DIVERSIFIED COMPUTER SERVICES, L.L.C,
LICENSE AGREEMENT
(Software & Services)

THIS AGREEMENT is entered into as of Qctober 1. 2018 (“Effective Date™), by and between
Diversified Computer Services, L.L.C., an Alabama limited liability company with its principal office
located at 8200 Old Federal Road, Montgomery, AL 36117, Telephone: (334) 260-8453, Facsimile: (334)
260-8488, Contact and email: Danny Floyd, difloyd@dcs-des.com (“DCS”), and Baldwin County
Commission, a governmental entity with its principal office located at 312 Courthouse Square, Suite 12,
Bay Minette, Alabama 36507, Telephone: (231) 937-0264, Facsimile: (251) 580-2500, Contact and
email: reink@baldwincountyal.goy (“Licensee”).

WHEREAS, DCS has the right to license the Licensed Software, as defined below; and

WHEREAS, the parties desire that DCS license to Licensee non-exclusive rights to use the
Licensed Software for Licensee’s internal use on computers under the control of Licensee, all in
accordance with the terms and conditions thereof:

NOW, THEREFORE, in reliance on the mutual covenants and promises, representations and
agreements set forth herein, the parties agree as follows:

1. Definitions.

1.1 ‘“Licensed Software.” Computer program(s) specified on the Confidential Product
and Price List attached as Exhibit A in object code form only and related user manuals and
documentation, together with any additional computer programs, manuals, or documentation that may be
licensed in the future or otherwise provided by DCS as updates, upgrades, or modifications to the
Licensed Software.

1.2 “Authorized Copies.” The number of copies of the Licensed Software for which
license fees are fully paid by Licensee and that are authorized for use by DCS in the Confidential Product
and Price List attached as Exhibit A. The number of Authorized Copies may be increased by Licensee
from time-to-time by purchasing additional licenses as provided in Section 5.

1.3 “Proprietary Rights.” All rights in and to copyrights, rights to register copyrights, trade
secrets, inventions, patents, patent rights, trademarks, trademark rights, confidential and proprietary
information protected under contract or otherwise under law, and other similar rights or interests in
intellectual or industrial property.

2, License Grant, Subject to the terms and conditions hereof, DCS hereby grants to the Licensee,
and Licensee hereby accepts, a limited, non-exclusive and non-transferable license under the Proprietary
Rights of DCS and its licensors to copy, distribute, install, and use the Authorized Modules of the
Licensed Software as provided in the Confidential Product and Price List attached as Exhibit A.

3. Restrictions. Licensee may copy and use the Licensed Software only (i) for its intended use as
specified in the accompanying documentation for Licensee’s internal business operations, and (ji) for
Licensee’s reasonable back-up and archival purposes. Licensee shall not, in whole or in part, (i) modify,
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disassemble, decompile, reverse compile, reverse engineer, translate, copy, or in any way duplicate the
Licensed Sofiware for any purpose, or attempt to derive a source code language version of the Licensed
Software, except as expressly authorized herein; or (ii) permit the Licensed Software to be sublicensed,
re-marketed, redistributed, or used as part of a service bureau. All rights not expressly granted to
Licensee herein are expressly reserved by DCS.

4, License and Technical Support Fees for Subscription Licenses. License fees and technical
support fees are combined for subscription licenses. Fees and related payment terms are provided on the
Product and Price List attached as Exhibit A, and Licensee shall pay fees in accordance with such terms
and conditions. Licensee may purchase additional licenses. The prices stated are exclusive of all taxes
based on or in any way measured by the Agreement, the Licensed Software, or any portion thereof, or any
services related thereto, excluding taxes based on DCS’s net income, but including personal property
taxes. Licensee shall pay all such taxes either as levied by taxing authorities or as invoiced by DCS. If
Licensee challenges the applicability of any such tax, Licensee shall nevertheless pay such tax and may
thereafter challenge such tax and seek a refund thereof.

5. Purchase of Additional Licenses. If Licensee purchases license rights for additional Licensed
Software and/or Authorized Copies, such additional licenses shall be governed by the terms and
conditions hereof, Except as may be expressly provided on the Product and Price List attached as Exhibit
A, pricing for additional licenses shall be in accordance with DCS’s then-current price list, which may be
updated by DCS from time to time. Licensee agrees that, absent DCS’s express written acceptance
thereof, the terms and conditions contained in any purchase order or other document issued by Licensee
to DCS for the purchase of additional licenses, shall not be binding on DCS to the extent that such terms
and conditions are additional to or inconsistent with those contained in this Agreement.

6. Technical Support Services. IDCS shal! provide technical support services under the Technical
Support Terms attached as Exhibit B.

7. Optional Customization and Implementation Services. DCS provides optional customization
and implementation setvices under the Customization and Implementation Terms attached as Exhibit C.

8. Services. DCS provides optional Services under the Terms attached as Exhibit D.

9. Unwanted Code. The Licensed Software shall not (i} contain any hidden files, (ii) be designed to
replicate, transmit, or activate itself without control of a person operating computing equipment on which
it resides, (iii) be designed to alter, damage, or erase any data or computer programs without control of a
person operating the computing equipment on which it resides, (iv) contain any key, node lock, time-out,
or other function, whether employed by electronic, mechanical or other means, which restricts or may
restrict use or access to any program or data, based on residency on a specific hardware configuration,
frequency or duration of use, or other limiting criteria, or (v) contain any software routines or components
designed to permit unauthorized access. If any such feature be discovered by Licensee, DCS shall as
soon as commercially possible deliver to Licensee a version of the Licensed Software that does not
contain such feature. The foregoing is exclusive and states the entire liability of DCS with respect to
violations of this Paragraph 9.
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10. Warranty Disclaimers. EXCEPT AND TO THE EXTENT EXPRESSLY PROVIDED HEREIN
AND TO THE EXTENT ALLOWED BY LAW, DCS ON BEHALF OF ITSELF AND ITS SUPPLIERS
HEREBY DISCLAIMS ALL WARRANTIES, BOTH EXPRESS AND IMPLIED, INCLUDING, BUT
NOT LIMITED TO, IMPLIED WARRANTIES RESPECTING MERCHANTABILITY, TITLE, AND
FITNESS FOR A PARTICULAR PURPOSE. LICENSEE ACKNOWLEDGES THAT NO
REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS AGREEMENT HAVE BEEN
MADE RESPECTING THE LICENSED SOFTWARE OF SERVICES TO BE PROVIDED
HEREUNDER, AND THAT LICENSEE HAS NOT RELIED ON ANY REPRESENTATION NOT
EXPRESSLY SET QUT IN THIS AGREEMENT. LICENSEE SHALL BE SOLELY RESPONSIBLE
FOR THE SELECTION, USE, EFFICIENCY, AND SUITABILITY OF THE LICENSED SOFTWARE
AND DCS SHALL HAVE NO LIABILITY THEREFOR.

11. Proprietary Rights Warranty and Indemnification. DCS represents and warrants that DCS has the
authority to license the rights to the Licensed Software which are granted herein. If a claim is made that
the Licensed Software infringes any United States patent, copyright, trade secret or other proprietary
right, or if DCS believes that a likelihood of such a claim exists, DCS may, in DCS’s sole discretion,
procure for Licensee the right to continue using the Licensed Software, modify it to make it non-
infringing but continue to meet the specifications therefor, or replace it with non-infringing software of
like functionality that meets the specification for the Licensed Sofiware. DCS shall have no liability to
Licensee for any claim of infringement pursuant to this Paragraph 11, if such claim is based on (i)
combination of the Licensed Software with data or with other software or devised not supplied by DCS
and/or (ii) modifications made to the Licensed Software. The foregoing is exclusive and states the entire
liability of DCS with respect to infringements or misappropriation of any Proprietary Rights by the
Licensed Software,

12, Disclaimer of Incidental and Consequential Damages; Limitation of Liability. IN NO EVENT
SHALL DCS BE LIABLE TO LICENSEE FOR ANY DAMAGES RESULTING FROM OR RELATED
TO ANY FAILURE OF THE LICENSED SOFTWARE, INCLUDING, BUT NOT LIMITED TO, LOSS
OF DATA, OR DELAY OF DCS IN THE DELIVERY OF THE LICENSED SOFTWARE, OR IN THE
PERFORMANCE OF SERVICES UNDER THIS AGREEMENT. IN NO EVENT SHALL EITHER
PARTY BE LIABLE TO THE OTHER UNDER ANY THEORY INCLUDING CONTRACT AND
TORT (INCLUDING NEGLIGENCE AND STRICT PRODUCTS LIABILITY) FOR ANY INDIRECT,
SPECIAL OR INCIDENTAL OR CONSEQUENTIAL DAMAGES OR LOST PROFITS ARISING
OUT OF OR RELATED TO THIS AGREEMENT OR THE PERFORMANCE OR BREACH
THEREOF, EVEN IF THE PARTY CAUSING SUCH DAMAGES HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. DCS’S MAXIMUM LIABILITY FOR DAMAGES OF ANY
KIND ARISING OUT OF THIS AGREEMENT SHALL BE LIMITED TO THE TOTAL AMOUNT OF
FEES PAID BY LICENSEE TO DCS UNDER THE CURRENT LICENSE AGREEMENT, WITHOUT
REGARD TO EXTENSIONS OR RENEWALS.

13. Ownership. Title to the Proprietary Rights embodied in the Licensed Software shall remain in
and be the sole and exclusive property of DCS and its licensors, except for certain customizations as
provided in Exhibit C attached hereto. Licensee shall not alter, change or remove any proprietary notices
or confidentiality legends placed on or contained within the Licensed Software. Licensee shall include
such notices and legends in ail copies of any part of the Licensed Software made pursuvant to the
Agreement.
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14. Confidentiality of Licensed Software. Licensee acknowledges and agrees that the Licensed
Software and all copies thereof are DCS’s exclusive property and constitute a valuable trade secret and
contains valuable trade secrets consisting of algorithms, logic, design, and coding methodology
proprietary to DCS. Licensee shall safeguard the confidentiality of the Licensed Software, using the same
standard of care which Licensee uses for its similar confidential materials, but in no event less than
reasonable care. Licensee shall not disclose or make available to third parties the Licensed Software or
any portion thereof without DCS’s prior written consent.

15. Injunctive Relief. The parties hereby agree that any breach of any provision of this Agreement
regarding confidentiality or protection of Proprietary Rights would constitute irreparable harm, and that
the aggrieved party shall be entitled to specific performance and/or injunctive relief in addition to other
remedies at law or in equity.

16. Subseription Term. The term of this Agreement shall commence as of the Effective Date

hereof and shall continue until September 30, 2019, This Agreement is subject to earlier termination as
otherwise provided herein.

17. Termination.

17.1  DCS may terminate this Agreement and any license granted to Licensee hereunder at any
time if (i) Licensee fails to pay DCS any amount due hereunder when due; (ii) Licensee is in defauit of
any other provision hereof and such default is not cured within 10 days after DCS gives Licensee written
notice thereof; or (iii) Licensee becomes insolvent or seeks protection, voluntarily or involuntarily, under
any bankruptcy law.

17.2  Inthe event of any termination of the Agreement or of any license granted hercunder,
DCS may: (i) require that Licensee cease any further use of the Licensed Software or any portion thereof
and immediately return the same and all copies thereof, in whole or in part, to DCS; and (ii) cease
performance of all of DCS’s obligations hereunder, without liability to Licensee.

173  Inthe event DCS discontinues technical support for its Licensed Software for any reason
whatsoever, Licensee may elect to either (i) terminate this Agreement, cease any further use of the
Licensed Software or any portion thereof, and immediately return the same and all copies thereof, in
whole or in part, to DCS; or (ii) continue to use the Licensed Software upon the same terms and
conditions provided in this Agreement, except that DCS will have no obligation to Licensee including,
but not limited to the obligation to provide technical support, updates, or upgrades. As long as Licensee
continues to use the Licensed Software under (ii) above, Licensee shall be required to pay to DCS 85% of
the then current license fees and technical support fees as provided in Section 4. DCS shall give Licensee
90 days written notice prior to discontinuing technical support for its Licensed Software. This Section
17.3 shall survive the termination of this Agreement.

17.4  The Licensee may terminate this Agreement, with or without cause or reason, by giving
thirty (30) days written notice of such termination to DCS. However, Licensee shall remain responsible
for the license fees and technical support fees provided in Section 4 through the end of said thirty (30) day
period,
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18. Return of Materials. Within ten (10) days of the expiration or termination hereof, Licensee shall
return to DCS the Licensed Software and all copies of all other materials supplied by DCS and shall
delete all copies thereof. All data entered in the Licensed Software by Licensee shall remain the property
of the Licensee, and lLicensee shall be entitled to remove such data prior to deleting the Licensed
Software. Upon request of Licensee, DCS will provide assistance in removing the Licensee’s data at
DCS’s standard hourly rate.

19. Notices. Any notice or communication required or permiited to be given hereunder may be
delivered by hand, deposited with an overnight courier, sent by email or facsimile {provided delivery is
confirmed), or U.S, Mail (registered or certified only), return receipt requested, in each case to the address
set forth on the initial page hereof or at such other addresses as shall be designated in writing by either
party to the other in accordance with this Section, Such notice will be deemed to be given when received.

20, Assignment. Licensee shall not assign this Agreement or any right or interest under this
Agreement, nor delegate any work or obligation to be performed under this Agreement, without DCS’s
prior written consent. Any attempted assignment or delegation in contravention of this Section shall be
void and ineffective.

21. Continuing Obligations. The following obligations shall survive the expiration or termination
hereof: (i) any and all warranty disclaimers, limitations of liability and indemnities granted by either party
herein, (ii) any covenant granted herein for the purpose of determining ownership of, or protecting, the
Proprietary Rights, including without limitation, the confidential information of either party, or any
remedy for breach thereof, and (iii) the payment of taxes, duties, or any money to DCS hereunder.

22. Independent Contractors. The relationship of the parties is that of independent contractor, and
nothing herein shall be construed to create a partnership, joint venture, franchise, employment, or agency
relationship between the parties. Licensee shall have no authority to enter into agreements of any kind on
behalf of DCS and shall not have the power or authority to bind or obligate DCS in any manner to any
third party.

23. Force Majeure, Neither DCS nor Licensee shall be liable for damages for any delay or failure of
delivery arising out of causes beyond their reasonable control and without their fault or negligence,
including, but not limited to, Acts of God, acts of civil or military authority, fires, riots, wars, embargoes,
or communications failures,

24. BExport Laws. For all or any portion of the Licensed Software exported, re-exported, transported
or transmitted outside the United States by any means, including without limitation, by physical delivery,
email, electronic transmission, or download from a web site, Licensee shall comply fully with all relevant
export laws and regulations of the United States to assure that neither the Licensed Software nor any
direct product thereof, is exported directly or indirectly whether pursuant fo a permitied transfer, or
otherwise pursuant to the terms of this Agreement, in violation of the United States law. Upon request,
DCS shall provide relevant information regarding DCS’s compliance with such laws and regulations.




DIVERSIFIED COMPUTER SERVICES, L.1.C.
LICENSE AGREEMENT
(Software & Services)

25, Miscellaneous. This Agreement shall be construed under the laws of the State of Alabama,
without regard to its principles of conflicts of law. This Agreement constifutes the entire understanding
of the parties with respect to the subject matter of this Agreement and merges all prior communications,
understandings, and agreements. This Agreement may be modified only by a written agreement signed
by the parties. The failure of either party to enforce at any time any of the provisions hereof shall not be a
waiver of such provision, or any other provision, or of the right of such party thereafter to enforce any
provision hereof.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed below.

Diversified Computer Services, L.L.C.

By: &*_U\% 4%"\'\ Date: 08‘\3&{ (Q

Danny L. Floyd \

Title: Owner

Baldwin County Commission

By: Date:

Title; Chairman, Baldwin County Commission

By: Date:

Title: County Administrator
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EXHIBIT A
PRODUCT AND PRICE LIST

. Description of Licensed Software, County Information Management System (CIMS)

. Primary User/Copies.
User Copies
Baldwin County Highway Department Unlimited
. Expansion User(s)/Copies,
User Copies
Unlimited
. Standard Modules.
Basic Application Other
Activities Equipment | Accidents | Herbicides Problems Reports
Bridges Materials | Budget Inspections Projects Admin
Departments | Roads Documents | Inventory Purchases Help
Employees Vendors Expenses Job Cost Signs Utilities
Fuel Management | Subdivisions | Mapping |
Garage Permits Time
. Expansion Modules,
Module Monthly Fee Selected
GIS $100 Yes
Solid Waste $150 No

. License and Technical Support Fees for Subscription License, License and technical support fees are
billed on a monthly basis and are payable within thirty (30) days of invoice date. The license fees
schedule is as follows:

Description Monthly Fee
Primary User ~ Standard Modules $650
Expansion User — Standard Modules 50
Expansion Modules — GIS $1.00

Total Monthly Fee $750

The license fees are exclusive of all taxes based on or in any way measured by the Agreement, the
Licensed Software, or any portion thereof, or any services related thereto, excluding taxes based on
DCS’s net income, but including personal property taxes. Licensee shall pay all such taxes either as
levied by taxing authorities or as invoiced by DCS. If Licensee challenges the applicability of any
such tax, Licensee shall nevertheless pay such tax and may thereafier challenge such tax and seek a
refund thereof.

. Authorized Computers. Licensee shall be entitled to copy, distribute, install, and use the Licensed

Software only on a single computer for each number of Authorized Copies provided herein and/or
transmit the Licensed Software over an internal computer network, provided that Licensee acquires
and dedicates an Authorized Copy of the Licensed Software for each computer on which the Licensed
Software is used or to which it is transmitted over the intetnal network. Notwithstanding anything to
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the contrary contained herein, use of the Licensed Software as provided above is authorized only to
the extent of Authorized Copies under licenses which have been fully paid hereunder. In no event

shall the Licensed Software be copied, distributed, installed, or used on computers not under the
control of Licensee.




DIVERSIFIED COMPUTER SERVICES, L.L.C.
LICENSE AGREEMENT
(Software & Services)

EXHIBIT B
TECHNICAL SUPPORT TERMS

These Technical Support Terms are intended to be part of the attached Sofiware License Agreement made
and entered into by and between DCS and Licensee, These Technical Support Terms may be discontinued
or terminated independent of the Software License Agreement, as provided below.

1.

Support Hours for Telephone and Email. DCS shall assign DCS Support Contact(s) to DCS’s telephone
and email “help desk” at least from 9:00 am. to 4:00 p.m., Central time, Monday through Friday,
excluding national holidays (the “Support Hours™).

Critical Problems. For Critical Problems with Licensed Software reported by teleplione, if Licensee
is unable to contact a DCS Support Contact with Licensee’s initial call, a DCS Support Contact will
use commerciatly reasonable efforts fo return the call within four (4) hours if Licensee’s call is made
within the Suppost Hours, or within four (4) hours after the start of the next Support Hours if Licensee’s
call is made outside Support Hours. DCS shall use commetcially reasonable efforts to promptly fix on
a priority basis any Critical Problem. For purposes hereof, the term “Critical Problem” shall mean a
Licensed Softwadre error (i) which reniders the Licensed Softwdre inoperative or causes the Licensed
Software to substantially fail, or (ii) which substantially degrades the performance of the Licensed
Software or materially restricts use of the Licensed Software, Licensee acknowledges that the Licensed
Software is complex and may not be error free and that all errors, if any, may not be correctable or
avoidable.

Routine Support. For Routine Support requests reported by email or by telephone, a DCS Support
Contact shall use commercially reasonable efforts to vespond by email or by telephone within twenty-
four (24) hours if Licensee’s call is made within the Support Hours, or within twenty-four (24) hours
after the start of the next Support Hours if Licensee’s call is made outside the Support Howrs. DCS
shall use commercially reasonable efforts to respond to questions or to fix Routine Support issues. For
purposes hereof, the term “Routine Support” shall mean (i) a question regarding the use or operation
of the Licensed Software, or (ii) an error which causes only a minor impact on the use of the Licensed
Software. Licensee acknowledges that the Licensed Software is complex and may not be error free and
that all errors, if any, may not be correctable or avoidable.

Exclusions. DCS will not be responsible for failure to correct a problem or to the extent that DCS is
unable to replicate the problem, or if the problem is caused by (i) misuse of the Licensed Sofiware, (ii)
failure by Licensee to utilize compatible computer and networking hardware and software, (iii)
interaction with sofiware or firmware not provided by DCS, (iv) any change in applicable operating
system software, (v) the failure of Licensee to install Updates to the Licensed Software provided by
DCS, or (vi) a problem not caused by the Licensed Software. In any such event, DCS will advise
Licensee and, upon request, will provide such assistance as Licensce may reasonably request with
respect to such problem at DCS’s standard hourly rate ($93) for support.

Support Contacts, DCS shall maintain a sufficient number of technical support personnel to ensure
prompt responses to Licensee during Support Hours, and Licensee shall designate one of its employees
as its principal technical contact for technical support issues under these Technicat Support Terms (each
being a Support Contact). Licensee may change its technical contact upon giving written notice to DCS
of the name of the new Support Contact.




6.

7.

10,

PIVERSIFIED COMPUTER SERVICES, L.L.C.
LICENSE AGREEMENT
{Software & Services)

Cooperation, Licensee acknowledges (i) that certain services to be provided by DCS regarding Critical
Problems and Routine Support may be dependent on Licensee providing certain data, information,
assistance, or access to Licensee’s systems, (collectively, “Cooperation™), and (if) that such
Cooperation may be essential to the performance of such services by DCS. The parties agree that any
delay or faiture by DCS to provide services hereunder which is caused by Licensee’s failure to provide
timely Cooperation reasonably requested by DCS shall not be deemed to be a breach of DCS’s
performance obligations under this Agreement.

Upgrades and Updates: Version Limitations on Support, DCS may release Updates and/or Upgrades

for the Licensed Sofiware. During the term of this Agreement, (i) Updates will be provided to Licensee
at no additional charge, and (ii) Upgrades shall be made available at DCS’s published price and
terms. For purposes hereof, the term “Update™ shall mean revisions or additions to the Licensed
Software which are intended fo correct errors, improve efficiency, or to incorporate additional or
alternative functionality (as indicated by a number to the right of the decimal, e.g. 2.1). Licensee will
use reasonable efforts to implement any Update as soon as practicable after receipt. DCS agrees that
no Update or Upgrade will adversely affect form, fit, function, reliability, safety or serviceability of the
Licensed Software. Foliowing the release of any Update, DCS will continue to provide technical
support services under these Technical Support Terms for the then current and immediately preceding
Update release. DCS shall not be obligated to provide technical support services under these Technical
Support Terms for Updates that are not the then current or immediately preceding Update release.

Term of Support. Licensee will be entitled to receive technical support services under these Technical
Support Terms at no additional charge during the term of this Agreement, and such services shall cease
upon the expiration or termination of such subscription license.

Termination. Notwithstanding anything to the contrary contained herein, in the event this Agreement
is terminated for any reason, these Technical Support Terms shall also terminate at the same time
without further notice.

Instaflation, This Agreement does not include installation of the Licensed Software, Updates, or
Upgrades. Upon request by Licensee, DCS shall assist Licensee with respect to such installation at
DCS’s standard hourly rate ($93) for support.
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EXHIBIT C
CUSTOMIZATION AND IMPLEMENTATION TERMS

These Customization and Implementation Terms are intended to be part of the attached License Agreement
made and entered into by and between DCS and Licensee, Customization and Implementation Terms may
be discontinued or terminated independent of the License Agreement, as provided below.

1.

Definitions. Capitalized terms used in this Exhibit and not otherwise defined shall have the same
meaning as set forth in the body of the Agreement. As used herein, the following words shall have the
meanings set out below.

Customization and Implementation Services. DCS shall be under no obligation to castomize DCS
Product(s) or to provide services for the implementation of the Licensed Software; however, DCS may
agree to customize DCS Product(s) and/or to provide implementation services in accordance with a
written Work Order mutually agreed upon and executed by the parties. The following administrative
control procedures shall control any such Work Orders for customizations or implementation services,
or change orders for any such services previously agreed upon: (i) Licensee shall submit a written
request to DCS in detail sufficient to evaluate the scope of such requested work; and (ii) DCS shall
promptly evaluate same and send a written summary of such evaluation and acceptance or non-
acceptance to Licensee. Licensee may respond with additional requests, and this process shall be
followed continuously until either party declines to continue, or upon the execution of a mutually
agreeable Work Order. DCS shall be the sole and exclusive owner of all Proprietary Rights embodied
in any customizations made to the DCS Product(s). Licensee hereby transfers and assigas to DCS any
rights Licensee may have in any such customizations.

Fees for T&M Services. Except to the extent agreed otherwise in a Work Order executed by both
parties, DCS shall provide customization and implementation services on a time and matetials
(“T&M”) basis; that is, (i) Licensee shall pay DCS for all the time spent performing such services, plus
materials, taxes, and reimbursable expenses; and (ii) the rate for such services shall be DCS’s current
standard hourly rate (§93) when such services are provided. Any monetary limit stated in a Work Order
for T&M services shall be an estimate only for Licensee’s budgeting and DCS’s resource scheduling
purposes. Ifthe limit is exceeded, DCS will cooperate with Licensee to provide continuing services on
a T&M basis. DCS shall invoice Licensee monthly for T&M services, unless otherwise expressly
specified in the applicable Work Order. Charges shall be payable thirty (30) days from receipt of
invoice.

Services Warranty, DCS warrants that any services performed under this Exhibit will be performed in
a good and workmanlike manner and consistent with generally accepted industry standards. Other than
as stated herein, DCS MAKES NO REPRESENTATIONS, WARRANTIES OR GUARANTEES,
EXPRESS OR IMPLIED, WITH RESPECT TO THE SERVICES UNDER THIS EXHIBIT.
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EXHIBIT D
BUSINESS SERVICES TERMS
These Business Services Terms are intended to be part of the attached License Agreement made and entered

into by and between DCS and Licensee. Business Services Terms may be discontinued or terminated
independent of the License Agreement.

1, CIMS Mobile Application. Licensee does or X does not elect to subscribe to the CIMS
Mobile Application for the fiscal year 2019, There shall be an initial one-time setup/install fee of $500.
A recurring monthly fee shall be dependent on the number of licensed users.

Licensee elects to have the above referenced one-time setup/install fee of $500 invoiced in the following
manner (please select one):

(1) by including it with the next month’s CIMS invoice; or
(2) by invoicing it separately.

Licensee elects to participate in the following subscription level to be included on each month’s CIMS
invoice (please select one):

Select # of Users Monthly Fee
1-5 $50
6-10 $75
11-25 $100
26-50 $125
50-100 $150

Licensee shall complete the included form with information regarding each user.

{Authorizing Signature)

(Date)
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CIMS MOBILE APPLICATION
USER ACCOUNT INFORMATION

Name

Phone

Email

Username

Password
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2. CIMS Cloud Backup. Licensee ____ doesor _X__ does not elect to subscribe to the CIMS Cloud
Backup for the fiscal year 2019. A recurring monthly fee of $25 will be charged for up to 50GB of
Cloud Backup storage for offsite CIMS data only backup.

Licensee elects to have the above referenced recurring monthly fee of $25 invoiced in the following
manner (please select one):

(1) by including it with each month’s CIMS invoice; or

(2) by invoicing the entire annual balance one time separately.

(Authorizing Signature)

{Date)






