zangsments are oftan Iinglenzniad over an extended
tlma period and accasfonally require Us lo reviss tobal cost astimates, A k d in revenus are valcul
uling the pmgross-to-complailon measurement after giving effet Lo ang ¢hanges fn ¢wr cosl eslimales. Clanges to
total simated cantract costs, If any, arg raénrdad ln the perlod they ace detenminet, Fstinated losses on
encompleted conlracis are recordad in the pariod la which we frst dsbaming that o Juss is apgarenl. For
Birangoinents that Inelude new product seleases for viich It is diffienl la aslimate final profltabllity except lo
asvimma tfial o foss wil] uttimately be ieurrsd, we recapnize revenue upder the complated conliecl methad. Unider
he completed contract mathod, revenua is secornized only when & soatrect 15 contplatad of substantially complalg,
Histarieally these anounts 1ava basn Immalerhal.

Wa rocognize sepallly ravenoe when earned under the terns of our tird-party reyally srengements, provided the feas
ard consldared fiaed of delgrinkatin and realfzallon of payment s probablz. Curmently, ok third-party joyallies are
wantabie I nature and such ampunts aro ot eanslelercd fxed ar until we razalvg natice 81 amaunis
samed, Typlcally, we recelve notfce of royalty raveniuas earried on & quartary basis in the qarier Immedlately
Tollewriug tus vyalty reporting perlad,

Soltare Servlees

Somn of ouy solkora Incud L essential for tha custamer to use the saftwaca for
Rhe customer’s pirpoesd, For Iose saftwarn arrsnpements, bolf the sollware leense revenoe and the sevlees
FEVENUE 40 fecopinized as the services are performesd wsing the pereentpge-ol-complation contrast-aceennting
mathod. When slfwars services are not considered essantial, tha fea allocablg fo the sarvice element I recognlzed
&% tevenil 25 We pdiform the servises,

Computae Haxdware Equipmear]
Ravanug llocsble to-camguter hardyee: aqelpment s recopnzed when wa deliver fhe aqulpment nd collzclion i probable,

P Cantrect Custamer Sopport
Our gistonurs generally enter Inte PCS agresmnents when Hiay purshase our sofware Fcenses, PGS Includss

% Tk Trhtoliin BiFdneard Bam
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telephone supporl, bug fices, and dlghts to-wpgrades on & when-and- avallobla basls, Our PGS agreanmerity gre
bynlzally ranawalls anmuskly, Aswanue allocatest L PGS 1s recognlzod on #atpaightelno basig oser the parind the
PGS i patidod, All signiicant codts and expensas axsociated with PCS pre Expensed a5 Incurred,

Subscriplkn-Based Services

Subscriptteridbsted cerviees consist of rvanued dadved from San & rangements, which utiliza the Tyler privata
cloud, and alectronic Ailng transactiens.

Far $nad arcangemnents, w evaluato whelher U Gustomer has lha conimeiud] right b lahe passesston of our
software at any tima during (he hosting perfod witheut Signilicant panally and whelher Lha cusiomer can feasibly
malitain the software o the custermers hardwate of enter nde andiher airzngemant vith a third-party to host he
soffward, In cases wherg th i has 1 flht 1o 2% 2 lov of aur softwara st any fime doring
1t hesting period withoul signlficant perzlty and e sustomer cen {aasibly mahitain the sottwars on the
customars Hardware or enter lato another amangement with a fhi ird-pazty to hasl the 4oftwore, we icognlze {he
Ticense, n:jlmfuss!cnul serviees and hosling services jevenues puisysnt la ASG SHE.605, Saltwars Rewne
Recognition,

Frr SanS arrangemanta that do not meel the esftarla for recognition umler ASG 85508, wa adcount for ha
alsiients under ASC 60526, Muliiple Elament A uslng ail appli facts and clr \
Ineluding whether (3 the efement has stand-alons value, (H) Hiere s a gipial right al return and 43 the revenue Iz
contingant on. clediveay of ollier elements, Wa sllecate copleset vadue to each elemant of the amangenient that
qualéfing for irantmant, ps b sajtarati eleront basod on VEOE, wad ¥ YSOE is ot avaifeble, Ihlrd-garty sviddnds, and
f thiec-party evidence is unavallabie, astimated selling prlce. We recognize hos|ing services ratably over the lerm gf
the arrangement, which raage from one % 10 years bul e typdcally for 3 pariod of theea (o sausn yeara, For

p lonpl pepvises taled whth Saafl thal wa del e ol Baus $tand-alane vallia to e
<Ustomer of ara contingant am delivary ef otiter elsmants, we racegnize the servkes revenus ratatily over the
remalning contractual perdod ones we have Hovided the customer aceess to tha eoftwarg and wa may begln bliling
For hestlng sawiues, Wa racard amannts thal lave boen Involzed In Beedinit fecalvablo and It detared ravanus or
revanues, depending o whelhat Iha revenus recopnltian &iteria have been mel.

Eleetonls ing iransolion fees primazity partaln Lo dourenta fitag vrith e cburts by allatneys and ather {hirge
paitlet vin our e-filing services asd fetdleval of Tilad docurents. via bur access servicas, The elements for thesq
arrangemanty are accon nted for under ASC 60525, For each wocument fled whh. a el the ilfer generally poys a
transaction fen and 3 cour Alhig fes 1o Us atd Wh remlt o portion of thie transastion fes and the ing foe b the-
eourl, We reeord a5 ravenue the transackion tee, while the purtien a the Lransaclian Tz ramitted 1o the courds i
recorded ag east of sales ns we ara et at o srinoipal in Lhe oiranaeinbm, Gotrt filfog fos callecled o dahadf el
Lha courts and remitiad t the colirs we acordsd on A nal basls and ths da mot afles! th statement of

comprehansive income. I some cases, ¥e are pald on & fixed fee bask and recognze the revenue ;alably evar the
eontractual period.

Corsts of parioring servloes under Iption-hased are expansed as Incurred, exeepl for pactaln
direet and conlract origination and set-up cosls 1 with 3aad Sueh dlrect and
i | aosba are aaypHallzed tized ratally over i ralelod 5205 hosting tem.

Apraisal Senicas

Ferour properly eppralsal projests, we sevognize raveraie uslng tho prsportions| PaARHINZNED waliod of revanue
tacogrition elnca:many of those projests are Implerama orer nng tothee Year pertods and consls of varlows anfaue
aiivities, Under this. mothed of revenea recognition, v Idetriify each aciviiytor the appralaal proJeet, willy & typlcal
prvjorl geriecally cafling tor boning, offlce sel up, Training, souling of raap information, data erdry, dalp guliestian, data
wertlizablon, formel beorings, appoats and profeal managercent. Each aeliily or set s specifleally idantilied and
astkined anasfimated conl, Costawhich ate consirered 1o be k indirect activtties, such as hondiog cosls
andaffica sl up, are sapenced as incured. These costs are Typlcally bifted az Incurred ad are recognied as sveriue
equal to cost, Dlreet eantract fulfillment achvATes and related SUPEVILHY sodls aush &5 dati collctlon, data entty and
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vcdf]:ellmt nfe emen'ed % [neurzed. The direat casly fer thesz acitvilics are determined aad the lotal cantract value fs
tivity brasd ona eofit, maraln, Bach aclivlly ls2ssizned a aansialent untt of

maaswe to dalerming pmyess towrards egrplotfod and revanye s racopnized for ¢ach antivily bused upor) the

priceniaps complete a5 applfed to fio esimated ravenue far (hat otiviiy Progress for tha Tulfilimest selivitizs fs.

ypfeally beaas on labar houes or amoytput maaanre such 3¢ tha number of parcel counts compiated for thal activity,

Exikmiad feasas on uncomplaled curlracts dra vecorded In tha padad In which wa kst determne 1t o losa (= apparent,

Allacatior ol Ravenye w Btalsmests of Comprefiensve lizome

In oxe stataamenta of comprabiansiv liconne, wa allecate vevenue, lo solhwars llsenses, soltwarg setvices,
‘malnlznance and hardvaiz and ativar based on tie VSOE of {ak valve for elements In each ravenlun areankement
and the appllsation af the residual method for tn which we have VS0E af falt valye for af
undeliverad alemants, In arangaments yhiers we ave not sl I sstallish VSO of talr valua for 21l undellvered
lamenls, revantls 15 (st 3llacaled 1 any Wnikaiivared alymiants for whish YSOE of falr valun has hoan ontablished,
We then allogele reventre to any undediverad elemients for which VEGE & fair valie has nolbeen 2slablished based
:uwn makagament's haat aslinuale of fals valve ol Bhose undalivered elemants and apply & residual mathod lo

Ine the lleanse fod, 's Busk astimate of fair value 2f undolivarod alaments for vilgh YEOE of lah;
valun has nat been eslabilshed [s based wpon the VSRE of similar offarings end olhae abjectiva crleria.
Glher
The mafority of delerred lsts ol Ippérl and rodnt rovanua that his baan billad based
a0 dontraciual lorm n the with the remaining balance consisting of paymants racalved in

pdvance of reveniin bulng estried wider soflyvars Eeonaing, susecriplion-bosed stwicas, sl and apprafesl
senvicas sad hardwara lssiallalios. Unbillad revans is not biltabla at ths Balanco shacet date bul s mmwmhls over
Wi remulaing P of the contract thyosrgh billlngs mads in ok witls

elauses e our contracts geparally provide Ferthe papiant for tha yalue of praduels dellyared and auvtne: perargied
Intie evant of an-early lemination,

Prapels axpasitan dnd olhér current assats bicluda direct 2and T | costs such a& Isshans as5o0

sotated
with Is far whlch armillon Iws hegn defarad, Such costd era expansed ot Tha tme the retated
rayenue i4 recopnited,
Use of Estimatas
The fon of our linanctal I ity vith aringipies genarally accepted (1 1ha

Unlled States (*GAAP") requires s lo maka asimates and assemplians hat alfact tha roported amounls of nssats
ond lizbliities and diselosure of conlingent atsets.and lizbiiities at Ke date of the financial stalzmiznls acd the
tapsitad mpannks of igvenuos and expenses during the lapurtine pe:md Steaificsnt items :ubjacl to such astimates
and [lond |nefude the agpli T Hag p b on and i | parforranca methadz of
reyesuk ratagaltian, Lhe carrying amownt andg esbmatnd usaful I{vss o Inlanslhlu assﬂts,delermnalhn ot thars-
aypd compensalion expanss and valuzstlon allowange lor recalvabies. Actuatresults could differ from estimates,

Praperty and Equipman, Ket

Pragurty, equiprient and gurchased softvare are recorged at ariginat cosl and Inczeased by the cost of any
slgnificart improvenants aller purshase, Wa expense malntenancs and repairs when liaurred, Depreclation and
amnrtizatien is calculaled using the slmighi-line method ovér thia shene &f the desel’s satimatoed ugotul lifo or (s
temnof the eege In e ease of (easehald Tmpravements, For income tax parposas, we usa accelerated devregation
rmathods ga allawad by tai laws,

Researeh and Savelopment Cosk
Vi fxpensed rastarsh and development costs of $29.9 milllen during 201 5, $25.7 millon durlng 2014, and
£23.3 millian durlng 2005

% Tidr Crknobirs 1) At open
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[nsame Taxes
Incoma Sagas are sceeunied for under the sssel and Ibily methoi. Dafeied laxas abigh bacavsa of diffetant
téatmanl betweun financial aiid lax ing, knoan as “énporory dilferenes. We

regard tha tax effeel of these temporary differences as “soleciad tag assats™ (generally !lems that can be vsed as a
a2 deditctlon or cracif In the butore padodsb and “dafzmed tox. llabiiNlos* igenerally Itoms tal we recelvad s 1ay
seduslion for, which Yibva ol yot baan recorded In the lcome sfatement), The defarved tat assats and [abliities ara
redsteed using enatled fax niled ard lavs that ang eipested to Be in oifect when fie bemposary differgnces are
expected to be recovered or settled. A valuation allowancs would be esjablishad 1o reduss dolsrrad tas assets [ 1 1s
e [{kaly than ot that a deferred tax aesel vill) nel e i2alizad,

On Mhovamber 20; 2GL8, Ihe Financiak A Board Jsaved thg Standards Update (ASU")
Mo, 201611, Intoma Tares (Faple 740 Baleaco Bheet Classifleation of Dufervad Tange, The slandard fvends tha
current facuhgment for oatitles lo prosant dalarrad lax llabifities ang assets as purren} and noncurrent In &
clastillad balsica shaat, Instead, entitias will now be cequised ta ehssiiy ol delemed 1ax assets and labililes as
noncareent. The ASU is effeetive tor Meeal yaare, and Injering perlods vithin theso yours, besinnivg aiter Droambsr
15, 201ls.w‘lh eaflr adopllon pnlmltted W aurly adopted this standard during fotnth quarter 2016, wilizing tha
itted, As such, certaln prler perfod amaurts have been teclassitied toconlarm ta

the eurrenl praserdation.

$irars-Based Campensalion

We have o atock apion plan. Ihat prowides fer lme grant of slock opllona to key amplayees, diretors aod now-
enplogee.consultants, Sleck onlions gacerally vosd aftar three toeix yoars of zontinuous servise frem Iha dale of
wrant and have a contractual term of 10 yrars. Wa aceotinf for share-based compensatton utifizing tha falr valus
;ufagn'i!ilon pursuant ta ASC 718, Stock Campensation, Sae fote B- YShare-Based Campansation” for lurther
nformallon,

Ghodaill and dther Intangthle Assots

toodi|

Goodwlll epitesants e eieuts af the purchase price suen the faft valve of nat assels aequired, inefuding Jdeatiliable
intangible assats, iy connegtion vith oir busipess combinations. Upon anquisition, goadll is asslgnad to e
{apurting wnil that Is expected'ta haneflt diom tha symergles of tha usiness combination, whkeh Is $ha pporig unlt
o whileh tha rmiatsd gequirsd tachnology i sdgigned. A reporling yrlt s the operating sozmanl, o a business unlt
one fevel brtow that operati ng segment, for wlllcil dlacrete Finznetal Informaflan Is prepured 2ad repulsrly reslewed
by exag itk i anmually a5 of April, or mva fraquonidy whenever
evenls arclianges in chaumslanues |||du:a[e IIs carrying valuz may nal ba recovarably.

When. teting goedwill Sor linpalonenk quamtitatively, we first compare the Fair wajua of esch reparting unit will Its
canytng ameunt, I the camying amount of a ceportiig nit exceed Ibs falr ralue, a second step s partarmed la
measura The amount of potentia] Empairment, i the second step, va: comae thy Imptlad fsly waluz of senoriing
unit gaogwllbavith The-carelag aimount of the reparting uait's gosdwill, 1 The carrying amounl of reparling Enit
mdmll excaeda ﬁ'lﬂ implm 13ir valuoof IhM goodwilll, an innpalravent ks 14 recagnized. ‘The air valves ealatlated

inaurin h fhow onadels lwatyifg severa) assomptions. The
ssutplions hat are used arn based upon what we baliva 2 hypothatioal markelpleca partic!pont would use In
salicoling fzir value, Wo avalunte iha f the Pair { aur reparting unlis by
comparing tha total of the falr value ol all of wyr Teparfing iils ta our tobal parket capiaitzation,

On¢ anntdol geedwlil Irmapalmant dantysls, which we p dilng th o quarke of 2016, did
nat resull in an [mpalrment charge.

Qhliar htangible Axsets

Wi e Juel) anut the vy of Than goodwll whengver evapls o1
<hangss In cl Tnficale that an & wiay exlst, Customer bese and acquired softwara each
comprisa half of our py lo aseals sther than goddudll, We raview our custerner
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eraver each year Rt fncications of Impalrment. Our eustamer tumaver has historically been wery lowr, There have
Tean ho elgnitiant impairmenty of intanglbla psssts In any of the pariods prasanted. I agiealions of impalratan)
are: delermined toexist, we measure the seoovzrabillty of atsats by & comparison o s carrying ameunt of tha assal
fothe eslimalad yadlscointed Julure cash flows experted Lo be generated by the assal. i the carrying amount of
tha estets axceads thalr ¢5H) | fub h llows, an Impsl t charga i hed for th amount by which
tha carylng-amaunt of i asasts axceads fhe falr vatua of ha assats,

Impalmaiit of bong-vedl Assets

Wa perladlnally sraluata whethar eurranl fasty or cirkumstancas Indfocta that tha 2avying vatuo of our prontity and
equipment or ofher long-Iived assels to be eld amd wsed tay Act be recovarablia, It such clreutislencas ar
dutermined loaxlst, e maasiira e recovesahility of assats o e nald and Used by & eomparigan of the camylng
amannt of the asset or appropelate grouping of 2ssals end tha estimated undlssounted ubwa cash o shpected to
be generated by Lhe sssets, [ the earrrlng amount of the sssels extaeds telr estimatod fulurs cnsh flows, 20
dmpalsmant charge Is scognlzed tor the anont by which the carrying amourd of the astets exceads the fair valua of
Thé astits, Assats 1o ba dlspased of wawld die separataly presented I the balance sheet and 1eperted at th fower el
Ehe cairying amount or Io)r value lsss costs o sall, bnd kra no kngat depreclnted, The szsats and fiablfMlas of
disposed group olessiled aa held for sale wauld be presented separataly in the aprags|ala ssat and Nahilily

snclions. of the baonce shoet, Thera hava bien 1o slgnllicant impalaments of long-lived assets in any of the perlads
presanted,

Gaiste of Bomputar Seltwara
Wa canitalize soffwere dovol

I po M1 establis of technatogical feasibliity and prior 16 tha
vsllabplity of the product for penseal relesse fo customers. Sollore developent costs pilmarlly eansist of
irersenae] qosts and remt for @laled offlce spacs, Wetegin 1o amortize capltalized costs when a product is #vailabla
for general ralazss te cust Amottl eIpenas Is delsrminad o a product-by-product basks at a iats agl
toss than stralghi-ine basls over the praduct’s i lifs, We bave acl capitalized any
Intoeial suftware devetopment costs In eny of the perlats presented.

Falr Yalue of Flnaneis! Insiruments

Cash and 2ash aduivalents, axcounts repeluables, accounts payahles, shortterm obHaations and cetaln other assels
at east appraxijsnte MIFILg baeawe gf tha short mality of Hice insiruments, The falr valys of arsavalylng (Mme
of credil apprarimates book valus o5 of Pacember 31, 2016, becatsg oitf Inkeveet ratas rosel agpeokimetaly overy
30 days or less. Baa Note 6 - "Revolving Line of Credil” for further discusslon,

Auol Decamber 2015, we have $90,9 nillfon (n Invesimont grada corporate and munfcipal bonds with maturity
dates ranginy ot 2018 threugh mkd-201 7, W Intend to hold thes bonds lematurfly and have Slassified them as
such, Wa befisva enst approdmales Tair walue becavsd of the rolotivaly shorl duiation of these kivestmants, Tha falr
walyes of these securllias are cansldered Leve] || as they are based or, aputs from quoted prlees tn markets that ae
oot ackivs ar rom ether obssrvable marlel dala. These Investments aa Included In sfyirt-term nvestmanis and
not-cutrent investmants and other assels,

OnJahuary 30, 2018, wo mada 3 $16,0 millon Investment in conerlibls preferred stack represcaling a %0%
interest in Record Holdings Ply Limftad, o prlvatsly held Australian company speclaftzing in diglizing I spoken
ward Incourl and tegal preceedfngs. The fals valise of this lnvdstinent I Bassd sn valialions i2irig Lovel K1,

hat By ikl o e tnatked value activliy and that ars signitlcant ta tha fal value
of the Invastinant,

Goaceatrations f Credil Risk and Uniiilled Rogetvables

Finanttal hal subject s ko sl lons of ctedil i<k conslst principally of
gash ané eosh equivaldnts, sacounts racelvalile froin liade cust , and Invastments In markglable securltfes,
Oue cash and cash equivalanis primailly sonslsts of operating aceolint baleaces and meney mariot luids, which ore
mininlaaed at saveral major domestle flnancis] Institalions and the balances oiten exceed insuied amounts, As of
Oegontbar 21, 2006 we hied gesh and cesh equivalentsof $33,1 millton. We perfeim parfodlc evabralions of the
credit slandleg of thesn fnanclal institions,

TRk Tehiabigies i i
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Concantrations of eradtt pisk with respeet ta recsivables ara Hinited gua ko the 8lza and geographleal diversly of aur
eusharner basa, Histarleally, our cradit tosses hmva not seen slgnificant, s a result, wa da ot belleva ws hava sny
sfgnificant encenirations of credit dsh as of Desemiber 31, 2015,

e maliitaln aliowanees For doubiful accounts and salas adjustmants, which ar mevidad ol o Une the sevenus |s
sacogndzed, Smvce mos! of eur customess are domektic gvethmenial entitles, we cangly Incur a foss resiiting froms
e inzbilily of & customer to makta rquired paynents. Events or changas In cireumsiznces that Irdleate that |he
eanying amoont for the allowances for doubtul accounts and $4les agjustimants sy raoulra revisian, lachcle, ot
are ol Nntted bo. duterdocation of B custamer's financtal condllien, falkure to maiiga gur usiomen's evpactations
regardiing the st of the services tu ba dellveead, and dalgets or ermes 10 new vemias o enhancaments of gur
soitware praduets.

Th falkming tabile tha oh in Iha all

{or dobliul accaunts and sales adjusisents:

Years endid Cecermber 31,
T pT——
Pamlslons Tor Msses - accannis receivabla

Eallpelian of ceunts previsusly wrilien off
Dedrellma b acaaunts chasged 6l or naedits ishurag
Halance ok end 4f year

2015 F014 2013
W ST FTTT]
024 29
4288 (23
SLI §1a

The terminsbion chaizses In mesL of aur eanteacks srevids for the prayment for the volue of products delivered or
$orvicas perforied in the evant of eardy terminabion. Dur Property oppratsal aplsowcing suvice cenlracts can rangs
up bn thres years 2ad, Ina Few ases, as long 25 live yaars, In durafion, I tonaection with these canlracts, 25 wall
a5 cartali soflwars sarvlen asilects, we iiay poorn werk grisr tevalien The softarn and services arg biltabla
nrlior pagmble plrsuant to the contrack Wa have historlealy recorded such unbBled recaivables (oosts and
extimated profit In excess of illisgs) In connection with {3k property appralsal sepylees contracts accounied for
using P e v wihloly 12 reverug 1$ oanad based upos scliitics [eitames ip ¢no
aecounting parded buk the billing normally eqcurs subssquently and M3y snan anothar 2ccownting periad; {2)
safiware servicos confraols accounled for using the percentage-of-templetion mathad of ravanua resognitian vsing
falsor bokiza ne 3 Weksiire of pdgress lowards tcomplation in vihich the servioes arp pariormed it ene acsouting
perlod fut the billing fos tha seffware ek L ol the. inay be based upon i illc phase of tha
Imphementatlon; {8} software reventie for which we have bbiertive auliiosan that I sislomar-apocifled shjoetive
etllisrta has e et b Hha billing hos ot ol benn submittad tothe customier; [} some of oUr conbeacts pravids
lor on amavnk tn M from a Illing {z lly between 5% and 20% setentiond until Fnal ing
Sellsfactony prajact completion I achleved; and (5).1n 3 limited number of Lagqs, vie may gant exlended pagmenl

tereny, garieratly e vl st we have 2 fong-t I I ansi levorabla vellaetion history,

Wefiava recorded utibilled race vables of $29.7 million and $14.8 milltsn &t Cecenbar 31, 2015 and 2014,

sespeclively. Wa also hava racacded ratentlon recefuables a7 $4,7 millian ot Dacamber 3 b, 2013 and 2004,
Iveiy; and thosa Irattang pavabla uponth i ok " o of gur

Reddwark and formal hearings. Unbilfed recalvables and retentlon recefrables expettod te be collacied In sxcess

of e year have been included with aceounls rensivable, Iong-trin portien in th aneonpanylog espsolidatad
Latanco shosts,
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Indamaification

Mostal our software licensa agrewnents indernally oor customers 1 the event thal Ihe soltware sold Indilnges upon
Whie Ltellactusl property rlghts of a third-party, Theseagresmants typkeally prewide it fo sueh qveat va will aithor
modlly or raplues the saftware 3o fhat it beeonaes on-Infringing or procore for ha cuslamer Lhe right to use tha
software. ¥a have recerded no |lability levied with brosa indemnif a3 viz g nal avrare 4f any pending

i
o |heestened Infringemenl aclions thak are possitle losses. We beliave the astimaled (alr value of these tellsclual .

wiaperty Indemallicatioh clauses I mininal,

Wa ihava alsa agreed o indemnify our giifgers and board members If théy are named or Yureatznad te be named asa
party 1 any pracesding by veason of tha fack tal they aclesd Jn sych capacily. Wa mololol diretiore’ snd ofiogrs”
Iatlfily Insurdnee doverage to pioluek sgalnsl ang-aush losses, We have secorded no Babllity associated vilth these
indemnmnitications. Becausa of our insurance covdiige, wa beliavs the astimated fair vaiue of these Indemndlication
agreements 13 minimal.

Realassifications
Cerisin amouts fer previous years have beeq reclassified ta cantorm to tha curront year gresentation,

Herl Acgatnilng Prenourgssetils

Cn May 28, 2014, tha Financl2} Accounting Standards Board {"FASB"} lssued ASU Mo, 2014-00, "Revanue fram
Can(racts with Cuslemms.” This ASU la the result of 2 convargencs projast babween e FASE and the Intertiationd]
Accounting Stndards Board, The cate principla behind ASU 2014409 i3 tiat an entily shoutd recegnizs ravenis to
depict the transfer of promised goods ard services to customvers i an amouot that zeileets the consideration by
whiel the antlly axpects to ke enUitled Ln exchangs for delivering |hase goods 43d servises, This mode! invcleas o
Iive-slap placets that inclutles idealliylag the centract with Lo cusloman Iduatitying Ite perfumance abligatians In
Ehy bracl i7rii ng the b pricea, sllocating the Lion prleas to the perl ! I
the.contract and recognizing revenue witen e sak e entity satisiles the peefonnance obllgallods, Thi euhlance in
tha ASH suporsadps exlsting Fevanun recopriltion ghidence aad I$ afbtiva for annual iaporling periods heghining
after December 18, 2016 wiih early 2pglication et parmitied, The ASU allows two methods of adagation 4 full
retrogpective agproach wheve tira: years ol financlal lnf lon ara ted I L1 e nay
standard, anel # madiid retmspactive apgeach viore e ASU i apel'ed Lo ihe most eurtant gered presented In
the financlal stalements,

On Avguat 12, 2015, The FASD vated for a ene-yaor defercal of Ta aifeativa data of tha new ttandard and fow
requiras applicalion of the new slandird no later thast aninuial taparting périods begiming afier Decerwbey 15, 2012,
tncluding Interim raporting poibgds thieraln. Howevsy, under the prapssed, public asfillas wavld be pereltbed ko alect
to eatly adapl the nedk standard a3 oF the odginl alfactive dete, Wa cUnieatly expect lo adopl the new standard it
flscal-year 201B In aetardanca wilh the revised eHectiva date.

2 Tl Fchantrym 4073 townsl kgt
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{2] AcauisTions
2016

On Noyansr 16, 2016, se-acqulrec all of the capltal stack of Now Workt Systoms Garpetation {"NWS"), which
rdvides public safely and financlal ofutfons for local goveramants, The purckasa price, net f cash acqrlved of
$22.5 million, was $357,5 mllljan Inenslh, ofvhish $0,0 millon was aeense al fecember 31, 2018, and 211
illloi shaaz of Ylor cormon stock valued at $362.8 miilion, whleh was basad i ihe clsleg price an foyomber
16,2016, We als lncurred fens ol appreximately $5.% enllllon tor linancial advlory, loga), accounting, due
diligenice, wlustion and ctheryailous sarvices necesssry ko complots tha acqerisillon. These faas wace expansed In
2015 and are Ineluded Ia 2¢illng, geseral and sdministiative espenses, '

Tylar haa perfermed a piellminiary valuatian. analysls of the air mariel vales of MYS" assets and llabilitles, The
folloiwing table supsmerlzes the nlleeation of the pralinlinary prchass prica as-af ths acqulsition dats,

cah i 22406
Aceoums recofiable araas
Other.eurrent 2séls 2371
Peajtty dkd eqtipdient 20,872,
Tdentiliatle infrngltls asels 264,314
Gantyill. 527,618
Accounts payabln 11,382
Aceratd cupensd 7,262
Hateney icptmue (51,088
Daferred [:_-r. liabiklies, nik od,4843
Tohal congeraties . " $71513

In connection vith this Iransaction We scquied total tangible assels of $70,5 millio andl aseumar Nabliios of
eppruximately $6 1.8 millian. Wa recorded goodwill of $527.6 milllon, wone of which Is expented Yo be daductitly
o kit parpages, and obfer Intang b assets pf approsimarelr $264.8 million. Approximately $264,1 million of
besels | Jo custorner relationships, acqulred safware and trade name and will be aniartizec
over a weighted averags parlod of approdmataly t1 yesrs. Als Includad In ather mtangihlas (s an asset for
approximalaly $3,7 withon to raiket e i valus o exinting lease sgeaements, anl Inls hntangible yill be
amayizied dver thaweighled aversge lifa of Wess Jease spreements of approxfmotely B ynars snd raduces olber
inceme, In additlon, wo recarded deferred tax Jabliitles of $104.5 mlllfon salated to estimated falr value allocations,
Webalteva this trantzetion will brasdeq aue cotrts nnd istice software sluthons and will areate o unlqne and-to-
end anlerpuize criminial Justion salvtfon. Wa haliava that llcely marhel partlsipants for this iranaoalfan Would be
onktion with & preseice in the judicial aed publio sately makets, Therators, the goodwlll of $527.5.mifllen arising
Train this atquisitkon $s prinarkly altifiuted to o abiflty o fategrate S solutiars Wikl our axisting partialls ang
gererate Inciased revonLos, oprnings vid cush liave, Ag of December 31, 2015, Tha pirtiimsn prieo allesation for
HWE |3 not el complete, The peliminary estimales of tal-value assnmed at Ha Aeepuisition dita lor Intanginle
asseds, recefvabiles and defened revenug and relatad dofarnsd |nxas are subject tachanga 2¢ yaluaflans are {Inallzed,

Rt Rehwplipue 203 Aumitd dpot 13
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Fhe dallow) ited pro forma 1 0f the li a3ulls of eperatlans have bean prepared as i Hie
NWS gouisttion bad oceurred at Janwery 1, 2014, aftar giviag viteol fo corlnin acjusiments, [nsluding anordization
ol inlangibles, Intarast, rangaction ¢aits and tax ofiects, Tha pro terma rasuifs of operalians Intlude compensation
usts of $16.2 mmillian and $1E.0:mtilion |n 2015 and 2014, respecibvely, lor certaln NWS exesilves whise

loy wiated at the date of

Paa-foma Entormalion dees ot Incl ) that are not L materia] to our results of oparations,
The g0 fesina Information deea ned purporl 1o represend whal eur asakis of aparstions ectuslly would have been iad
such iransaction oy evank aocuirsd on fhe dhles sneellied, or to projael our rasulta ot operations for any fulure

petiod,

Fa U J4M ar<lil Dacamber 8 1. a0)d
Fiahapans afdd Dicomber i
Reuenuiss 3590,0711
Rt Inetms 44,438
Basic BAAIES Or COMMH sharg 1.26
Bikled esinlogs Par camman shara lia

Cni tay 29, 2015, w9 aequired all of the capltal stack of Beazos Techinolagy Garporation {*Brozes™, whish providas
mabila hand hald saiutions prmerly ioaw enforcement sgencles for fiold sccidenl reparting and elechionically
issulng citatins. The puichase price, nel of cash acquired of $312,000 and Ineluding debi assumed of $793,000,
was $6.1 milllon In easlvand 12,500 shrares of Tyer conimon siock valued ab 1.5 millien, As 4 rsult, We scavired
otal tangible assats of approximatcly $2.4 millien and assumed Hablitlos of oparoximately $2,6 million, We have
recurded total goatvll of approximately 1.9 milllan, ait of which Js axpectad 1o be deductibla for tax purposes,
aned ol nsbanaivhe a5t0ts of approximatefy $6,2 million, Tove $5.2 million of latdngible 2sants is attibulatla to
cuslgmer relalionshipy, acxulrotl suftvere end trade nama aod will b emonized over a weighited suersge pariad of
2ppraplmately ben yoars,

Tise operating results of NWE and Brazos are Inclixdad with the opsrating resvits of the Enterprise Softwara
Salullans sogment since 1helr datas of aequlsition. Reveses from NWS included In 2016 rosulls of operallons
tetaled approximataly 3140 million and nel tneoma was not signlfkean), Qur balanda shaut 4z of Decamber 31,
201§, reflects 1he alfocation of tha purchasa price to the bisals 2eqtiired baved oo thel; falrvalue af tha dato of
aequlsition, The faly value of the sssets and Nabilitios acquired are based anvalugllens using Lavel 11,

hid Inpets fhak rpportad by llithe-gr ng market aatlvily and Hiat are sigrlfican b the folr vaive of
1he assets or [izbilities,

2ot

0On Rugust 29, 2014, we seqdivsd all of 1he caplisl stetk of Hofitede, Inc, {"SoftCada"), whish deveinps and salis
clvll provess management saltears fpically ta county shariff departments. The purchesa price, net of cash:
aslred of 371,000, was $3.5 mi|llan Jn cash, of which $325,000 was ssorued 4t Pecembgr 31, 2614, and
16,640 shares ef Tylar common abocX valued ol 3145 willllam, Lesed on Ui sived price on the 2cquisliian data.

"5 B Bilimalagres SHEF Aurmdl Rigoct
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(3} Proparty and Eqpipnent, 2ot
Froperty and egulgment, net conslsts of e Kllowing at Dacamber 31z

Lesghal Lrs
s 2415

Lo - $ T.2%
Buikling and Jsaashold impicvesents Bag Bl
Gompulet $qulbnisdt and puthised toflvate 35 2,088
Furtibure und Gataines L] 14612
 Ransparl s tuvlpment 5 2]
03158

Aecomulated dipeatiztion and amoBzatian 38,2431
Properiy and equlpmenl, nel $ 65410

Depreciation etpense was $8.1 milllon during 2015, $7.9 million during 2014, and $6.4 milllon during 2013,

Wa own olfice bulldings in Bangor and Yarmouth, Malne; Lubbaek amd Plane, Tesas: Tray, Michigan) and Moraine,
Dhlo, Ye lease same spack in thesa bulldlngs to Dhird-parly tenants, These laases exgira between 3016 and 2025
and are anpacted to prenride rental neoma of appredimatsly $31.7 milllan duriag 2016, $1.6 milllan during 2017,
$1.5 mililmn during 2058, $1.6 millien dudng 2019, $5,3 million durlng 2020, and $6,6 million therdsRar
Rental inceme from thisd-party tenants was 3813 000 In 2016, $946,000 in 2054, and $704,000 in 2013,

{4} Gaodwill and O&er Intzopible Assole
Other | bl assats poad related lated izatlon cormsists of the fallowing al Desember 31;

2DiE 2Bid

Gy carrfieg aacannl of dcabisation: nlang hley

Gustomter calated intangibles $ELIZG
Aequined soflware a&,10a
Tafe nang 3331
Leases acquired -
§1.759
53,0978
Joinl intangdslns, nat 54,720

expense for Int:

et $10,3 million In 2015, $6.4 willion in 2014, ard $6,2 milllon
dirlig 2013,

Tl Tikoslogun 2008 et sty N
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Tha allacation of it srtals I8 In the Fallswlng kable

Degomber 21 2015 Deconbo 3), 2014

Waghlad Hegnied
Puerage Tingss Ayursge
Apoaligatan kocwnulated Curgoy  Amobazsboa  Mecuruluey

Finod Dozl Al Per:od ARtz

Anoniartl sty Fntanglbles; il £

Routh sl a2 - § -
Amortizaite infangittes:

Luvornar rmlawd e nglbles 8385 15 yoire a0

Aoquired softvirs 93,103 5 yers 2511

Trany narps 331 16 pears 1402

bastes scquied

Thechanges In e catrylng amount of go&d’wllt for tha bay yesre anded December 31, 2015, 410 a5 follows:

Eiferpnise  Apmaisrl and Tan
Aallvag Sollwiae Sohutions

S3htlitds ard Serwoes Torsk
Bafarce, 34 of Decermbyr 31, 2013 i LY ) 46,557 121011
Gopdelll asquired durbng 2014 ialited 10 the gurchase of SofiCode 3131 - 3,131

Walars a4 of Pecerber 3N, 2014
Snouswil] ncoulied ducime 2015 pelitod 15 the purchass ol N3
Saodin| dcqubied durieg 2018 ralaeid 1o e putciase of Braias
Belancs at of Deceniber 1, BOIS_

Esttmaled anaual amartization axpausa retating te acquired Jeases will i recorded 8z a redustion b athecineciie
#ind 15 expected ta be $444 000 in 2016, $444,000 n 2017, $426,000 b 2018, $322 200 1n 2018, $313,000
in 2020 and $1.7 milllan tharsaftar, Exllmated annuat smodization expansa calating to acttisflion Intangllfes,
Including acquivad sollwara, for Which the amortization-gxpenes 1 pdcerdad as cost of izyanuas, ki ths haxt fiva
years 2 a3 folbowa:

2al6 $34, tug
2017 2o
2018 A350
2ole 32,100
2026 30,804

Molas lo Cansolidated Finenchal Stalements

{0} Acsruad Erabiiities
Actrued Rabfiitles eonsigt of the following at Decamber 31,

2614
Angied wages, bonusea ond eqrmaHseinos U0
Diter ageeued |blies B,63]

$39,508

(6§ Ravadvng Lina of Credy

On Hovembes 18, 2046, we entered Inlg a $300.0 millian Credil Agreement {tha "Credit Facikity ™ with Uie varlous
landers purty thario and Wells Faigo Bank, Nationel Assqeiation, as Admintsiatiye Agent, The Credit Fapllity
pravhies dor acevalving ceatlit ing up (0 $300.,8 milllon, InclusdSing % 10,0:milllon sublimit lar lebers of credl), The

Credh Facllily mat N 16, 2020, b ips Undan the Cradit Facliily may be tsed for general
corporate puipnsey, Ineluding workiag capits| Hailions 4rel tharg apinch

Bortovings under the Cradil Fanilly. bear Intarcst at a £ato bf githar (1) Wells Fargs Bank's primu rate (sulyjast to
cerlaln highar rats deieviinations) plus a margin-of 0.26% by 1.00% or {2} the 30, 60, 90ar 180 day LIBOR rate
plus 3 nizighn of 1.25% 10 2.00%. As of Dagember 31, 2016, our Wterest raks vis 1,6%, The Credil Facllity s
secuved by substaatlally all of aur dstels. The Credt Fecllity raquires us i mintabt coretn Ainanclal zatles ond
wiher linaqclal conditlens snd prokibits us from meking corlain Ervesiments, ddvances, cash dividends o Joans, and
liiwits Incurrence of additionat Indabledness md llens, As of Decensber 31, 2016, we viere in sorpliance with |
those covepants, . .

As of Deeeiiber 31, 205, we had $86.0 million in outstanding borrowkga snd Mnused Lorrowlng sapaclty of
$234.0 milllen under {he redit Facility, In adifTtion, a5 of Dacenber 31, 2015, we bad an eulstanding $1.%
mifllan Letter of eedit Ly favor of ane of vur <liznts, The latier of cregil EUaratices our perfumance undar 4 sifivisre
cantract o aplas in 2016, .

We patd intarast of $223,000 in 2016.

{7) Inoame Tax.

The Incaime bex pravision (henefits an Inconm fran sperations copsist of e fllowing:

et endal Decainkier 31,

2014 013
Curante
Fesfara) 4,504 $25,625
Sul _ 4,507 2,890
23,331 20215
Défotsad 13,604) 1Lty
Jaser 376,718

E Bty Tikerbm W08 el Mgens Bl Dot J03 it Npen 31
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Heeeraillation of {ha U8, statutory ineome tax rale lo our affactve bncama fax expense rate lor eparations folows:

ears mufed Decarabar 31, _&uﬂ 2013
Fedecal dncyrt kix dxponse sl $laiuti rats F32.084 w3027
Btata ineomd 4% net of lnderd] bieome i benefit 267 2371
Hodiduelibhe busingss gepioses 1283 Ll
Quatifled mznufacturng pekivities 11,720} —
Othas, rat sy fted 00
T meas . GaEY $m7e

Tha ke effects of o major ftzms recorded a5 datersed bas assels and Uabifitlas as of Degenibey 33 are

s
Rotaeredd lcome tex assela

Opeialiog expensas fiot cnrently doductibln $ %003
Staen aptlom anG slher emplayec banelil plans 4,815
Capital losg and cseull canylarviid i
Property snd squipmend 4
Tolal detezred Incoma fax pssels 12,131

Deteired incom 1 itabiless
Intangible asaals (13.424)
Frpperky and mguipmedl —_
Dines (203
Tatnl defersad Inedme lax lah!l es 1136225
MNel daforcnd Incatna 2 {llabilily} rasnl % T,504

s L L AR L LS

1n2014, we uillized eppraxinustely $650,000 of net operating loss carrfopnazis ter fararal income tax repodling
purposss, Tha full amauat of Lhe net operatlng loss utilized was atfribulable bo excoss tax benedils ralatad 1o shara-
based arangeiients foc which suthorlative guldance prohibRed the recognitian ! 3 dafarrod tox assel fn 2013, In
2014, lhis fax benellt s actounted dor a3 an incroasa to shiaceholders equity-4nd @ reduction In Income ks
Jjnyatde. In telal, we rpeognized approsimately $48,3 ilfion ond $19,4 milllon of excass {ax betiefils volalad to
share-hased arranpareents In 2088 nrd 2004, respestively, 53 a cred |l Lo sharaholdies” equity and a reductlon ln
Incoma takes payable,

Although realizatlam is not assured, we hafzva it 1% wtre likely than net that sl the delorrsd tnr assats ot December
31, 2018 any 2044 will be psilzed, 1 beliavz no valuatan all 15 renulred dor the defarred 1ax
23zeke, Howawer, tha ampunt of the deferred tax asset considorad roatlizabla could be sdjusted In the fulura if
estknatas of reverdng 1anabla kemporary dilierencas ara revised,

The Inlernat Revanus Saivice {"[RS") ls examning awr U.8. Wizaina tay raturty fer the vear 2092, In addltion, thera
i 0nA open state awt it For the year 2011, A of Febiuy 22, 2015, mo signilicant adjustments have beon prophred
by the IRS, We ate unable ta malee 2 reasenabila ostimate as 1o when cash setilemants, H any, il ogcur,

Wa ero subject to U3, fedorel 1ax as well a3 Income {ax of mulliple stale and focal Jurlstlctions, We are nolongar
subject o Unlied $ates federal incorny b axaminalions for vears bafore 2012. Wa aré 09 [onges siibjact lo stala
and lotal {ncome tax examinations by Lax authorilies far the years befor 2011,

I s Lvdmalpyn 2048 dunsl Rigars
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We paid Tnome taes, ned of ahunds resaived, of $27.3 milllan in 2015, $10,2 millen It 2014, and $9,3 miikon
in 2013,

18] SharolRers' Eqoliy
Tha fullowlng table dotails antivity in aur comman toeks

.

“reand endadl Dige b 81,

2015 2014 2015
oy
ShBIE Amwini Sharer  Amur] Fwred  Amdunl
Stask aition exertises ; " S5 3 14,880 1441 $ia2m
Puighades of common stack REE (AN - -
#myloyna steck Han purchainy B3 LA 3} 54
$harea lesued for soquisllons. T2 1498 — —

Suhsequent ta Dacember 31, 2015 and through Fabiuacy 22, 2016, wa rapurehessd 741,000 tharas far an
dggregete purakase pilca of $31.2 millon. Asaf February 22, 2016, wa had authorization frerm owr basrd of
directors insapirchaze up t 1,2 millian acditional shares of ous eomivon stack,

{3) Share-Based Bamponsation
Shrare-Based Compensation Flin

Werhave a stock aption plan Ehal pitwdes for the grant of stock oplions a p smpoyees, direstors and

ploy Steok optons vest aflet e 10 313 years of cominuous serca finm the daty
of grant aud hava 2 sontraciual term of 10 years. Once optlons becoma sxercfsabk, the ampityed ean purahase
fiaten of out tomnan stock at the markat price aa the dabe we guated [ spkior. Wa ceount for shar-baced
<conpansation ytilizing the fale valus Favegnition pursvant to ASC 718, Stack Compansalion,

As of Decembar 31, 2015, Whert wera 3.7 millionshores availabsls for fulurg rents uades the plan Irem the 20,0
illien shares previously approved by tha stuckholdass.

Dolmmming Fatr Yaloe af Slack Gompansol bee

Vslustion sk Ardrtization Meshod. We estimaic the fale valie of sire-basay aveards granted ysing tie Bieck-
$cholos option vatuation model, We amartiza tha fair value of afl awards gn a straighi-llne besls over the requlsile
sezvive perlods, which we ganeratly the vesting porfeds,

Expactad Lite. The expeeted fife of awands ghuitad répréssnis tha pariod of Ume that they are skpagted to be
outelanding. The expected iiia fapraserits the weighked-averagn perfad Wi stock optians v 4pected 1o be
eitstanding basod prirsxily an thaoptlosis’ vasting kerms, g ! [1fe and the employzas’ sbpacied
exarciea based on bistorical patterns,

Expecied Valalihly. Ualng the Black-Scholes gtion vahlian madal, wa esllmala the valatilily of owr comman Heck
al the dateof grant based on fea Kistorfeal valallily 4f oUn commen ok,

RisieFree Interest Rate, Wi isg 1ho rlu-frea Inorest ratewsed Inthe Black-Sehiols opllon valvation mede) en fhe
Irplled yleld aoxéerdly avallabis on LS, Tressury ters-thupan ssues wikh an eyuiralent rgassining b Ul to the
exapected Mo of Wo award,

Expected Uibndend Yiell, Yo hava nol paid any eash dividends on our sommen stoch In macs than Len yaars and we
@o nol ankicipaty peying any cash dividends In b foresetabla fuiure, Consequently, we use an expected dividenc
ylald of zgea in tha Black-Seholes eption waluation model,

Tk Fobmobon J074 it Ropans T4
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Expected Furlaitmnes, Wy use historiaal datats estmate pre-vesting oation, forfaftures, W fecord share-hased
compensatian aidy Jor [hose awards that are expeciad lo vest,

‘The following walahted avarage sssumplions wara usad for ogtions grantads

MM Crramne A1, 2014 2043
Eipaclad b fln s 80 6a
Exgeeteg vulalifity 50,5% 3244
Risk bre interast rale. Lak 145
Evpected toralfue rafe 0% S0
The followIng tati Dased

In he staiaments of enimprehanahm Inzomer

Wars andig Bwepinter 31, 2004

I #rpense rdfated to share-based sasrds which {8 iscondad

Cogtof 340 seivices, and

§2177 5159

Belling, gnansal and ncinifaicbiafive pxpensat 12542 10,144
Tatal shzee-hased! dbmpansation epanses 34,819 11,653
Tox benghit 287 3,363
Net deceeant i net Lncoms 38200

P RbrTakesepi 08 dnad e
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Optlons wanted, exercisad, fonlsitod and expired are smm.orized as follwe:

Welgiled
Aniags
Remandpg
Haghred Calirariual
Nwnbar Prasage Exercac Liiz Apgragaly
Szt Prlce Biresy Inkraite: Ve
Ouliteoding al Decembes 31, 2012 B 420,85
SHanted Laga 67.08
Ererclied L4434 ird8
Fortaited o1 3 8017
Outsianding  Decombar 31, 2013 5,720 66
Qunied 1] 415
Exrchad 58] prAT
Faeteiid a4
Dutdianifing 4] Becember 31, 2014 1441
Geanted -
Esenclzd
Farfafed

Dutsianding a Berarbor 85, 2015
Exardiubls at Dacamber 31, 2015

We hadd unvesled spthens to prichase 3.1 mililen shacas i
$78.86 25 of Decapiber 3L, 2015 and vovasted gplisns Iy putchasa 3,3 milllon tha
grani dale exescisn pricy of $55.61 08 of Deciember 20, 2014, As
of tolal lioa. cost sellated ta bnvasted
to b antortlzed gver a welghled avaraga smottization periet

il 2 wéightnd Fueraps gant dols axerelse priceql

es wilh 2 waighted averagy

of Becombar 31, 2016, vie had $62.8 milllon
oplions, et of expacted (arfelturgs, which ks expected
ol 3,4 yours.

Other Infermatién pertalning lo optinn activily wes os foll cws during ha tweive monthe ardad Docember31;

2013

Waighted avarage peant-Jata fale valua of stoek aplborts prastnd
Total inliinsic ¥alur of sk oplaits diarctédd

Employes Stock Purchase Plan

$ 27
99,303

Under qur Ervployee Steck Purchise Plan (“ESPR"} matlelpants may confpilyuta up ko 16% of thal annia|
I h

rlosing prics of T;!er shares.an th lasl day of vach quaries

ware 899,000 shares avallablo S fulura grants under te
by the stockholdsts,

of iat Tha purchess prlad of the siaees [s aqual 1 85% of fhe
iy afferng period, As af Dacemher 31, 2036, thery
5P frowm the 2.0.mHlion shares greviously appediad

ke Tenithpi 10 Ykt Rgunr A8



Motes ta Consalidated Finsncisl t

(I0)Earnings Per Share
Basit earnlngs and dllwted 25 par shara dala wire computed a5 Rllons:

"LIHHIMEJOME_HE(‘ 31 2018 2013
Mymuorator ki Baslc and dHuted #wnings pér shac
Hed ingatde 308,540 335,101
Denaminaton
Welghted-averags bama comsmon thases outsTanding 2011 31,891
Jasumed corwersion #f deluliva secundties: )

Stock aptkns 2,290 2,689
T
Edenlrgs per comyrion share

Basic §_hne § 123
Diluded P IO 17 S 1 § 113

Hack opllens regresenting the sight to plircess ¢ommen stack of 417,000 sharea in 2015, 481,000 shares In
2014, and 62,000 sharaz I 2013 teera not included In Wie computstion of diluled aamings par share Secause thelr
incluslon would have had an anti-dilutive elfect.

(1) leases

Wa basa office facillites Ton use in our operatipns, aswell os irnaportation, comauter 3nd olhe equipment. We aisa
hiva an offien facillty leasa ogroement willl an aathy owned by an executlve’s father and brother, She execullve does
ot Rava an Interest by the widity thal leases the property ta us and [he lease srrangament exleias at tha bme we
acqulred tha business unit that occuples this property, Most of aur lenses are Abti-cancalable nparating lasse
egreemants and ey expire 2t varlous dates throveh 2022, In additlon to rent, the teases generally fequlc ug ks pay
Eaxes, mainlenance, insuranea end girtai thar operating emonses,

Feoni pxpoRen wan Approxiatataly $7.2 millien Fre 24016, $6,7 miliiorin 2014, and $7.6 milion Ip 2019, which
Inicluded tenl aupanse assooistnd with refatid pasty ltase agreements of $1,8 millizn In 2016, $1.7 million in
2044, ond$ 1.7 millfon In 2043,

Fulure minmuom leasa payments ender all non-cancelsbls leases ol Dasamber 3k, 3616 ace-ae failows:

s s Deyenbier Y1,

2015 $ 5912
2007 4,250
2018 385
2003 Bi204
2020 $.080
Theratter ph]

§24.408

Included fn iulte minimuen leass p2yients sa ndmrancalabla paymants due to related porties of $1,9 milllon in
20¢8,$1.9 millien 5 2007 and $14,000 in 2018,

B2 s Bl ) Aerif dbpert

Nolbes fe Cansolidated Financial Stalemants

{131 Emglogee2 Benefil Plans

We provide a deflned contrution plan for the malority of aur empleyees mesting minmum servica ragulramarts,
The employees can eqnielliats up to-30% of thatr current com pensition ta the plan suect to certain statutory
Dmitatlons, Yo tontiibute up o o msdmom of 3% of an smployss’s compansatian o tha plan, Wa mede

contributions to the plan and chaiged oparating resubts 8.3 enillion duing 2015, $4.3 million duting 2004, and
43.6 million dusing 2013,

{13) Commitmants and Cantinganefas
Qther than rowdine [Iigatlon Incidemal Yo our Lnsiness, there ars no moterial frgal proceadings parding 10 which we
are parly or la which dny of our properias are subjact.

£14) Segment and Related Iformalion

We ara a malor provider of Integsalad information managament selutkms aid sarvices for publis gactor, with a
Foctix an boeal and skste governmants.

W pravide aur softwara systems amd sawices and appralsil servicas tirough four business enlte, which focus on the
Teflowing praduzle

« dinancial mansgament, edveatlon and plaaning, regulatory snd malnlengnce software anluthyns;

+ financlal suanagwmiant, muaicipal courls, and land and ulkal records managemest sofware solutians:
* cairrts nd justica and publie 4atety sefbwar solutiont; and

= apprzisal and La soflwate sehrtions and propedy aporalsal seivicas,

|o 2ccordanta with ASC 280-10, Segmen! Reperting, the financial anagemant, cdycatian and planning, regulatery
ond malntenance seftware selutians unlh finonefal managermant, mimicipal courts sad lanct and vita] moords
menagemenl selbaacs helutlons unit and the caurts and Justice and publc ssfely softwiig solullans unlt mezt e
eritbeia for pegregation and are prasanded Sy ene o portabie wgment, Enterpifes Software Solutions {'£38", The
ES3 segment provides auiiielpal and tounty and seivooks with sottvars systeis and sevkea to meat
thals Infarmati hnojogy ond needs for misslon-critiea] “back-sffice” luncllans such ag financsl
monogenzent and eours and Justlee ad publle safsly nrecosens, The Apgraisal and Ta Saftwass Solutlons and
Sarvlces ["ATS5") sepmant providos spstema and sofhvarg that sutomake the efsptalssl and assezsmant of taz) and
persmna| propaity a5 Well as puojpetly appsaisel oitsourcing serces for lasal governiments and \aefng zUthorities.
Prepeiy appeateat i icesincuder the il i BiKg résidentis] properiay
data collegtion and procsssing; cammuter analysis for propery ‘valuatlon; praparstion of tax retls) commusity
&itueaiiong and abliration betueen 1aspayers and tha asses55ng urdsdletian,

We evalusln perfezmanco dasnr on soveral Jactors, ol whlh the primasy financlal measur 1s busdness sdgmen|
aporaling iheonie, Wa define sagment operaling Inconte for aur business Lnits as Ineaing belara nencesh

; I nstels Anted withs thair faition, \nbessst eapensn and income tasas. Segment
operaling Income Inelndes | prany b The majority f int pany . lons relaie lo contrcts
Invilving nsre: o ome Onik and ars valued based on the contraciyal arrangament, Segmeant oporating lacame lar
torporata primarily consists of compansallas a5t fa Lha socullve boamh and cevtain |og and
adminisirative stall and shora-based compensction expense for he gntiee campany, Gaiporate segrment opernhiny
Inbame-also [ac)utes tevenyas and expenses refeted te a compary.wise user contarence, Tha ansounting polickes of
thessaportebie sepmonts ace the sama os thosn describied in Nale 1, “Smnmery of Signlfieait Accounling Foliales,”

Sagmenl assels, [nelude mat sccuunts roculvable, prepald expanses and other elrent assels and ant [xtoparty and
saulpmient, CHpOrata sasats consist of cash and frvestments, Prapald Inswianca, Inlanglivies assoclated with

tequisitions, defemed Income texes o net propeily and sylbment maiply retatoe o unaflccated informathor and
technelopy asenis.

E28 aadimont tupital expendituzes 2013 included $19.6 mlllion for the Sonstruckion ol 8 ngw tuliding and
puschase of an existing building and land,

e Boteyton §813.fueo pma 52




Moins to Censolidaled Financial Stetements

s ol e i 2rejed Deceimber 33, 2015
R

Enlgriae
Eollware
Suhulyivy

Approissl amg Ta
Sotuirzen Baligiony
and Simvited

Revemios
Sofwae licerses and rappliige
Subscaoptland
Sol base sankces
Malntapanca
Apprulsal seryices
Hardwnd 1o othiar
Ialahcompang

Tatal ravanges

Bepreiation and smarlfzadlon espanse
Begmeal operaling ncenty

Caplizl expendilvess

Begeierik ds2¢td

Emlauae  Aopeaal and Ty
Saliuns Soltwar Satulane
A ol lb3vd dudied Moy orithen 31, 2004 Salulis #nd Serpies gt 'j"'*‘!"
fAryanvea ‘
§4ltetd Neantes and coyalbes. $ 45,047 3 ate § - § 8060
Subseafptions LT . 3526 - Arp4n
Julvaae services 04 MG 9,675 — 113,821
Mizinlenznce 196,801 16816 - 212,696
Appralaal sendpes - 21802 - 21202
Herdwidrd and slher 8,398 n 240 EES
. [neceompany 281 - 12812 -
Total revenues 4438604 § 54847 § @D $ 483,101
Deqrecialian sad amorfizallon ekpensd 4 15,140 F 866 [T $ 14805
degrrgnt operaling Meomg $1l4,993 #1603 § (25,370} 3101226
fapitel anparidiui £ 386M L) $ 546 5 8a
fiegment asenls 170,353 $14.483 $302,900 $ 859,812

34 A Frlioakger 20F gt Ryen

Moles to Censalidalzd Financial &t

" ts

BilRipa  Agpeavsal and Ta
Fethraie Holiseare Salnblons

s ol Tk year igsd Fecember 31, 2013 Selutions il Sevices Cotpieile Telale
Revinwis. )

Stdtvraie licerises and opatins $ 09,74 $ 207 s - F do041

Subsaigtions 89.470 2,394 - 4,864

St sprvices A5, 452 7,008 - 92267

Malntenance .80 15,540 - Anh,re0

Aferaisad semices - " onamn - 20,826

Handwars aid alher [#:2%] - L7ed 8126

ntertimpany 2890 - i2.8981 -
Tolal savdaues FIE7,3%4 §50.084 $ (LLE F Ak
Deptecislion ang amorifzafion expinise $ 10460 % Lo 5 2189 § 13
Segmesil aperating Mcome. $ 5018 3 048 % {20,750) ¥ 13,723
Capital expencilures $ 22457 4 26 $ 3430 $ 26145
Segmont anaely 3161823 ez $265321 5 444480
e i e e s
Total segrnentinetaliog Tncame 101,226 408723
Amarization of scaules solveirs 11.Bsa) 120781
Amaiza)lon of custamarand tragy nama Intanpitdes (4,845} {4,517
Othes dncoma fexpense), ngl 1385} 11309
Incaeg belags Incotn bass $ 94,467 £55.81%

)%) 0ueardely Finarchal fnfarmsGeon (unavditedy
Tiea followhng thble contatns selecled thyanelal nf ol from |
2015 and 2014,

of Ineume fer each Quarter of

2015 014

Querlars anded Dee, 31 12) Sepe.) a0 Mae 31 Dera B Buph 30 Jorq 30 Har 91

Rewnausy RSG5 100,608 30, F S12T 410 $120.600 N24,371 §112,625
Gross proit WA L9z 6965h 62,530
Incanse Wifate inéotre Lises BLIO 26698 23206 13,408
Het Intome 15,317 000 14,740 11,4k
Earings par diloled share [ CE R T R3] oA
s:;::::;:m::::.?:m WG BREEA  WBLE]  angoo

e} Operallng rosutts for the three jigntha ended Oocamber 31, 2016, Includa $5.5 allllon for nanelz! advisoty,
legel, aecounting, dus digencs, valintion and sther services recessary focomplets lhe NS cegulsition be well as

8,3 million amnttizatfon expense relabad to NWS acquisiiky fnlangibles,

Tt abiactepen 20f) doeil Rpact AL




Performance Graph

The following table compares total Shareholder rsturns for Tyler over the fast five years to the Standard and Poor's
500 Stock Index and the Standard and Poor's 600 Information Technology Index assuming a $100 investment made
on December 31, 2010, Each of the three measures of cumulative total return assumes relnvestment of dividends,
Tha stock performance shown on the graph balow Is not necessarily indicative of future price performance.

COMPARISON BF CUMULATIVE FIVE YEAR TOTAL RETURN

$9G0

$800 'ﬁ

woriffp Tyler Tachnologles, ng,
e S&F BOO Stock (ndey,
$700

T} eeLT)=s S&P 600 Information Technotogy Irdex
o o
$600

$500 : 77
$400 /

$300

3200 -
N e Q
3100
$o
2010 2011 2012 2013 2014 2015
—n 200 143,04 233,33 491,96 527,17 839,69
o 00 102.11 118.45 166,82 178.29 180.75
- 100 95,98 107,52 155,80 176.51 184,72
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