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Dated: April 22, 2013

STANDARD SOFTWARE LICENSE AND SERVICES AGREEMENT - UPGRADE

This Standard Software License and Services Agreement, which includes the attached Exhibits listed
below, is between Diversified Computer Systems, Inc. ("DCS"), a South Carolina Corporation and the
Madison County (“CUSTOMER") located in the State of Mississippi. This Agreement sets forth the terms
and conditions under which DCS will furnish the LIGENSED SOFTWARE and will provide certain services
described herein to CUSTOMER.

The attached Exhibits include:

Exhibit A .ooooviiiiiin EQUIPMENT AND LICENSED SOFTWARE DESCRIPTION
Exhibit B ov.ovovsere s eeesee e oo STANDARD FEES AND CHARGES

EXHIDIt C vvovvvovseeereenroresseeeeen PAYMENT SCHEDULE AND TERMS

Exhibit D oo e DATA CONVERSON SERVICES

EXRIDItE .. oveovveserceveraensens . SUPPORT SERVICES AGREEMENT (MAINTENANCE)
EXhibIt F oever v NON DISCLOSURE AGREEMENT

By signing below, we agree to the terms and conditions of this Agreement together with the attached
Exhibits. This Agreement contains the complete and exclusive statement of the Agreement between us
relating to the matters referenced herein and replaces any prior oral or written representations or
communications betwsen us. Each individual signing below represents that (s)he has the authority t©
execute this Agreement on behalf of Madison County, MS for which (s)he represents and that all the

necessary formalities have been met. This Agreement remains valid until either party ceases operation.

ACKNOWLEDGED AND AGREED TO BY:

Diversified Computer Systems, Inc. Madison County, MS
(DCS) (CUSTOMER)
By:%/’l / /Zf(/(//“/ By:
Mary T éﬁlcas, President Authorized Signature, — Titie
Print name

Date: @//1/4/ &202 , d0/3 Date:

THIS AGREEMENT IS EFFECTIVE UPON THE LAST DATE SHOWN ON THIS COVER PAGE.

Corporate: 206 East Third North St + Summerville + South Carolina 29483
Telephone: 843-285-2190 » www.des@71.com




WHEREAS, DCS has developed certain computer programs and related materials;
and

WHEREAS, CUSTOMER wishes to obtain from DCS a non-exclusive and non-
transferable license to use such computer programs and related materials in accordance
with the provisions hereinafter set forth;

NOW THEREFORE, in consideration of the covenants and agreements set forth
herein and for other good and valuable consideration, DCS and CUSTOMER agree as

follows:

4, LICENSE:

Subject to the terms and conditions of this License Agreement, DCS hereby grants and
CUSTOMER accepts a non-transferable and non-exclusive license to use those computer
programs and related materials (collectively, the "LICENSED SOFTWARE" more particularly
described on Exhibit A attached hereto and incorporated herein verbatim on that central
processing unit designated by type and serial number), together with its associated units
(collectively, the "EQUIPMENT" designated on said Exhibit A). In the event that CUSTOMER
wishes to utilize the LICENSED SOFTWARE on any other EQUIPMENT owned by CUSTOMER,
or wishes to share the LICENSED SOFTWARE with any other entity In conjunction with
CUSTOMER, then CUSTOMER shall first obtain an additional License Agreement from DCS for
such use,

2. OWNERSHIP:

The LICENSED SOFTWARE and all copyright, trade secrets and other proprietary rights, title and
interest therein, remain the sole property of DGS, and CUSTOMER shall obtain no right, title or
interest in the LICENSED SOFTWARE by virtue of this License Agreement other than the
nonexclusive, nontransferable license to use the LICENSED SOFTWARE as restricted herein,
The license to use any custom software provided under this Agreement, if any, Is included in this
License Agreement. DCS shall have the right to use any data processing ideas, technigues,
concepts, andior know-how acquired by the performance of services under this License
Agreement including the development of Custorn Software for the advancement of its own
technical expertise.




3. DELIVERY DATE:

Within 30 days following the date of this License Agreement, DCS shall supply the CUSTOMER
the LICENSED SOFTWARE, which is compatible with the EQUIPMENT along with printed
documentation and procedures, so CUSTOMER may use the LICENSED SOFTWARE.

4. |TEMIZED COSTS:
See attached Exhibit B,

5. TRANSFERS:

This License Agreement with all exhibits, the LICENSED SOFTWARE and materials to which it
applies, may not be assigned, sublicensed or otherwise transferred by CUSTOMER without prior
consent from DCS. No right to print, copy, or otherwise reproduce the LICENSED SOFTWARE,
in whole or in part, is granted to CUSTOMER except as set forth in Paragraph ¢ of this
Agreement.

6. ADDITIONAL FEES:
There shall be added to the charges payable under this Agresment by CUSTOMER an amount

equal to any and all taxes, however designated, which are levied or based upon such charges on
the License Agreement, on fthe LICENSED SOFTWARE or on ifs use, including, without
limitation, state and local privilege or excise taxes based on gross revenue, and any taxes or
amounts in lieu thereof paid or payable by DCS In respect of the foregoing {excluding, however,
personal property taxes assessed on the LICENSED SOFTWARE and taxes based on net
income}.

7. EQUIPMENT_REDESIGNATION OR UPGRADE:

CUSTOMER wiit notify DCS of its intention to redesignate/upgrade the EQUIPMENT upon which
the LICENSED SOFTWARE is to be used. Before such redesignation or upgrade wili be effected,
the proposed EQUIPMENT must be approved by DCS's written acceptance of such

redesignationfupgrade, along with payment to DCS for any modifications to the LICENSED
SOFTWARE or professional services needed so it will perform accurately and as designed.

8. PROGRAMMING SERVICES:

(a) In the event that the LICENSED SOFTWARE is defective and fails to operate on the
EQUIPMENT in accordance with the documentation submiited by DCS to CUSTOMER,
then DCS will provide programming services without charge to correct said defect in the
LIGENSED SOFTWARE. If CUSTOMER encounters a problem which CUSTOMER
believes Is caused by such defect in the LICENSED SOFTWARE, CUSTOMER shall notify
DCS thereof and specify the exact nature of the problem. DCS shall have the right to make




additional charges for any additional effort required to provide programming setvices
resulting from any cause other than such defect in the LICENSE PRODUCT (including, but
not limited to, modifications of the EQUIPMENT or alteration of the LICENSED SOFTWARE
by CUSTOMER).

(b DCS agrees to furnish to CUSTOMER source code at no additional charge. No
modifications to the source code will be allowed without specific written permission by DCS.
DCS shall be compensated for its time and efforl in reviewing and approving the
modifications. CUSTOMER agrees that such modifications shall not be proprietary to
CUSTOMER and will be made available to DCS for it use and benefit. The foregoing shall
not, however, limit or affect any separate agreement between DCS and CUSTOMER
providing for DCS to provide certain modifications to the program necessitated by changes
in law upon the terms and conditions provided in such separate agreement.

9. COPYING OF THE PROGRAM:

CUSTOMER is hereby given permission to make two (2) copies of the LICENSED SOFTWARE
on storage media only for archive purposes, CUSTOMER shall not otherwise copy, in whole or in
part, any portion of the LICENSED SOFTWARE,

10. MODIF]CATIONS
No modifications to the LICENSED SOFTWARE will be allowed without specific, written
permission of DCS. In the event that the CUSTOMER requests modification(s) to the program,

and such modification(s) will be, in the opinion of DCS, an enhancement to the LICENSED
SOFTWARE, DCS will provide such modifications at no charge. CUSTOMER agress that such
modification(s) shall not be proprietary to CUSTOMER and will be made available to DCS for its
use and henefit.

11. ACCESS TO PROGRAM: )
CUSTOMER agrees not to provide or otherwise make available the LICENSED SOFTWARE In
any form to any person or enfity than CUSTOMER, its employees or employees of DCS, without

prior written consent of DCS (see Exhibit F).




12, RESPONSIBILITIES OF CUSTOMER:

CUSTOMER shalt be exclusively responsible for the supervision, management and control of its
use of the LICENSED SOFTWARE, including but not limited to:

(a)

(b)
(c)

(d)

(e)

(f)

Asgsuring proper maintenance configuration, operation and maintenance, program
installation, and cperation methods;

Establishing adequate back-up plans, daily, weekly, monthly;

implementing sufficlent procedures and checkpoints to satisfy CUSTOMER'S
requirements for security and accuracy of input and output. CUSTOMER agrees
that it will take appropriate action by Instruction, agreement, or otherwise with
GUSTOMER'S employees or other persons permitted to access the program o
satisfy CUSTOMER'S obligation under this License Agresment with respect to use,
copying, modification and protection of the LICENSED SOFTWARE.

CUSTOMER agrees to provide the necessary connectivity for DCS to have
unlimited access CUSTOMER'S computer system.

The customer shall assign a fuli-time primary System’s Administrator and a backup
System’s Administrator. These Individuals cannot be dispatchers, booking officers,
or individuals who do not have the authority to make decisions.

Data Conversion ~ See Exhibit D

13. DAMAGED OR LOST LICENSED SOFTWARE

(a) If the LICENSED SOFTWARE or any portion thereof, is/are lost or damaged while in
the possession of CUSTOMER, DCS will provide the necessary services in order to
recover the LICENSED SOFTWARE. If the CUSTOMER maintains current payments to
DCS for its Annual Maintenance, DCS wilt provide such services at no charge. DCS

does have the right to charge, however, for services that may be deemed necessary in
order to assist in the recovery of the CUSTOMER'S data files.

(b) If CUSTOMER is not covered by Annual Maintenance DCS has the right to charge for
all labor and services, a charge to be determined at that time. Furthermore, DCS has the
right to charge for the replacement of the LICENSED SOFTWARE at the current price.
No work will be performed until a signed purchase order has been received.

14, LIMITED WARRANTY/ LIMITATION OF LIABILITY

DCS warrants the version of software which is initially delivered and installed on the
CUSTOMER'S CPU, to be free of software "defects” for a period of 90 days. The CUSTOMER
shall contact DCS in writing should the CUSTOMER encounter any problems with the software




during the warranty period. DCS will, within a reasonable time frame after notification by the
CUSTOMER, remedy the defect at no charge.

CUSTOMER hereby agrees that CUSTOMER shall be solely responsible for all necessary
audit and verification of the accuracy of all documents prepared using the [ICENSED
SOFTWARE.

THE FOLLOWING WARRANTY 1S IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR
MPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES, OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. DCS WILL NOT BE
LIABLE FOR CONSEQUENTIAL DAMAGES EVEN [F IT WAS ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES.

DCS FURTHER DISCLAIMS ANY REPRESENTATION OF THE PROGRAM'S EFFICIENCY OR
ITS COMPATIBILTY OF OUTPUT WITH ANY LAW, REGULATION, OR ORDER. THE
PARTIES AGREE THAT CUSTOMER 1S SOLELY RESPONSIBLE FOR ANY ORDER AND
VERFICATION OF THE SUFFICIENCY AND ACCURACY OF ANY DOCUMENTS PREPARED
USING THE PROGRAM.

REGARDLESS OF FORM OF THE CAUSE OF ACTION, THE PARTIES AGREE THAT DCS'S,
LIABILITY FOR DAMAGES UNDER THIS LICENSE AGREEMTN SHALL ONLY BE UP TO THE
TOTAL AMOUNT OF FEES AND CHARGES ACTUALLY PAID BY THE CUSTOMER FOR THE
LICENSED SOFTWARE. '

THIS WARRANTY 1S NULL AND VOID IF THE VERSION OF THE SOFTWARE HAS BEEN
MODIFIED BY THE LICENSEE OR ANY OF HIS AGENTS IN ANY MANNER FROM ITS
ORIGINAL CONTENT UNLESS SUCH MODIFICATION HAVE BEEN AUTHORIZED BY
WRITTEN AGREEMENT BY DCS.

15. MISCELLANEOUS PROVISIONS:
(a) The terms of this License Agreement may be amended only in writing expressly

purporting to create an amendment to this License Agreement and must be signed by
both parties. The terms of this License Agreement shall take precedence over the terms
of any present or future order from CUSTOMER for any program licenses.

{(b) The laws of the State of Mississippi shall govern this License Agreement.

(c) The CUSTOMER'S remedies provided for in this License Agreement are exclusive,

(d) The CUSTOMER shall select one individual to be solely responsible for the training,
supervision, and implementation of the LICENSED SOFTWARE. This individual shall be




16.

17.

solely accountable to the CUSTOMER In the performance of his duties and who shall be
controlled and paid by the CUSTOMER only.

INSURANCE REQUIREMENTS;
a) DCS shall, if applicable, procure and maintain during the term of this License Agreement,

Workers' Compensation Insurance for all its employees who engage in the work fo he
performed.

by DCS shall, if applicable, procure and maintain during the term of this License Agreement,
Liabllity and Property Damage insurance in an amount not less than $1,000,000 on
account of each accident; and in an amount not less that $1,000,000 for each accident
for damage to property.

¢) DCS shall, if applicable, procure and maintain during the term of this License Agreement,
Hired and Non-Ownaerstiip Motor Vehicle Bodily Injury and Property Damage insurance in
an amount not less than $500,000 for Injuries, including accidental death, to each person;
and, subject to the same limit for each person, in an amount not Jess than $500,000 for
each accident; and in an amount not less than $500,000 on account for each accident for
damage to property.

EVALUATION PERIOD:

CUSTOMER shall have a period not to exceed thity (30} days from
installation of the LICENSED SOFTWARE to evaluate the software in a non-productive
mode. The evaluation period is intended to permit CUSTOMER the opportunity to determine
whether the LICENSED SOFTWARE operates on the EQUIPMENT selected by CUSTOMER
and to evaluate that the software is the application package intended to be licensed by
CUSTOMER. At the end of the evaluation period, unless CUSTOMER returns the software
for a full refund of the Exhibit B license fees for that application less processing and handling
fees, the LICENSED SOFTWARE will be deemed accepted under the terms and conditions
of this License Agreement.

18, PAYMENTS:

See attached Exhibit C.




19, TERMINATION
This License Agreement is perpetual. The License agreement may be terminated in accordance

with the following:

a)

c)

If DOS breaches the Agreement and fails to cure such breach within thirty days after
being notified by CUSTOMER, CUSTOMER may terminate this Agreement upon
formal written notice. Upon such termination CUSTOMER shall return the
LICENSED SOFTWARE and all documentation to DGS,

If CUSTOMER breaches the Agreement and fails to cure such breach within thirty
days after being notified by DCS, DCS may terminate this Agreement upon formal
wrilten notice. Upon such termination CUSTOMER shall return the LICENSED
SOFTWARE and all documentation to DCS.

If after the LICENSED SOFTWARE installation date and before final acceptance, the

LICENSED SOFTWARE fails to perform in accordance with its specifications for
rmote than a total of five days, CUSTOMER may terminate this License Agreement
upon thirty days written notice and upon such termination DCS shall refund all
monies pald by CUSTOMER to DCS. Upon receipt of all such monies, CUSTOMER
shall return the LICENSED SOFTWARE and ail documentation to DCS.

20, NON-RECRUITMENT OF PERSONNEL

During, and for a period of twenty-four (24) months after the expiration of, the Standard
Softwara Maintenance Agreement and/or any renewal maintenance agreement, sach

party agrees not to solicit of hire current or former employees of the other without the

other’s prior wrilten consent,

21. CONFIDENTIAL INFORMATION / NON-DISCLOSURE AGREEMENT

a)

Subject to the requirements of the Freedom of information Act (FOIA) and/or other
comparable applicable state taw, each party shall hold all Confidential Information in
trust and confidence for the party claiming confidentiality and not use stich
Confidential Information absent express written consent by the party claiming
confidentiality. The other party agrees not to disclose any such Confidential
Information, by publication or otherwise, to any other person or organization.
CUSTOMER agrees to timely notify DCS of any request(s) made for disclosure of
Confidentlal Information.




b) CUSTOMER hereby acknowledges and agrees that all Licensed Products are
Confidential Information and proprietary to DCS. In addition to the other restrictions

set forth elsewhere In this Agreement or otherwise agreed to in writing, CUSTOMER

agrees to Implement all reasonable measures to safeguard DCS'S proprietary rights

in the Licensed Products, including without limitation the following measures:

()

(if)

(i)

(iv)
Y

CUSTOMER shall only permit access to the Licensed Products to those
employees who require access and only to the extent necessary to
perform CUSTOMER'’S internal processing needs.

With respect to agents or third parties, CUSTOMER shall permit access
to the Licensed Products only after DCS has received, approved and
returned a fully executed Non-Disclosure Agreement to CUSTOMER
(see Exhibit F). DCS reserves the right to reasonably refuse access to a
third party after It has svaluated the request. CUSTOMER agrees to
provide information reasonably requested by DCS to assist DCS in
evaluating CUSTOMER'S request to permit third party access to the
Licensed Products. In addition to any other remedies, DCS shall recover
from CUSTOMER all damages and legal fees incurred in the
enforcement of this provision on third party access;

CUSTOMER shall cooperate with DCS in the enforcement of the
conditions set forth in the attached Non-Disclosure Agreement or any
other reasonable restrictions DCS may speclfy in writing in order to
permit access;

CUSTOMER shall not permit removal of copyright or confidantiality
1abels or nolifications from its proprietary materials; and

CUSTOMER shall not aitempt to disassemble, decompile or reverse
engineer the Licensed Soflware.

22, INTEGRATION WITH U.8. COPYRIGHT ACT

In addition to all other provisions provided under this Agresment, CUSTOMER agrees to
be bound by and to comply with any and all provisions of the U.S. Copyright Act (The
Copyright Act of 1976, U.S.C. Sections 1 01-810 (1976) as amended). If a provision of
the U.S. Copyright Act and this Agreement conflict, the more restrictive of the two
applies. If it cannot be determined which is the more restrictive, then the provision within

this Agreement shall apply.




23. DISPUTE RESOLUTION BY ARBITRATION
a) Any controversy or claim arising out of or relating to this Agreement, or breach
thereof, shall be settled in arbitration in accordance with the Commercial Arbitration
Rules of the American Arbitration Association. Judgment upon any award rendered
by the arbitrator(s) may be entered in any court having jurisdiction thereof.

b) Before a demand for arbitration may be filed by gither party, the management of both
parties shall have met at least two times in face-to-face meetings in a good-faith effort
to resolve any dispute or controversy through normal business management
practices. Unless otherwise agree to In wriling, a minimum of one meting shall take

place at each party's home office location.

¢) The arbitrator(s) shall have no authority to award damages over and above those
provided for in this Agreement and in any event shall not exceed the limitations set
forth in Section 14 even if the remedy or limitations of liability provision set forth is
this Agreement shall for any reason whatsoever be held unenforceable or

inapplicable.

d) Neither part nor the arbitrator(s) may disclose the existence or results of any
arbitration hereunder, except if the arbitration results in a Court imposed Judgment,
the non-disclosure restriction shall not be effective to the extent the matter becomes

a public record.

e) Each part shall hear its own costs in preparing for and conducting arbitration, except
the joint costs, if any, of the actual arbitration proceeding shall be shared equally

by the parties.

f) in the event that a controversy or clalm arising out of or relating to this Agreement,
or breach thereof, is heard or otherwise prosecuted in court, the parties hereby
unconditionally waive their respective rights to a jury trial of any such controversy or

claim.

10




24. NOTICES

a) Notices to CUSTOMER shall be deemed effective when sent by Registered or
Certified U.S. Mail to the business address of the CUSTOMER.

b) Notices to DCS shalil be deemed effective when sent by Registered or Certified U.S.
Mail to the following address (or to any other address $o0 specified by DCS):

DCS, Inc.

206 East 3rd North St
Summerville, SC 20483
Attention: President

11




EXHIBIT A

EQUIPMENT

Model Type and Serial Number - 1BM -

LICENSED SOFTWARE UPGRADE

INCLUDES:

CAD UPGRADE
REPORT WRITING UPGRADE
WEB BASED RECORDS MANAGEMENT
MISSISSIPPI NIBRS REPORTING
NARCOTICS REPORT WRITING AND CASE MANAGEMENT
2 DAYS TRAINING
DATA CONVERSION FROM GREEN SCREEN TO WEB BASED SYSTEM

WHAT IS NOT INCLUDED IN THE PRICING: SCANNING [N DOCUMENTS

(SEE UPGRADE DETAILS ON THE FOLLOWING PAGES)
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RMS Division Menu
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RMS — New Master Lookup Menu
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EXHIBITB
STANDARD FEES AND CHARGES
(Payable in U.S. Dollars drawn on a U.S. Bank)

See breakdown on next page

SOFTWARE UPGRADE AND SERVICES
GRAND TOTAL: $ 76,800.00

(See breakdown, next page)

Note:

We offer system-wide licensing with one-time pricing for all our products. You may add users as
your needs change. This allows you to operate more efficiently as your needs change and it
enables you to manage your budgetary constraints more effectively.
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RMS Sofiware Upgrade

$ 64,500.00

No charge

$2,900.00

No Change

$ 67,400.00

$ 64,500.00

$2,900.00

00

$ 67,400.00

Appiication Software Total:

Will work with upgrade

No Charge

Subtatal

.00

00

Project Mgmt $ 3,400.00

Travel Costs $ 2,400.00

Data Conversion $ 3,600.00

Other Costs Subtotal $ 9,400.00 .00 .00 00
[ Total | 5 76,800.00
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EXHIBIT C
PAYMENT SCHEDULE AND TERMS
(Payable in U.S. Dollars drawn on a U.S. Bank)

License Execution
It is agreed that this License Agreement between CUSTOMER and DCS will be

executed within 30 days after receipt in order to guarantee the rates quoted herein.

If not executed within the stated time period DCS, at its’ option, may renegotiate the
quoted rates or terminate the offer in its entirety.

Payment Schedule

SOFTWARE DELIVERY PAYMENT
Twenty-five percent (25%}) shall be due when the LICENSE SOFTWARE has been
DELIVERED.

SOFTWARE INSTALLATION PAYMENT
Twenty-five percent (25%) shall become due when the LICENSED SOFTWARE has

been INSTALLED.

SOFTWARE REVIEW PAYMENT
Twenty-five percent (25%) shall become due when training begins.

FINAL PAYMENT
Twenty-five percent (25%) shall become due 45 days after installation.
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Payments for Travel Expenses

DCS travel expenses will be billed weekly for services provided in the previous

calendar week

ALL PAYMENTS ARE DUE WITHIN THIRTY (30) DAYS FROM THE RECEIPT
OF INVOICE.
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EXHIBIT D _**** DOES NOT APPLY ****

This exhibit pertains to data conversion from an application(s) that is not owned/anthored by DCS.

DATA CONVERSION SERVICES

The conversion process is a collaborative process between you and DCS. After receiving your
data, our conversion analysts analyze the data, author a specification document, foad sample
data, and begin working on the actual conversion.

Unless a not-to-exceed rate has been indicated in the cost section of a proposal or bid,
conversion services are billed at the current hourly rate (plus any applicable travel and out-of
pocket expenses). Since the conversion cost issue is a significant factor in your decision-
making process, we offer application specific information foltowing this narrative as a guideline
for projecting conversion costs. If an application is not included on this list, then it is not typically

converted,

This information will vary substantially based on your needs, and the size and complexity of the
conversion will significantly impact the total conversion cost.

List of Files/Applications to Be Converted (included in price)

nfa

Data Conversion - Customer Responsibilities:

1) All equipment, system software and other components to meet the needs of
this project.

2) All required hardware, cable and connectors and personnel to facilitate
instaliation thereof.

3) The customer must provide DGS with perpetual access to their network.
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4) The customer must provide DCS with fransiation tables for coded values (pick
lists). These tables must list the legacy system value and the corresponding
DCS values. DCS will assist the customer in determining which data

slements are associated with pick lists. The customer understands that the
conversion programming cannot be started until these translation tables are
completed and delivered to DCS.

5) If applicable, the customer must provide DCS with access to an MS SQOL
database containing the tables to be converted.

6) The customer must provide DCS with the time needed to run a complete
export in order for DCS to provide the customer with an accurate estimate of the
time required to complete the final data conversion.

7) The customer must provide DCS with a data dictionary for each table to be
converted. The dictionary must list the table name, field name, plain language
field description, and a flag indicating that the field is either mandatory or optional
for conversion.

8) The customer understands that due to differences in data structure between
iheir legacy system and the DCS system, some data elements will not match on
a field fo field basis. In these cases, the data may be loaded into an appropriate
notes field if the customer desires.

9) The customer must have a knowledgeable individual available to answer any
guestions that arise during the course of this project. This individual must have
the authority to make decisions regarding which tables and data elements are
mandatery and must be able to prioritize the non-mandatory elements,

10) The customer must test the results of the initial conversion and any additional
conversion deliveries and provide DCS with the results of the testing within 10
business days after defivery of the converted data.

11) The customer shall assign a full-time primary System Administrator and a
backup System Administrator.
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Data Conversion - DCS Respons_ibilities
1) Provide the Customer with a detailed SOW for the data conversion.
2) Provide a project manager and assigned staff for the project.

3) Provide a Quality Assurance Representative to serve as the point person for
technical issues associated with this SOW.

4. DCS will, wherever possible, convert legacy data elements into corresponding
DCS data elements. If there is no corresponding data element for a particular
legacy data element, the legacy data may be loaded into a notes field.

3. DCS will provide a spreadsheet listing all tables and fields that would not
convert
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EXHIBIT E

DCS INC. SUPPORT SERVICES AGREEMENT

This DCS SUPPORT SERVICES AGREEMENT (‘Agreement’) is between Diversified Computer
Systems, Inc. ("DCS"), a South Carolina Corporation, with its principal place of business at: 206 East 3"
North St, Summerville, SC 29483,

And
MADISON COUNTY, MISSISSIPPI
(CUSTOMER)
1 SUPPORT SERVICE FEES.
LICENSED SOFTWARE - | . COST '
CAD, RMS, JAIL, REPORT WRITING $ 26,158.50

1.1

1.2

1.3

1.4

1.6

Support Services Fees for the Initial Term are due and payable prior to the first day of the
initial Term, and are subject to change upon each renewal date, not to exceed 3%

annually..

Support Services Fees stated herein do not include sales (or equivalent) taxes, Taxes
or other fees of any other kind, will be added to CUSTOMER'S invoice.

Support Services Fees are not refundable in whote or in part, except in the event of
CUSTOMER'S termination for cause as provided in Paragraph 6.2.

If CUSTOMER fails to pay all the Support Services amounts as specified, customer shall
forfeit the license to use the DCS LICENSED SOFTWARE and return all coples of the
LICENSED SOFTWARE, along with all documentation, to DCS.

if CUSTOMER fails to renew the Support Services Agreement, customer shall forfeit the
license to use the DCS LICENSED SOFTWARE and return all copies of the LICENSED
SOFTWARE, along with all documentation, to DCS.

NOTE: If thirty days (30 days) after the first day of the fnitial Term has been reached, and
payment has not been received, the Licensed Software will restrict the user from entering
any data into the system. The user will have VIEW only capability.
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9 SUPPORT SERVICE PERIOD. The Term of this Agreement shall remain in effect for 3 years, from
10/1/2013 to 9/30/2018.

“Period.Coveradiii oo A i
10/1/2013 to 9/30/2014 | $ 26.1
10/1/2014 to 9/30/2015 | $ 26,159.50 | 9/1/2014
10/112015 to 9/30/2016 | $ 26,159,560 9/112015

SUPPORT SERVICES. For so long as CUSTOMER has purchased Support Services and is
current in its payments to DCS, CUSTOMER shall be entifled to receive, and DCS agrees to
provide, the following services under which are hereinafter referred to as “Support
Services” for the LICENSED SOFTWARE listed in Paragraph | hereof:

3.1 Program Fix Service. CUSTOMER shall promptly report to DCS any errors or defects in the
LICENSED SOFTWARE which prevents the LICENSED SOFTWARE from operating substantially
in accordance with thelr documentation and shall further provide such information as may be
required by DCS to replicate such errors of defects. CUSTOMER agrees fo provide the necessary
connectivity for DCS to access CUSTOMER's computer in order to investigate the reported errors
or defects. DCS will address any such errors or defects and will deliver to CUSTOMER & fix or a
workaround untl a permanent fix becomes available. In the event the problem CUSTOMER
reported as an error or defect was in fact not in the LICENSED SOFTWARE, then the CUSTOMER
shall pay DCS, at DCS's then current list price,

3.2 Software Upgrades and Updates. CUSTOMER shall receive, at no additional cost, upgrades
and updates to the LICENSED SOFTWARE which are generally made available at no cost by
DCS to CUSTOMERS who have purchased Support Services. CUSTOMER agrees that any
upgrades or updates provided by DCS shall be held by CUSTOMER upon all of the terms and
shall be subject to all of the conditions contained in the license agreement granting CUSTOMER
the right to use the LICENSED SOFTWARE.

3.3 Telephone Support. DCS shall make available a toil free telephone support line, twenty- four
(24) hours a day, seven (7) days per week, for use by CUSTOMER'S representative who shall
have received training on the LICENSED SOFTWARE and who shall be relatively proficient in the
operation of LICENSED SOFTWARE.

3.4 Exclusions. Support Services do no include on-site services, unless otherwise arranged.
Support Services do not include:

a. Correcting modifications made to the LICENSED SOFTWARE made by CUSTOMER.
b. Services needed to fix the LICENSED SOFTWARE that has heen damaged due to
CUSTOMER'S negligence, misuse, use with inappropriate software or equipment, or by other
external causes.

Configuring Hardware.

Configuring Printers.

Problems related to software programs that are not authoredfowned by DCS.
Problems related to any third party operating system.

Lost Passwords

Problems related to any products owned by Microsoft

Network issues

Cabling Issues

Loss of Internet

Browser Configuration

AT oDTEQ ™o p..p
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4 WARRANTIES AND REMEDIES. DCS warrants that the Suppart Services provided under

this Agreement shall be performed professionally, in a workmanlike manner and by employees with
appropriate skills and expertise. Except as provided in this paragraph, CUSTOMER'S SOLE AND
EXCLUSIVE REMEDY, IN THE EVENT DCS BREACHES THIS WARRANTY, 1S TO TERMINATE
THIS AGREEMENT PURSUANT TO THE TERMS OF PARAGRAPH 6 BELOW.

5. LIMITATION OF LIABILITY. DCS'S liability to CUSTOMER for any losses or damages,

whether direct or Indirect, arising out of this Agreement shall not exceed the Support Services
Fees paid. In no event shall DCS be liable for any indirect, special, or consequential damages, or
aconomic  loss in connection with, or arising out of, this Agreement.

8. TERMINATION. This Agreement may be terminated as follows:

6.1 By DCS, if CUSTOMER fails to pay Support Services Fees on or before the due date,
then this Agreement shall terminate if non-payment continues for mare than ten (10) days
after receipt of notice in writing from DCS to CUSTOMER of such non-payment setting
forth the sum then due and how such sum was determined.

6.2 Except as provided in Paragraph 6.1 hereof, by the non-breaching party, in the event this

Agreement is breached by a party and that party fails to cure the breach within thirty (30} days
after having been given written notice thereof.

6.3 If CUSTOMER terminates this Agreement and subsequently desires to reinstate Support
Services, DCS then-current pricing and policy with regard to reinstatement shall apply.

7. GENERAL TERMS. Choice of Law/Dispute Resolution. This agreement shall be governed

by the laws of the State of Mississippi. Prior to either party commencing any legal action under
this Agreement, the parties agree to try in good faith to settle any dispute amicably between them.
If a dispute has not been settied after forty-five (45) days of good-faith negotiations, then either
party may commence legal action against the other,

Binding Agreement. The individual signing this Agreement for CUSTOMER warrants that he/she
has been duly authorized to bind CUSTOMER to all rights, duties, remedies, obligations and
responsibilities hereunder and that the Agreament is a valid and binding obligation of CUSTOMER,

Assignment. This Agreement and the rights, title, and interest herein, may not be assigned or
transferred by CUSTOMER without prior written consent of DCS, which consent may be withheld.
DCS may assign its rights, title and interest herein by providing prior written notice to CUSTOMER.

Successors Bound. The terms and conditions of this Agreement shall extend and inure to the
benefit and be binding on the respective successors and permitied assigns of CUSTOMER and DCS.

Force Majeure. Neither party shalt be held responsible for fallure to fulfill its obligations under this
Agreement due to caused beyond its reasonable control.

Severability. If any term or provision of this Agresment or the application thereof to any entity,
person or circumstance shall, {o any extent, be held Invalid or unenforceable, the remainder of this
Agreement, or the application of such term or provision to entities, persons or circumstances other
than those as to which it is held invalid or unenforceable, shall not be affected thereby and each
remaining term and provision of this Agreement shall be valid and enforceable to the fullest extent
permitted by law.

Notices. Any nolice provided for herein shall be in writing and sent by registered or certified mal,

postage prepaid, addressed to the party for which it is intended at the address set forth on the first
page of the Agresment or such other address as either party shall from time to time indicate in

29




writing. Any notice given pursuant fo this paragraph shall be deemed given when recelved or five ()
calendar days from the date of the mailing, whichever occurs first.

Headings. Numbered topical headings, articles, paragraphs, subparagraphs or titles in this
Agreement are inserted for the convenience of organization and reference and are not intended to
affect the interpretation or construction of the terms hereof.

Non-Hiring Statement. During the term of the Agreement and for a period of twenty-four (24)
months after the termination of this Agreement, the CUSTOMER may not offer to hire or in any way
employ or compensate any of the employees of DCS within the immediate past twenty-four {24)
months without prior written consent of DCS.

Non-waiver. Waiver of any breach or default hereunder shall not constitute a continuing waiver or a
waiver of any subsequent breach either of the same or of another provision of this Agreement.

Entire Agreement, This Agreement constitutes the entire agreement between the parties with
respect to Support Services, and there are no representations, conditions, warranties, or collateral
agreements, expressed or implied, statutory or otherwise, with respect fo this Agreement other than
as contalned herein. This Agreement supersedes all previous communications, representations or
agreements, either written or oral, between parties. This Agreement may not be modified or
supplemented in any way except by written agreement signed by persons authorized to sign
agreements on behalf of CUSTOMER and of DCS. Preprinted conditions which vary from the terms
and conditions herein, and which are contained in any purchase order or other document submitted
hereafter by CUSTOMER, are of no force or effect.

By signing below, we agree to the terms and conditions of this Support Services Agreement. Each
individual signing below represents that {s)he has the authority to execute this Agreement on behalf
of Madison County, (MS) for which (s)he represents and that all the necessary formalities have been
met.

ACKNOWLEDGED AND AGREED TO BY:

Diversified Computer Systems, Inc. NMadison County, MS
{DCS) (CUSTOMER)
o Wit ieanr o
Mary T Lﬁ’és, President Authorized Signature,  Title
Print name

Date: (@;t{l,t,cz‘/ AR i A8 /5 Date:
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| EXHIBIT F

A Ef 100 $MPLESS EyTlamE

NON-DISCLOSURE AND SECURITY AGREEMENT FOR THIRD PARTIES

This agreement, when accepted and executed by DCS, grants the undersigned the permission to use
and/or have limited access to certain Diversified Computer Systems, Inc. (DCS) proprietary andfor
confidential information.

Installed At: Madison County, MS Located At:

Authorized Signature of Customer,

Name (Please Prinf or Type)  Title Signature Date

In exchange for the permission to use or have access {0 DCS proprietary and/or confidential information,
including without limitation, DCS software and/or documentation, the organization and individuals whose
names appear below, agree to the following:

1. No copies in any form will be made of DCS proprietary or confidential information without the
expressed written consent of DCS’s President, including without limitation, the following:

4) Program Libraries, whether source code or object code;

b) Operating Control Language;

¢} Testor Sample Files;

d) Program Listings;

e) Record Layouts;

f) All written confidential or proprietary Information originating from DCS including without
limitation, documentation, such as user manual, audio CD's, screen shots, and/or system

manuals; andfor

g) All DCS Product Bulletins and/for other DGS Product related materials.
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2. DCS software, DCS documentation, or other proprietary or confidential information shall not be used
for any purpose other than processing the records of the Customer identified above as permitted in the
Custometr's Standard Software License and Services Agreement with DCS.

3. The undersigned agree(s) that this Agreement may be enforced by injunction in addition to any other
appropriate remedies available to DCS. If it is determined that the money damages caused by the
undersigned’s faiture to comply with the foregoing terms are difficult fo ascertain, they are hereby
estimated at liquidated damages of no less than three times the then-current License Fees for the License
Software provided to Customer under the Standard Software License and Service Agreement between
Customer and DCS,

Agreed and Accepted by Third Party (Organization) — Agreed and Accepted by Third Party {Iindividual)

Organization: individual:
By: By:

Title: Title:
Date: Date:

Accepted and Approved by Diversified Computer Systems, Inc.

By:

Title:

Date:
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