@ DIgWebAppS

SOFTWARE LICENSE SUBSCRIPTION AGREEMENT

LICENSOR: BIGWEBAPPS, INC.

PO Box 7010

Atianta GA 30357-0010
LICENSEE: Hidalgo County

2802 S, Bus. Hwy. 281
Edinburg, TX 78539

1, Grant of License.

BigWebApps, Inc. (also referred to herein as "bigWebApps”) hereby grants to Licensee, and Licensee
accepts from bigWebApps, Im,aﬂcawetomethebigWebD&skSoﬂwarePwamandrdamd
documentation (hereinafter the “Licensed Software™ or "Software”), In machine-readable source and
object code formats, at a single designated CPU, or at a designated number of Workstations, or
designated Site(s), asmecasenuybe.subjeubammamdmmwmmet&m,mnduomand
limitations of this Agreement.

2. Scope of License.
uaemeeagrestlutltvdllmethermedSoﬂwarehemnderonlylncmmcﬁoanksmnml
lmlbmbmom&m,aMlelmMﬂmﬂmmwﬂﬁenp&nﬂmdﬂgWebApps, Inc,
sell, lease, or otherwise pMormmmmmummmwawmmmm.mww
Softwa:eandaﬂpurdnsedlomssofﬁnUcemedSoﬁwarearegnmndfullmetou»UcenseeaMall
legalba.sinssenﬂﬂsuveuomseemandopmm.

3. Payment Terms.

(a) License Pricing. License pricing will be based on a yearly subscription fees (the “Annual
Subscription Fes').lnaddiﬂmhoﬂnhegokxgdurgs,%seebnotoﬂg&admpayanyfedml,
state, Ioal,aMoﬂmhns,feszthinmmthbm

(b) Term Commitment. TherseemumtstomeqmnﬁtydAmud&bsaipUmFeesdsmbed
In Exhibit A ("Term Commitment™).

(c) Involdng and Payment Terms, Before bigWebApps, Inc. fumnishes full rights to the Software,
bigWebApps, Inc. will mquremeUOarseetomhemlmuarpaymemoftheAnmnlSdsaipﬁonFeefor
theﬂrstyearofSoftwnLlouse.Thm,ugwaApps, Inc. may bill the Licensee annually in two
monthsfnadvanneofconh‘actwrnforeamyea-ofSoﬂwarelerslm.Nlpayrmamduenetm
davsfromthedaheofrecelptofabigWeMppslmnIo:.HblgWehApps,Inc.doesnutreoaveuteful
amount of payment within thirty (30) days after the receipt of the Invoice, an additional two-point-~five

anyandaﬂatmmeyandmlecﬂonresarlshgfmnugwmm, Inc.’s efforts to collect any unpaid
balance of Licensee’s account. Notwithstanding the previous, bigWebApps, Inc.'s remedies for late
payments as set out in this Section 3(c) and in Section 5(c) hereof shall be mutually exdlusive,



4. License Activation Date.
The License Activation Date shall be the first date of the contract term set out in Exhibit A hereto.

5. Duration and Termination

(a) Duration. Unless terminated earlier as provided elsewhere In this Agreement, bigWebApps, Inc.
will continue to provide the Licensed Software and the related services set out in Exhibit A attached
hereto for as long as the Licensee continues to pay the Annual Subscription Fee during the contract term
defined in Exhibit A ("Term"). In the event that the Licensee continues to license the Software past the
Term, Agreement shall automatically renew for another (12) month period, unless written notice of
termination of the Agreement is given (30) days prior to Term Commitment or Licensee initiates a
renegotiation of the terms of the Agreement with bigWebApps, Inc. During any such automatic extended
Agreement period, bigWebApps, Inc., at its option, may bill Licensee at the rates contained in this
Agreement or at rates in effect at that time. However, rates are limited to and may not exceed 10% of
previous years contract with existing purchased services, Any new additional services will be billed at the
current scheduled price.

(b) Voluntary Termination. Effective at any ime after the Term Commitment, this Agreement may
be terminated by Licensee for any reason upon thirty (30) days’ prior written notice. Should Licensee
terminate this Agreement before the completion of the Term Commitment for any reason other than
material breach of this Agreement by bigWebApps, Inc., Licensee shall be responsible for the payments
spedified in Section 5(e). bigWebApps may only voluntary terminate this Agreement if a material breach
Is found as spedified in Section 5 (c).

(c) For Breach. Either party may terminate this Agreement If the other party is in material breach of
any term of this Agreement and fails to remedy such breach upon thirty (30) days after written notice of
such breach by the non-breaching party. Without limiting the generality of the foregoing, fallure to make
any payment to bigWebApps, Inc. when due Is a2 material breach of this Agreement on the part of
Licensee. Should bigWebApps, Inc., as a result of Licensee’s material breach of this Ag

terminate this Agreement before the completion of the Term Commitment, Licensee shall be responsible
for the payments spedified In Section 5(e). Should Licensee, as a resuit of bigWebApps, Inc.'s materal
breach of this Agreement, terminate this Agreement before the completion of the Term Commitment,
bigWebApps, Inc. shall refund to Licensee the pro-rata portion of the Annual Subscription Fee paid which
relates to the remaining period of the Term following termination of the Agreement.

In addition to the foregaing, in the event of a breach, each party shall be subject to the provisions of
Section 11(b) hereof.

(d) Effect of Termination. Within five (5) days after termination of this Agreement, Licensee shall be
blocked from the Licensed Software.

(e) Early Termination Charges. The rates and discounts set forth in this Agreement are based on
Licensee’s commitment to purchase the Software License for the entire Term Commitment. To
compensate bigWebApps, Inc. for any loss related to early termination of the Agreement, and not as a
penalty, Licensee -- in the case of its voluntary termination pursuant to Section 5(b) or bigWebApps,
Inc.’s termination pursuant to Section 5(c) -- shall pay bigWebApps, Inc. an early termination charge. The
early termination charge shall come In effect during the first 90 days of Term Commitment. During this

(f) Other Charges. Nothing in this Agreement shall relieve Licensee from its liability for payment for
services rendered by bigWebApps, Inc. pﬂortnd'aeterrrinationoftﬁsAgreement, as the case may be.
6. License Not a Sale

Tl-lslloemedoesnotmnstlwteasale,nordoesltpasstoerrseeanvﬂﬂetooranypmpﬂetaryﬂgm
in the Licensed Software, allofthesambeingexpraslyrasenredtoandvestedinbigVVebApps, Inc, Nor



shall Licensee acquire any right or interest in the Licensed Software as a result of any changes to,
modmmﬂomoforaddmommﬂwmmmmade;ymm | P
a Copyright. bigWebApps Inc. is protected by copyrig a rnational copyrig #
delaso&uln&&edmlpmpaiy%amm.mummmsmm not sold.

All title and copyrights in and to the Software are owned by bigWebApps. All title and intellectual property
rights In and to the content which may be accessed through use of the Licensed Software Is the property
of the Licensee and also may be protected by applicable copyright or other intellectual property laws and
treaties.

b Intellectual Property Rights. bigWebApps Inc. acknowledges and agrees that any data
fils?hibutedhoblgWebApps Inc. network for processing constitute confidential and proprietary information
belonging to Licensee and/or its customers ("Customer Data"), and contain trade secrets and intellectual
property protected under United States copyright and other laws and international treaty provisions.
bigWebApps agrees not to remove, obscure, or alter any notice of patent, copyright, trademark, trade
secret or other proprietary right in the Licensed Software or Customer Data. bigWebApps agrees not to
mine, farm, or sell any notice of patent, copyright, trademark, trade secret or other proprietary right in
meUmmedSoﬂwareorCtsmeatatoanyuﬂrdpany.'msAgmtdosnotgrantu::ameeany
rights in connection with any trademarks or service marks of bigWebApps or its customers.

7. Security

Data Is stored using Microsoft SQL Server on state-of-the-art Dell file servers. All software and systems
are fully compliant with up-to-date patches and are regularly serviced based on Security Updates Issued
by Microsoft Corporation. The transfer of sensitive data, such as password Information, as appropriate, Is
accomplished over a secure network using MD5 security. Components of the system, where technically
feasible, are redundant and fault tolerant for bigWebApps Inc. operations. All hosted data and its hosting
facilities of bigwebApps Inc. are protected by an undiscosed security protocol with restricted access
requiring authorization authentication.

8. Software Maintenance.

bigWebApps, Inc. shall be obligated to correct errors, or remedy defects in, or to provide modifications
orerﬂmntstoﬂreUcemadSo&waelnaunﬁymmbasedonthepdorityratlngssetoutln
Exhibit B hereto. This further Includes that the Licensee Is entitied to all upgrades, patch fixes, and new
avallable features. (SEE EXHIBIT “B” FOR DEFINTION)

9. User Registration.

Each quallfied “user” of the Licensed Software will be assigned a separate registration number by
bigWebApps, Inc. Licensee agrees that each registered user account will be used by one person at a
time unless given authorization from bigWebApps, Inc. do so otherwise. Licensee agrees that its
regishemdusersmaynotLseanouVerrBQiMedmersmurtvvimoutIiEspedﬁccmsentofﬂlat
registered user unless given authorization from bigWebApps, Inc. to do so otherwise.

10. Warranties.

Licensed Software will substantially conform to its documentation; provided, however, that Licensee
keeps its payments to bigWebApps, Inc current.

11. DISCLAIMERS.



MERCHANTABILITY; FITNESS FOR A PARTICULAR PURPOSE; EFFORT TO ACHIEVE PURPOSE; 4)
QUALITY; 5) ACCURACY; 6) NON-INFRINGEMENT; AND 7) TITLE, EXCEPT AS OTHERWISE PROVIDED IN
THIS AGREEMENT. LICENSEE FURTHER AGREES THAT BIGWEBAPPS, INC. SHALL NOT BE LIABLE TO
LICENSEE, OR ANY THIRD PARTY, FOR ANY LOSS OF PROFITS, LOSS OF USE, INTERRUPTION OF
BUSINESS, ERROR, OMISSION, DELETION, DEFECT, DELAY IN OPERATION OR TRANSMISSION,
COMPUTER VIRUS, COMMUNICATIONS LINE FAILURE, PUBLIC INTERNET FAILURE BEYOND
BIGWEBAPPS, INC. CONTROL, CURRENT LICENSEE HARDWARE AND SOFTWARE, THEFT OR
DESTRUCTION OR UNAUTHORIZED ACCESS TO, ALTERATION OF, OR USE OF RECORDS, EXCEPT AS
PROVIDED IN SECTION 11(b) HEREOF.

(b) Indemnification. Licensee agrees to indemnify to the extent allowable by law, defend and hold
harmiess bigWebApps Inc and its affillated entities, directors, officers and employees (each a
"bigWebApps, Inc. Party”) from and against any damages, losses, and liabilities incurred by bigWebApps,
Inc. tomemntanslngmdorr&ungho(l)wxsee'snegnmorwillful misconduct, or that of its
employees, or (ii) material breach of its obligations set forth in this Agreement, except to the extent such
damages, losses or liabilities are caused by the negligence or willful misconduct of any Licensee. Party.
bigWebApps, Inc. agrees to indemnify to the extent allowable by law, defend and hold harmless Licensee
and Its affiliated entities, directors, officers and employees (each a “Licensee Party”) from and against
any damages, losses, and liabllities incurred by Licensee to the extent arising out of or relating to (i)
bigWebApps, Inc.’s negligence or willful misconduct, or that of its employees or agents, or (1) material

damages Incurred by the other party as a result of the performance or any default in the performance of
their respective obligations under this Agreement,

(c) Altemative. Some jurisdictions do not permit the exclusion or limitation of liability for
consequential or Incidental damages, and, as such, some portion of the above limitation may not apply.
In such jurisdictions, each party’s liability Is limited to the greatest extent permitted by law,

12. Proprietary property of the parties,

(a) Licensee acknowledges that the Licensed Software, induding all documentation, all screens and
formats used in connection therewith, are the exclusive proprietary property of bigWebApps, Inc., and
Licensee shall not publish, disdose, display, provide access to or otherwise make avallable any Licensed
Software or documentation thereof, or any screens, formats, reports or printouts used, provided,
produced or supplled ﬂmorlnoonnecuonthermm, manypersonorenutyoﬂlerthmanemployeeor
agent of Licensee without the prior written consent of, and on terms acceptable to, bigWebApps, Inc.,

Licensee shall not disclose Licensee’s use of Licensed Software in any advertising or promotional
;::tuials without the prior written consent to such use, and approval of such materials, by bigWebApps,
(b) Each party acknowledges that, pursuant to this Agreement, it shall have access to information
owned by the other party which constitutes highly confidential and/or proprietary information of such
other party ("Confidential Information®). Confidential Information includes, but is not limited to, any
information of either party related to either party’s services, operations, systems (Including the Licensed



The partles agree that the term “Confidential Information” does not Indude information if and to the
extent: (1) the Information is or becomes generally available or known to the public through no fault of
the Access Party; (ll) the information was already known by, or avallable to, the Access Party on a non-
confidential basis prior to the disclosure by the Owner Party; (lil) the information is subsequently
disclosed to the Access Party by a third party who is not under any obligation of confidentiality to the
Owner Party; (iv) the Information Is required to be disclosed pursuant to an appiicable law or regulation,

Investigation, legal proceeding, or other similar process, the Access Party, If it Is reasonably possible to do
50, shall give such pdorwﬂttennoﬂcebot!nOwnerPartytoalhntheOWPartymmkan
appropriate protective order or modification of any disclosure.

(c) ThlsUmmeAgmanutammetamhamfammrﬁdaﬁal,wmlnfomummnﬂngme
sanmshallbedlsdosedwﬁmtwritbmmnsertd‘theparﬂes,e:uptasnwbemrymcmformto
generally accepted accounting principles and/or to comply with applicable laws and regulations.

(d) The obligations of this Paragraph 12 shall survive termination of this Agreement. Each party
understands that the unauthorized publication, disdlosure or use by the Access Party of any Confidential
InfomutionoftheOMIerPattymymselrt&parablehanntotMOwnerPanyforde\themis no
adequate remedy at law. Each party therefore agrees that In the event of such unauthorized disclosure or

for In this Agreement as it deems necessary to protect its rights. If the Owner Party, in its reasonable,
good faith judgment, determines that there is a material risk of such unauthorized disclosure or use, it
may demand immediate assurances, satisfactory to the Owner Party, that there will be no such
unauthorized disdosure or use. In Uwabsmceofsuchassumnce,ﬂneOwaaﬂymaytakesumswps
pmvidedforlnthlsAgmementasltdeensmarymdmay, In addition, terminate this Agreement, but
only after submitting the controversy to mediation pursuant to paragraph 12(a).

13. Dispute Resolution.
(a) Any dispute between the parties arising under or relating to this Agreement that cannot be

14, General

(a) Walveromeam.ThefactmatonepawausaoroveﬂooksaDMdany provision of this
Agreementbytheounrpartydoesnotmeanmatscm partymesanyoﬂuhmadaorwaiveslisﬂgm
mmedyanywumduwmwnrpany.

dgrlsunderthisAgmnt,Memm pa shallbeentlﬂe&toremva ttorneys’
unless otherwise spedified herein. i s .



e Juﬂsdcﬁonsyemedngwsmmmeammagwmanddoshmbysubmtmm
leju&dldwdﬂuMlnamdeTmmMawwmIsmmmenced
elther or its successor to enforce any rights arising ;

l(,r’)' Headimngs.mheadngslnmmmareformmemodyandshalnotbeusedmaltﬂ
or limit the interpretation of any provision hereof.

(9) Entire Agreement. This Agreement, together with all schedules, exhibits and amendments hereto,
wsﬁtMtMmﬂmnmndwpuGsamanmrdmommmam
agmanmbawmmmmmmmunsmmw.mmmmammm
shall be effective uniess the same is in writing and signed by both parties.

(h) Joint and Several Obligations. All Licensee payment obligations shall be made on the basis of
joint and several liability for such obligations. Licensee agrees that It has recelved adequate consideration
in connection with the respective obligations hereunder.

) Counterparts. This Agreement may be executed In multiple counterparts, which together shall
constitute one and the same Agreement,

0)] Notices. Any notice given under this Agreement shall be given in writing, and sent by hand
delivery, facsimile transmission (receipt confirmed), overnight courier that provides confirmation of
delivery, or certified mail, return recelpt requested, to the applicable party at its stated location of
business,

15. Commitment of Current Revenues Only. In the event that, during any term hereof, the
Commissioners Court does not appropriate suffident funds to meet the obligations of Buyer under this
Agreement, Buyer may terminate this Agreement upon ninety (90) days written notice to Seller. Buyer
agrees, however, to use reasonable efforts to secure funds necessary for the continued performance of
this Agreement. The parties intend this provision to be a continuing right to terminate this Agreement at

the expiration of each budget period of Buyer pursuant to the provisions of Tex. Loc. Govt, Code Ann,
271.903 (Vernon Supp. 1996).



