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SOFTWARE LICENSE AND SERVICES AGREEMENT 

THIS SOFTWARE LICENSE & SERVICES AGREEMENT (the "Agreement") is made and entered Into as of 
December 15. 2017 (the "Effective Date"), by and between Foxster Solutions, Inc., dba CTS Software, a North 
Carolina corporation, located at Post Office Box 57, Swansboro, North Carolina 28584 ("Licensor'), and Chatham 
County DSS located al 102 Camp Street. Pittsboro, NC 27131 ("Licensee"). Licensor and Licensee may be 
referred to individually as a "Party,' or together as the "Parties.' 

WHEREAS, Licensor is the owner of certain software and related documentation and materials for use in the 
PublidPrivate transportation Industry; and 

WHEREAS, Licensee desires to acquire the non-exclusive, non-transferable right to use the Licensor Software In 
the operation of ils Public/Private Transportation activities; and 

WHEREAS, Licensor is willing to grant Licensee the non-exclusive, non-transferable right to use the Licensor 
Software under the terms and conditions set fort(l herein. 

NOW THEREFORE, in consideration of the premises, and for other good and valuable consideration, paid by the 
parties each to the other, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as 
follows: 

1. Definitions 

• Agreement" 

In this Agreement the capitalized words set out below will have the following meanings: 

This Software License and Services Agreement effectively made between Licensor 
and Licensee, and the attached schedules, all of which hereby are incorporated by 
reference herein and form an integral part hereof; 

'Confidential Information' Information disclosed, or to which access is provided, in the course of, or in 
connection with, this Agreement, including, but not limited to, Information concerning 
a Party's business, products, services, content, finances, subscribers, source code, 
tools, protocols, product designs and plans, customer lists and other marketing and 
technical information, the existence of any business discussions, negotiations or 
agreements between the Parties, the terms of this Agreement, and any other 
Information that is not publicly available; 

"Documentation• All operating manuals, user Instructions, technical literature and all other related 
materials, and all amendments or modifications thereto, supplied by Licensor to 
Licensee to aid in the use and operation of the Licensor Software; 

"Licensor Software' The software as identified in Schedule A of this Agreement; 

'Hardware" Means a physically tangible electro-mechanical system or sub-system and 
associated documentation. 

2. Software License 

2.1 License Grant. Subject to the terms and conditions hereof, Licensor grants to Licensee a non-exclusive, 
limited, non-transferable, without right to sublicense, license for the Term to access and use the Licensor 
Software, which Licensor Software shall be hosted on Licensor's or its designated third party's servers, and 
use the Documentation, solely for Licensee"s own lawful internal business uses. 
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SOFTWARE LICENSE AND SERVICES AGREEMENT 

2.2 License Restrictions: Licensee Rights and Obligations. Licensee shal access and use Iha Licensor Software 
only as permitted In Section 2.1 above. Without limttlng the foregoing, Licensee shall not: 

a. modify, make derivative works of, reverse engineer, disassemble, decompile, or otherwise attempt to 
discover the source code for the Licensor Software; 

b. allow the Licensor Software to be combined with or become incorporated in any other computer programs
without prior written consent from Licensor; 

c. distribute, encumber, sell, rent, lease, sublicense, or otherwise transfer righls to the Licensor Software 
(except to the extent, if any, expressly penmitted hereunder); 

d. remove or alter any trademark, logo, copyright or other proprietary notices, legends, symbols or labels in 
the Licensor Software. 

3. Updates, Upgrades and Backup Services 

3.1 Updates. 
a. For purposes of this Agreement, the tenm "Updates• refers to fixes and minor changes to the Licensor 

Software. 
b. Updates to the Licensor Software will be noted by incremental numeric designation (e.g., release 1.1 ). 
c. Licensor shall at no additional charge or fee to Licensee, provide Licensee with all Updates issued and

disseminated to Licensor's general customer base, 
3.2 Upgrades. 

2 

a. For purposes of this Agreement, the tenm 'Upgrades" means and refers to major changes to or a new 
release of the Licensor Software, Including without limitation any new major release of the Licensor
Software. 

b. Upgrades to the Licensor Software will be noted by incremental numeric designation (e.g., release 2.0). 
c. Upgrades made available to and for the benefit of Licensor's general customer base ("Standard 

Upgrades') shall be provided at no additional charge or fee to Licensee. 
d. Upgrades requested by and made available solely to and for the sole benefil of Licensee ('Custom

Upgrades') will be quoted by Licensor upon receipt of a written request from Licensee. A written quote
with estimated time of completion shall be furnished to Licensee by Licensor. No work will be performed
on such request{s) until Licensor receives a signed written authorization from Licensee for the work to be
performed. Payment f91" work perfonned In connection with Custom Upgrades shall be billed separately
and shall be In addition to other billed fees. 

e. Upgrades required by legislative or other regulatory acts of the federal, state, or local authorities 
("Complimentary Upgrades') shall be provided to Licensee at no cosl Licensee shall furnish Licensor 
with necessary documentation from such authority(s) mandating the change when requesting any
Complimentary Upgrade. Licensee shall also furnish Licensor with the name and phone number of the 
relevant authority. 

f. Licensee shall be advised of any add-on feature(s) made available by Licensor. If Licensee requests to
acquire the right to access and use these add-on feature{s), no work will be perfonned on such request(s) 
until Licensor receives a signed written authorization from Licensee for the work to be performed.
Payment for work performed in connection with any such add-on features shall be billed separately and
shaU be in addition to other billed fees,
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3.3 Backup Services. Backup routines will be managed and controlled by the Licensor and provided to the 
Licensee at no additional cost. Licensor will perform a database backup every 30 minutes and a full system 
backup nightly. 

4. Proprietary Rights 

Licensor owns and shall retain all right, title and Interest in and to the (i) Licensor Software and 
Documentation and all Licensor Confidential Information and all inventions, works of authorship, and other 
intellectual property embodied thereby or included therein; (ii) all modifications, enhancements, derivative 
works, and compilations of the foregoing in clause (I); and (iii) all patent, trademark, copyright, trade secret, 
and other intellectual property rights in the foregoing In clauses (i) and (ii) (all subject matter in foregoing 
clauses (i)-(iii), collectively, "Licensor Property'). The Parties acknowledge each othe�s trademark rights, and 
neither Party shall use the other Party's trade name or trademarks in any manner whatsoever absent the 
other Party's prior written consent Except to the extent of the license granted in Section 2.1 (License Grant), 
nothing in this Agreement grants or otherwise transfers to Licensee or any other entity or individual any right, 
title or Interest in or to any Licensor Property. 

5. Services 

5.1 Support Services. 
a. Licensor shall provide such Support Services commencing on the "License Date' on the terms and 

conditions set forth on Schedule 8. 
5.2 Training or Other Services. If Licensee and Licensor have agreed that Licensor will provide Licensee with 

training or other services, the terms and conditions of such services will be identified on Schedule A of this 
Agreement. 

6. Fees and Payment. 

6.1 Payment. Fees and payment schedules for Licensee's use of the Licensor Software and related Upgrades 
are specified in Schedule A. The Parties agree to the allocation of the fees and payments to software, 
services (if any) and hardware (if any) as designated on Schedule A. Licensee shall pay Licensor's invoices in 
U.S. dollars to Licensor's address set forth on Schedule A. Any overdue payments will bear Interest at one 
and one-half percent (1.5%) per month until the overdue payment and accrued interest are fully paid. 

6.2 Taxes. Licensee shall be responsible for any and all sales, use, excise, value-added or similar taxes that may 
apply to any products and setvices provided under this Agreement, and Licensor will use commercially 
reasonable efforts to Identify any applicable taxes on Its applicable Invoice to Licensee. Licensee will pay 
applicable taxes on the invoice or, in lieu of the payment of any such taxes, Licensee may provide Licensor 
with a certificate acceptable to the taxing authorities exempting Licensee from payment of these taxes. 

6.3 Disputed Invoices. The Licensee may withhold payment on any portion of the invoiced amount that it 
disputes in good faith if It provides the Licensor with written notice of such dispute (together with reasonable 
detail of the facts underlying such dispute) within ten (10) days following the date of such invoice. Appropriate 
personnel from both Licensor and Licensee shall meet and attempt in good faith to resolve the dispute. If 
within twenty (20) days the disputed invoice remains unresolved, and if the dispute relates to whether 
amounts were properly charged, the dispute will be submitted to an independent third party invoice auditing 
firm that Is mutually agreeable to by both Licensor and Licensee. The Parties shall cooperate with such 
invoice auditing firm and shall provide such invoice auditing firm access to such books and records as may be 
reasonably necessary to permit a determination by such invoice auditing firm. The resolution by such invoice 
auditing firm shall be final and binding on the Parties. Upon final determination that any amount in dispute is 
owed to the Licensor, the Licensee shall promptly pay such amount, together with interest at a rate equal 10 

3 
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SOFTWARE LICENSE AND SERVICES AGREEMENT 

one and one-half percent (1.5%) per month from the original due date of such amount to the date of actual 
payment. The terms of the Parties' engagement with such invoice auditing firm shall stipulate that such firm 
shall use commercially reasonable efforts to complete its work within thirty (30) days following its 
engagement. The non-prevailing Party shall be responsible for the invoice auditing firm fees Incurred due to 
the disputed invoice. 

7. Warranties 

7.1 Licensor Software Warranties. With respect to the Licensor Software, Licensor warrants that: (a) Licensor 
has taken all commercially reasonable steps to prevent the Licensor Software from containing any computer 
viruses, Trojan horses, time bombs, cancel bots or other computer programming routines that are intended to 
detrimentally interfere with, surreptitiously intercept or expropriate any system, data or personal information, 
and (b) for a period of ninety days after the Effective Date ('Warranty Period'), the Licensor Software will 
operate substantially in accordance with the Documentation. In the event of a breach of any of the foregoing 
warranties reported to Licensor in writing, provided that any such breach of the warranty set forth in foregoing 
clause shall be reported in writing during the Warranty Period, Licensee's sole remedy for such breach shall 
be to have Licensor use commercially reasonable efforts to promptly correct, replace or provide a work 
around for such error or failure, at no charge to Licensee. The foregoing warranties and remedies apply only 
to the most recent version of the Licensor Software, and shall not apply to any breach, fault or error that 
arises out of or relates to Licensee's failure to use the Licensor Software in accordance with the 
Documentation, any misuse, corruption or abuse of, or modification to, the. Licensor Software by any entity or 
individual other that Licensor, any combination, interface, or incorporation of Licensor Software with or Into 
any other software, or any use of the Licensor Software with any software or equipment not approved In 
advance in writing by Licensor. 

7 .2 Licensor Services Warranties. Licensor warrants that all services that are performed under this Agreement 
will be performed in a professional and workmanlike manner by qualified personnel, and Licensor has the 
required skills and experience to perform such services. Licensee's sole remedy for breach of a warranty in 
Section 7.2 shall be to have Licensor use commercially reasonable efforts to promptly correct, replace or 
provide a work around for such breach, at no charge to Licensee. 

7.3 Licensor General Warranties. Licensor represents and warrants that Licensor owns, or has all necessary 
rights to, the Licensor Software and Documentation, and has all necessary rights and authority to grant the 
rights granted hereunder to Licensee and to carry out Its obligations hereunder. 

7.4 Mutual Warranties. Each Party represents and warrants to the other Party: (a) such Party's execution, 
delivery and performance of this Agreement have been authorized by all necessary corporate action, do not 
violate in any material respect the terms of any law, regulation, or court order to which such Party is subject, 
do not violate the terms of any material agreement to which Licensor is a party, and are not subject to the 
consent or approval of any third party, (b) this Agreement Is the valid and binding obligation of such Party, 
enforceable against such Party In accordance with its terms, except as may be limlted by bankruptcy, 
insolvency, reorganization or other similar laws relating to creditors' rights generally, or general equitable 
principles, (c) such Party Is not subject to any pending or, to such P�y•s knowledge, threatened litigation or 
governmental action which could interfere with such Party's performance of ils obligations hereunder, and ( d) 
such Party has secured or shall secure all material permits, licenses, regulatory approvals and registrations to 
the extent necessary to perform Its obligallons hereunder. 

7.5 Disclaimer of Warranty. EXCEPT AS SET FORTH IN SECTIONS 7.1 to 7.4, LICENSOR DOES NOT MAKE, 
AND HEREBY DISCLAIMS, ALL OTHER REPRESENTATIONS OR WARRANTIES, WHETHER EXPRESS 
OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTIES OF TITLE, MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, ACCURACY, NONINFRINGEMENT OF THIRD PARTIES' 
RIGHTS, AND SECURE, ERROR-FREE OR UNINTERRUPTED OPERATION. 



-
�

•·c· .. . 
. '�-;·cc ' . ·. 

.• . . ; ... . : . . .... . . --··:· . 

. ... . ,::-,-..· ..

�-

C .=<W:---=-"' 

,·...,..---� 
Custom,Mlriv•n software that worl<sl 

SOFTWARE LICENSE AND SERVICES AGREEMENT 

7.6 LIMITATION OF LIABILITY. EXCEPT FOR BREACHES OF SECTION 8 (CONFIDENTIALITY) OR 
INDEMNITY OBLIGATIONS UNDER THIS AGREEMENT, {I) NEITHER PARTY SHALL BE LIABLE TO THE 
OTHER FOR ANY LOSS OF PROFITS, LOSS OF BUSINESS, LOSS OF USE OR DATA, INTERRUPTION 
OF BUSINESS, OR FOR INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY 
KIND IN CONNECTION WITH THIS AGREEMENT, EVEN IF THE PARTY SHALL HAVE BEEN ADVISED 
OF THE POSSIBILITY OF SUCH DAMAGES, OR FOR ANY CLAIM AGAINST THE OTHER BY ANY THIRD 
PARTY AND (II) LICENSOR'S LIABILITY TO LICENSEE UNDER THIS AGREEMENT SHALL NOT EXCEED 
AN AMOUNT EQUAL TO THE AMOUNT ACTUALLY PAID BY LICENSEE TO LICENSOR PURSUANT TO 
THIS AGREEMENT DURING THE TWELVE MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT 
GIVING RISE TO SUCH LIABILITY. 
Licensee acknowledges and agrees that (i) it is solely responsible for providing and ensuring the proper 
training of its driVers, owners or operators in the operation of the motor vehicle or motor vehicles (i.e. any 
automotive machinery utilized for the transport of persons or goods in which Foxster Solutions Products has 
been incorporated or installed), (II) Licensor shall not be liable to Licensee or any other enUty or Individual for 
any claim or action including costs arising out of the use or misuse of any motor vehicle operated by or on 
behalf of the Licensee or any such entity or Individual in connection with this Agreement, including any 
personal injury or property damage claim or action, and Licensee shall defend, indemnify and hold Licensor 
harmless from any such claim or action, and {ii� Licensee shaH include this paragraph, or the substance 
ther�of, In any agreements between Licensee and any third party involving any Licensor Property. 

8. Confidentiality 

8.1 Confidentiality Obligations, Each Party acknowledges that Confidential Information may be disclosed to the 
other Party in connection with this Agreement. Each Party agrees (I) that, during and following the Term of 
this Agreement, it shall hold in strict confidence the other Party's Confidential Information and prevent 
disclosure thereof, except as expressly peITT1itted herein, and will use such Confidential Information only for 
the purpose of exercising such Party's rights and perform such Party's duties and obligations under this 
Agreement ("Permitted Purpose") and, without limiting the foregoing, (Ii) such Party will take all reasonable 
sleps, at least substantially equivalent to the steps such Party lakes lo protect its own proprietary information, 
to (a) prevent use of the other Party's Confidential Information for any purpose other than the Permitted 
Purpose, and (b) prevent the disclosure of the other Party's Confidential Information, other than to such 
Party's employees, officers, directors, other representatives, and contractors, who (1) must have access to 
such Confidential Information for such Party to and (2) each agree to be bound to such Party by written 
agreements including provisions of confidentiality with respect to such Confidential Information that are no 
less protective of than those provided herein. 
Each Party acknowledges that the other may suffer irreparable damage in the event of any material breach of 
the provisions of this Section 8 (Confidentiality). Accordingly, in such event, an aggrieved Party may seek 
preliminary and final Injunctive relief, as well as any other applicable remedies at law or in equity against the 
Party who has breached or threatened to breach this Section 8 (Confidentiality), 

8.2 Exclusions. The Parties' obligations set forth in Section 8.1 {Confidentiality Obligations) shaU not apply with 
respect to any portion of the Confidential Information that (a) was In the public domain at the time it was 
disclosed to or observed by the receiving Party; (b) entered the public domain through no fault of the receiving 
Party; (c) is rightfully received by the receiving Party from a third party without a duty of confidentiality; (d) is 
independently developed by the receiving Party without reference to or incorporation of the other Party's 
Confidential lnfOllllation; (e) is disclosed as required by administrative, legislative, or judicial demand or order, 
except that the receiving Party will disclose only such information as is legally required and will use 
reasonable efforts to obtain confidential treatment for any Confidential Information that is so disclosed and, to 
the extent not prohibited by applicable law, will provide the disclosing Party notice of such possible disclosure 
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SOFTWARE LICENSE AND SERVICES AGREEMENT 

prior lo disclosure in order to allow an opportunity for the disclosing Party to contest such disclosure; or (f) is 
disclosed with the other Party's prior written approval. 

8.3 Return of Confidential Information. Each Party agrees to return to the other Party or, at the request and 
instruction of the disclosing Party, destroy, and certify that It has destroyed, all matelial embodying 
Confidential Information (in any form or medium and including, without limitation, all summaries, copies and 
excerpts of Confidential Information) at any such time as the disclosing Party may so request. 

9. Indemnification 

9.1 Indemnification by Licensor. Licensor shall to the extent allowed by state law indemnify, defend and hold 
harmless Licensee, and its officers, directors, employees and agents, from and against any and all claim, 
action, demand, or suit made or threatened by any third party (collectively, "Claims') and all related losses, 
expenses, damages, costs and liabilities, including reasonable attorneys' fees and expenses incurred in 
investigation or defense (collectively, 'Damages'), to the extent such Claims or Damages arise out of or relate 
to an allegation that the Licensor Software, Documentation or services provided by Licensor hereunder, or 
Licensee's use of the same in accordance with this Agreement, infringe, misappropriate, or otherwise violate 
any third party's U.S. intellectual property rights. Licensor's indemnity obligation herein shall not extend to any 
Claims or Damages based on an unauthorized modification, combination or use of the Licensor Software by 
Licensee. 

9.2 Notification of 3rd Party Claims. Licensor will promptly notify Licensee of any threat, warning, claim or action 
against Licensor or suppliers, that could have an adverse impact on Licensee's use of the Licensor Software. 

9.3 Third-Party Products and Services. The Parties understand and agree that Licensor is not the manufacturer of 
the third party products or the provider of any third party services. As such, Licensor does not warrant or 
guarantee the condition or any other aspect of any third party products or third party services ('Third Party 
Product Exposures'). Furthermore, the Licensee is responsible for any performance and warranty related to 
any third party products or third party services used by or on behalf of the Licensee and will directly manage 
and coordinate with the applicable product or services vendor for any such issues. 

9.4 Remedies. If Licensor informs Licensee or Licensee determines that it must discontinue use of the Licensor 
Software, the Documentation, or any service furnished under this Agreement because of an existing or 
anticipated Claim that the Licensor Software, Documentation, or service infringes, misappropriates or 
otherwise violates any intellectual property right of a third party, Licensor, at its own expense and in its 
reasonable discretion, shall either: (a) secure for Licensee the right to continue using the Licensor Software, 
Documentation, or service; (b) replace or modify the Licensor Software, Documentation, or service to make it 
non-infringing; provided, however, that such modification or replacement shall not degrade the operation or 
performance of the Licensor Software, Documentation, or service; or if Licensor determines (a) or (b) to be 
commercially unreasonable, then (c) terminate this Agreement and refund to Licensee any unamortized 
portions of the fees paid by Licensee, based on a straight line amortization over a five-year useful life for the 
Licensor Software. 

9.5 Indemnification by licensee. Licensee shall indemnify, defend and hold harmless Licensor, and its officers, 
directors, employees, agents, and other representatives and contractors from and against any and all 
Damages arising out of or relating to (a) Licensee's breach of or default under any provision of this 
Agreement, or (b) any unauthorized modification, combination or use of the Licensor Software made by or on 
behalf of Licensee. 

9.6 Online Liability Waiver. 

6 

a. It is the Licensee's responsibility, and Licensor shall have no responsibility, to maintain control over all 
entities and individuals to whom Licensee provides any username and/or password Information required 
to access and/or use Licensor Software. If the Licensee needs to change passwords, it is Licensee's 
responsibility to notify Licensor in writing. 
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b. $ho uld any confidential data or other Confidential Information of or relating to Licensee or Licensee's 
business be accessed or misappropriated using any usernames and passwords provided to the Licensee, 
the Licensor will not be held responsible. 

9.7 Defense and Settlement. A Party seeking Indemnity ("Indemnified Party") shall provide the other Party 
("Indemnifying Party") prompt notice of any such Claim made against it for which it is entitled to indemnity 
hereunder. Each Party shall reasonably cooperate with the other Party In the defense of any such Claim 
Including appeals, negotiations and any settlement or compromise thereof, provided that Indemnifying Party 
shall control the defense, negotiations and settlement or compromise thereof and shall keep the Indemnified 
Party informed of the proceedings and review and consider Input from the Indemnified Party; provided, that 
Indemnified Party shall be given the right to approve in advance the terms of any settlement or compromise 
with respect to such matter to the extent that such settlement or compromise requires Indemnified Party to 
admit any liability or pay any amounts not otherwise indemnified by Indemnifying Party hereunder, and such 
approva l shall not be unreasonably w�hheld by Indemnified Party. 

10. Notices 

Any notice, approval, request, authorization, direction or other communication under this Agreement will be 
given in English in writing and will be deemed to have been delivered and given for all purposes (i) on the 
delivery date if delivered by confirmed facsimile; (ii) on the delivery date if delivered personally to the party to 
whom the same is directed; (iii) one business day after deposit with a commercial overnight carrier, with 
written verification of receipt; or (iv) seven business days after the mailing date, if sent by U.S. mail, return 
receipt requested, postage and charges prepaid, or any other means of rapid mail delivery for which a receipt 
is available. Licensor's and Licensee's Addresses for receipt of notices are provided on Schedule A. 

11. Term and Tennlnatlon 

11.1 Term. Unless terminated earlier in accordance with Section 11.2, the term of the agreement will commence 
immediately upon execution hereof by the Parties' respective duly authorized representatives and will 
continue for an initial term of one month ("Initial Term'). At the end of the Initial Term, the Agreement will be 
renewed automatically on a month to month basis unless otherwise terminated by either Party on a thirty (30) 
day written notice and shall continue in accordance with its provisions (each sL1ch month, a "Renewal Term•, 
and any and all such Renewal Terms, along with the Initial Term, collectively, the 'Term"). 

11.2 Termination; Effect of Termination. A Party may tenninate this Agreement as follows: (a) if the other Party 
breaches a material obligation under this Agreement, and fails to cure such breach within thirty (30) days after 
the date such other Party receives from the non-breaching Party a reasonably-detailed written notice of the 
breach and a demand for cure, (b) immediately by written notice if the olher Party (i) materially breaches 
Section 8 (Confidentiality), or (i0 files a petition in bankruptcy, makes a general assignment for the benefit of 
its creditors, has a receiver appointed or applied tor it, or winds up or liquidates. Upon termination, Licensee 
shall return to Licensor any and all copies of the Licensor Software and Documentation in Licensee's 
possession or under Licensee's custody or control, and pay all accrued but unpaid fees and expenses, 
provided, this shall in no way limit any legal or equitable remedies that Licensor to which may be entitled. Any 
advance fees paid by Licensee for services not supplied by Licensor prior to any such termination will be 
refunded, within 90 days of notice of termination. 

11.3 This Agreement may be canceled or terminated at any time by the Licensee or the Licensor with or without 
cause by providing the other thirty (30) days written notice of such termination. Upon receipt of such notice, all 
work and labor being performed shall immediately cease, pending final cancellation at the end of such thirty 
(30) day period. Licensor shall be compensated in accordance wilh the terms of this Agreement for all work 
accomplished prior to the receipt of notice of such termination. Licensor shall invoice L icensee for all work 
performed within thirty (30) days after the termination notice. 

7 
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Upon termination and provision of a prior written request to Licensor, Licensee may export a copy of its 
current database master(s), if any, stored in Licensor Software, provided that any such export shall be 
arranged by Licensor and shall comply in all respects to the confidentiality provisions hereof. 

12. Survival 

The Parties hereto agree that any provisions of this Agreement requiring performance or fulfilment by other 
Party after the termination of this Agreement shall survive such termination, including without limitations 
Sections 1, 4, 7.5, 7.6, 8, 9, 12, and 13. 

13. General 

13.1 Entire Agreement. This Agreement (including all attachments) constitutes the entire agreement between the 
Parties concerning the subject matter hereof and supersedes all prior and contemporaneous proposals, 
agreements and communications, whether oral or written, between the parties relating to the subject matter 
hereof, and all past courses of dealing or industry custom. This Agreement may be amended only by a writing 
signed by the duly authorized representatives of both Parties. 

13.2 Independent Contractors. In performing this Agreement, the Parties are independent contractors, and 
nothing contained in this Agreement shall be construed or implied to create an agency, partnership or 
employer and employee relationship between the Parties. Except as expressly set forth In this Agreement, at 
no time shall either Party make commitments or incur any charges or expenses for, or in the name of, the 
other Party. 

13.3 Assignment. Neither Party may assign this Agreement or any right, interest or benefrt under this Agreement 
without the prior written consent of the other Party, such consent not to be unreasonably withheld; provided 
that in the event of a change in control of a Party, except for a change of control of Licensee to a direct or 
indirect competitor of Licensor, either Party shall have the right to assign this Agreement to a successor that 
acquires substantially all of the assets or equity of such Party. Subject to the foregoing, this Agreement will be 
fully binding upon, inure to the benefit of and be enforceable by the Parties hereto and their respective 
successors and permitted assigns. Notwithstanding the foregoing, Licensor may subcontract the performance 
of any or all of its obligations under this Agreement, provided it remains directly liable to Licensee. 

13.4 No Third Party Beneficiaries. The Parties acknowledge that the covenants set forth in this Agreement are 
intended solely for the benefit of the Parties, their successors and permitted assigns. Nothing in this 
Agreement, whether express or implied, shall confer upon any person or entity, other than the Parties, their 
successors and permitted assigns, any legal or equitable right whatsoever to enforce any provision of this 
Agreement. 

13.5 SeverabllltyANalver. If any provision in this Agreement should be held illegal or unenforceable by a court 
having jurisdiction, such provision shall be modified to the extent necessary to render it enforceable without 
losing its intent, or severed from this Agreement if no such modification is possible, and other provisions of 
this Agreement shall remain in full force and effect. A waiver by either Party of any term or condition of this 
Agreement or any breach thereof, in any one instance, shall not waive such term or condition or any 
subsequent breach thereof. 

13.6 Dispute Resolution. In the event of a dispute between the Parties with-respect to the Agreement which 
dispute cannot be settled following good faith efforts by the Parties' project teams, then the dispute shall be 
referred for resolution to appropriate members of the executive team of each Party.who shall meet and 
resolve the dispute, if possible, within fifteen (15) business days from the date of such reference. If said 
members of the executive team of each Party are unable to resolve the dispute within fifteen (15) business 
days, then the dispute shall be referred to a single arbitrator appointed Jointly by the Parties. In the event that 
the Parties cannot agree as to the single arbitrator to be appointed, then such arbitrator shall be appointed 
pursuant lo the Rules of the American Arbitration Association. The arbitration shall be held in such place as 

8 
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the arbitrator shall select and shall be adjudicated in accordance with the aforementioned Rules and the 
decision of the arbilrator shall be made within thirty (30) days from the appointment of the arbitrator and be 
final and binding upon the parties. The arbitrator's fees and expenses shall be paid by the Parties as 
determined by the arbitrator. 

13. 7 Governing Law. All questions, issues or disputes arising out of or under this Agreement, Including without
limitation any interpretation of any of the terms and conditions, shall be governed by the laws of the State of
North Carolina, without resort lo the conflict of law provisions thereof. In the event suit Is commenced to
enforce this Agreement, costs of said suit including reasonable attorney's fees in all proceedings, trials,
investigations, appearances, appeals and in any bankruptcy proceeding or administrative proceeding shall be 
paid to the prevailing Party by the other Party. In the event any litigation or other action to enforce the terms 
and conditions hereof is commenced by either Party to enforce this Agreement, such litigation or action will be 
fded and litigated only in a court of competent jurisdiction located in the State of North Carolina. Each Party 
waives any and all rights to have this action brought in any place other than the Stale of North Carolina 

13.8 ·Force Majeure. Except in connection with a Party's payment obligations hereunder, neither Party will be 
liable for, or be considered lo be in breach of or default under this Agreement on account of, any delay or 
failure lo perform as required by this Agreement as a result of circumstances beyond the reasonable control 
of such Party including acts of God, acts of any governmental or supra-national authority, war or national 
emergency, riots, civil commotion, fire, explosion, flood, epidemic, lock-outs (whether or not by that Party), 
strikes and other industrial disputes (in each case, whether or not relating to that Party's workforce), restraints 
or delays affecting shipping or carriers, inability or delay in obtaining supplies of adequate or suitable 
materials and currency restrictions. 

13.9 Section Headings. Section and other headings contained in this Agreement are for references only and shall 
not affect In any way the meaning or interpretation of this Agreement. 

13.10Counterparts: Facsimile, This Agreement may be executed in counterparts, each of which shall be deemed 
to be an original and all of which �hen taken together shall constitute one agreement. Facsimile or electronic 
signatures shall be deemed orlginal signatures. 

13.11 Pub/icily, Neither Party will make any public statements regarding the existence of this Agreement nor the 
relationship described herein, without the prior written consent of the other Party, except as required by law or 
as otherwise provided for herein. Notwithstanding the foregoing, Licensor shall have the right to use 
Licensee's name in customer lists that identify a substantial number of Licensor's customers, and Licensor 
shall provide a copy of any such listing to Licensee to the extent distributed to any third parties. 

13.12 Audits. Licensor may perform audit(s) on the use of the Software and Documentation upon giving 
Licensees written notice of at least five (5) business days. Licensee agrees to make the necessary 
operational records, databases, equipment, employees and facilities available to Licensor for the audit(s). The 
purpose of the audit will be to verify compliance with the terms and conditions of this Agreement 

14. Insurance

14.1 lnsurar:1ce. At a minimum; during the Tenn of this Agreement Licensor will maintain in full force and effect, 
at Licensor's expense: 
(a) Commercial General Liabijily Insurance with limits of $2,000,000 combined single limit for bodily injury, 

death, and property damage, including personal injury, contractual liability, independent contractbrs, 
broad-form property damage and products and completed operations coverage; 

(b) Technology Errors and Omissions Insurance in an amount not less than $2,000,000 per occurrence.
(c) Cyber Liability Insurance with limits of $1,000,000 per occurrence. 

14.2 Provisions. Licensor shall provide Licensee with a certilicate of insurance evidencing that the required 
minrmrn coverage is in effect and that each Commercial General Liability Names Licensee, its subsidiaries, 
directors, officers and employees as additional insureds to the extent permitted. Licensor shall provide a 
waiver of subrogation clause in favor of the additional insureds and provide that all insurance provided by the 

9 
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SOFTWARE LICENSE AND SERVICES AGREEMENT 

Licensor shall be primary and that any other insurance maintained by or available to Licensee shall be 
excess only and shall not contribute with this insurance. Such insurance shall also cover the acts or 
omissions of Licensor's subcontractors under this Agreement. Such insurance shell require the insurer to 
provide Licensee thirty (30) days advance written notice of any cancellation or adverse material change with 
respect to any of the policies. If Licensor fails to procure or maintain in force the insurance specified herein, 
Licensee may procure such insurance and the cost thereof shall be borne by Licensor. 

14.3 Liability. The insurance provided by Licensor hereunder shall operate independent and apartJrom any 
obligations imposed upon Licensor under the indemnification provisions of this Agreement, and that In no 
event will the coverage or limits of any insurance maintained by Licensor under this Agreement, or the lack 
or unavailability of any other insurance, limit or diminish in any way Licensor's obligations or liability to 
Licensee hereunder. 

14.4 Enforcement. Licensor's failure to provide and keep in force the aforementioned insurance shall be 
regarded as a material default hereunder, entitling Licensee to exercise any or all of the rights and remedies 
provided hereunder. 

IN WITNESS WHEREOF, each Party has caused this Software License & Services Agreement to be executed by 
its authorized representative to be effective as of the date hereof. 

Printed Name: Amie L. Green 

Title: Financ_e _Director 

Date: December 15, 2017 
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Signature: 

Printed Name: , Jd:11\V\t 

Title: 1) I/" {' d:V 

Date: 12-/ l 'l / 11 

[Remainder of page intentionally left blank.] 

\lV\'S-f,'i:;lJ,1 S�V\ 
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SOFTWARE LICENSE AND SERVICES AGREEMENT 

SCHEDULE A 

This Schedule A is made part of and incorporated in that certain Software License and Services 
Agreement, by and between Foxster Solutions, Inc., dba CTS Software, a North Carolina corporation, 
located at Post Office Box 57, Swansboro, North Carolina 28584 ("Licensor"), and Chatham County
DSS, located at 102 Camp Street. Pittsboro. NC 27131 ("Licensee"), effective go live date as of 
December 15, 2017 ("Agreement"). All capitalized terms used by not defined in this Schedule A shall 
have the respective meanings ascribed to such terms in the Agreement. 

1. License Fees; Maintenance and Support fees

The Licensor's Software as mentioned in this contract may consists of, but not be limited to:
6 Trip Master Enterprise Edition; _ Intelligent Automated Scheduling; _ Interactive Voice Response
System;_ ParaScope - Tablet Interface;_ Vehicle Maintenance Module;_ ParaPass; _ Rider
Portal Module.

SAASMTM: 
1.1 The Licensor agrees to waive the onetime fee of$ 5,000.00 for the Licensor Software, and such 

agreement and waiver shall constitute the Confidential Information of Licensor for all purposes 
hereunder and under·the Agreement. 

1.2 Beginning on the Effective Date, Licensee shall pay to Licensor the monthly sum of$ 350.00 for 
Support Services for up to 4 License/User ID. Licensor will submit the monthly invoice via email on 
the first day of each month, and such fees must be paid by the twenty-fifth day of the prior month in 
order to prevent suspension of service for the following month. 
a. Payments not received by the due date will be subject to late fees and suspension of Support

Services.
1.3 Under terms of the Agreement, the Licensor will charge Licensee an additional price per License/User 

ID per month of$ 25.00 for each additional License/User ID in excess of the number License/User 
IDs set forth in fo_regoing Section 1.2. 

1 .4 When 1:1pplicable, under terms of the Agreement, Licensor will cover up to NIA calls. 
1.5 Full pricing and other details for an_y fees· described in this Schedule A are set forth in Attachment 1. 

2. Training

2.1 Licensor shall provide training and·support services to Licensee. These services may be provided at 
Licensee's facility, Licensor's facility or remotely, as determined by Licensor in its sole and exclusive 
discretion. Charges for such services shall be billed separately at the rate of$ 250.00 per day. If 
onsite training is elected, there would be an additional charge of$ 2,500.00 for travel, lodging, meals 
and related expenses. 

2.2 Retraining of Licensee's employees shall be charged at Licensor's training rate ($100.00 per hour) 
with a one-hour minimum and will include reimbursement by Licensee of any and all expenses 
incurred by Licensor in connection therewith. Such charges shall be charged and billed separately 
and are in addition to all other charged fees. 



(·\1
l?.•; 

... .-������-�·����-�·:· �:- -���-:���-��=�.��:�:;·•.:._·'.,7�·-: 
�. �--�� .�• - -

. .:•.�-�:-t: .. ,; .: .. 

Cusromer-drfven software rhat works! 

SOFTWARE LICENSE AND SERVICES AGREEMENT 
SCHEDULE A 

3. Addresses for Notices:

For Foxster Solutions, Inc., dba CTS Software ("Licensor"): 
Foxster Solutions, Inc., dba CTS Software
PO Box57 
Swansboro. North Carolina 28584
Attn: Adam Fox, President
(800) 704-0064

Licensor has the right to change the address for notifications by notifying Licensee in accordance with the
notice provisions of the Agreement.

For Chatham County DSS ("Licensee"): 

Chatham County DSS
102 Camp Street 
Pittsboro, NC 27131
Attn: Sara Welch

IN WITNESS WHEREOF, each Party has caused this Software License & Services Agreement Schedule
A to be executed by its duly authorized representative to be effective as of the date executed by both
Parties.

Foxster Solu(io�, lnl&.;,;;:J:;...;:.�.;.;--·ware

Signature: \__'y � '

Printed Name: Amie L. Green

Title: Finance Director

Date: December 1 S
l 

2017

2 

Signature:

Printed Name: (Je,11\V\(,kv �V\S1iO...V\S{Y!

Title: \) \ r ( cJru,,--

Date: \'2---�{1 

< 
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SCHEDULE A 

Attachment 1 

(Insert pricing details.I 
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SOFTWARE LICENSE AND SERVICES AGREEMENT 
SCHEDULE B 

This Schedule B is made part of and incorporated in that certain Software License and Services 
Agreement, by and between Foxster Solutions, Inc., dba CTS Software, a North Carolina corporation,
located at Post Office Box 57, Swansboro, North Carolina 28584 ("Licensor"), and Chatham County 
DSS, located at 102 Camp Street. Pittsboro. NC 27131 ("Licensee"}, effective as of December 15. 2017
("Agreement"). All capitalized terms used by not defined in this Schedule A shall have the respective 
meanings ascribed to such terms in the Agreement. 

1. Support Services/Service Level Agreement

Licensor's maintenance and support services for the Licensor Software are set forth in this Schedule
B (collectively, "Support Services"). During the Term of the Agreement, Licensor will provide the 
following Support Services if and to the extent that the Licensor Software does not operate 
substantially in accordance with the Documentation. 

2. Overview

1.1 This Schedule B is designed to address any needs and issues with respect to the Licensor Software
that may be raised by Licensor's customers on an ongoing basis. Licensor's goal is to provide a 
highly available system that delivers benefits to our customers. 

1.2 This Schedule B seeks to provide as much flexibility for Licensor's customers as possible by utilizing
user documentation, training manuals and the system knowledge base. 

1.3 This Schedule B seeks to provide insight into the processes, procedures, and response target times
for customer technical support requests that help Licensor to meet its commitment to all customers. 

1.4 Licensor is committed to resolving customer needs and issues quickly and professionally. Customer
support issues are resolved by highly skilled software engineers and support specialists, allowing 
customers to have quick access to persons with the technical ability to solve any needs and/or 
issues. Support will be handled via phone and email in the event that Licensor's support specialists
are not at the customer site. 

1. 5 The infrastructure for this plan is a request tracking system used to facilitate the process of tracking
and solving customer needs and issues. Every support request is logged into the system and is 
accessible by all Licensor's support specialists. 

1.6 During and after scheduled down-time Licensor's support specialists are on "high alert" to ensure that
any issues, questions, or support requests from the customer are handled and resolved as promptly 
as possible. 

1.7 Customer support is available 24 hours a day, 7 days a week.

3. Assignment of Support Request Severity

When a customer has opened a support request and reaches a support specialist, the specialist will
assess the severity of the request based on the customer's description of the Issue. 

Table 1 below describes the definitions used in identifying and assigning a severity to the customer's
reported issue. 

[ Table 1 - Severity Definitions
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· Severity
Critical

High 

Medium 

Low 

SOFTWARE LICENSE AND SERVICES AGREEMENT 

SCHEDULE B 

Criteria 
Customer's production system is down. 
Foxster Solutions product is unusable resulting in total disruption of work or other 
critical business imoact. No workaround is available. 
Major feature/function failure. 
Ooerations are severelv restricted. A workaround is available. 
Minor feature/function failure. 
Product does not operate as designed, minor impact on usage, acceptable 
workaround is available. 
Minor issue. 
Documentation, oeneral information, enhancement reauest, etc. 

4. Response and Resolution Targets

2 

Licensor's Support Services response and resolution targets are described below:

Response: When licensor's Support Services personnel receive a support request, a support
specialist will provide feedback to the customer that the request has been logged and assigned to the
appropriate resource. The exact response (described below) will vary depending on the support
method used by the customer, and the response time will commence as soon as the support request
is received and the support specialist has a clear understanding of, and the ability to reproduce or
identify from the system log, the issue at hand ("Support Request").

E-Mail: An automated e-mail reply will be sent immediately after receiving an e-mail Support
Request. A support specialist will reply to the e-mail with a Support Request ID # and a time frame
when to expect a response or contain a request for additional information.

Phone: A support specialist will answer the call or respond to a call that has gone to voice mail, 
document product specific information in the support request, provide the customer with a Support 
Request ID# and begin support activities. 

Resolution: An answer, fix or a satisfactory workaround to the question (s) raised and/or issue(s) 
identified in the Support Request. 

�olutlon: The long-term resolution to the question (-s) raised and/or issue(s) identified in the Support 
1 ,...,."4�V'"1'-1 1'-1"'1\AV 1 VI \,.fl,.l'l;,OI.IVI l o 

Table 2 - Response and Resolution Targets 

Severity Target Response Target Resolution Solution (1 or more of the 
followin�} 

Critical 1 Business Hour Within 4 hours from • Satisfactory workaround
actual response. is provided.

• Product patch is provided .
• Fix incorporated into

future release.
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SCHEDULE B 

• Fix or workaround
incorporated into Solution
Library.

High 8 Business Hours Within 36 hours from • Satisfactory workaround
actual response. is provided.

• Product patch is provided .
• Fix incorporated into

future release.
• Fix or workaround

incorporated into
Licensor's collection of
Licensor Software
Solutions ("Solution
Library'').

Medium 24 Business Hours Within 15 Business • Answer to question is
Days. provided.

• Satisfactory workaround
is provided .

• Fix or workaround
incorporated into Solution
Library.

• Fix incorporated into
future release.

Low 72 Business Hours Within 30 Business • Answer to question is
Days. provided through FAQ,

Knowledge Base, or
through trained customer
subject matter experts
(SME).

• Fix or workaround
incorporated into Solution
Library.

5. Assignment of Service Re_quest Status

3 

When a customer contacts Licensor's Support Services personnel and requests help to resolve a
question or an issue, a Support Requ�st is opened. The following table describes the possible status
that may be assigned to a Support Request.

Table 3 - Service Request Status Definition 

Status Criteria 

New A Support Request has just been submitted. It may be assigned to an individual or a 
aueue. Sunnort soecialist has not resoonded vet to customer. 

Working Support specialist has responded to the customer regarding the receipt of the 
Su□□ort Reauest and is activelv □ursuina a resolution. 
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On Hold 

Escalated 

Closed 

SOFTWARE LICENSE AND SERVICES AGREEMENT 

SCHEDULE B 

Support specialist is not actively working on the resolution of the Support Request. 
Generally, this is due to information pending from the submitter of the Support 
Request. However, Su□□ort Requests may be put on hold for other reasons as well. 
A Support Request set to an escalated status means either the Support Request 
has not been resolved within the target resolution time, or the submitter has asked 
for it to be escalated to the next level of suooort. 
Closed status reflect that: 
The customer and the support specialist agree that a satisfactory resolution has 
been provided, or 
The customer understands that there is not a solution to the issue at hand, and the 
issue is not a result of a product defect, or 
The support specialist has made multiple attempts to contact the customer that 
opened the Support Request, and the customer has not responded. 

Electronic service requests (e-mail) may be closed when a support specialist has 
provided an electronic reply with a high degree of confidence that the reply will 
resolve the issue or answer the question. 

Networking and hardware at the customer's site are the sole responsibility of the customer and are not 
covered in Support Services. Any issues or problems arising out of Customer misuse or unauthorized use 
of Licensor Software also is not covered in Support Services. 

IN WITNESS WHEREOF, each Party has caused this Software License & Services Agreement Schedule 
8 to be executed by its authorized representative to be effective as of the date executed by both Parties. 

4 

Printed Name: Amie L. Green 

Title: Finance Director 
�- -

Date: Decem_ber 15, 2017 

'T'S Software Chatham Coun� DSS 
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Printed Name: v JeJ'\V\ 1-teC �Vl5:btlV\?C4 \ 
Title: b_\✓e ch-
Date: \ '2-l \ t:\ f l 7






