LICENSE AGREEMENT

This License Agreement (this “Agreement”) is eatkrinto as of (the
“Effective Date”) by and between the following:

LICENSOR: SHAH SOFTWARE, INC.
13601 PRESTON RD, SUITE E 450
DALLAS, TX 75240
(800) 968-2748
(432) 224-1014 (FACSIMILE)

LICENSEE: COUNTY OF HIDALGO COMMUNITY SERVICE AGENCY
PO BOX 204
EDINBURG, TX 78540

PHONE: 800-522-4021

RECITALS
WHEREAS Licensor develops and markets web basegatansoftware applications (on

demand software) for Client Tracking commonly refdrto “CaseManager - NewGen ”, and
WHEREAS Licensee desires to acquire a licensegpade their current Client Tracking
software and Licensor desires to grant Licensedidbese.
NOW THEREFORE, for good and valuable consideratieceipt and sufficiency of which
is hereby acknowledged, the parties agree as fellow

1. DEFINITIONS

1.1. “Software” means Licensor's core web-baseftwswe application for Client
Tracking, Project Tracking known a€&seManager — NewGeh Software as used herein shall
also include any options or modules added to the @pplication as identified on Exhibit B hereto,
incorporated herein, which may include linking tardiware and custom modules.

1.2 "Documentation” means all user manuals androtiigten material created by
Licensor to describe the functionality or assisthia use of the Software.

1.3. “Hardware” means the optional hardware, if,adentified on Exhibit C, attached

hereto and incorporated herein, procured for Lieersy Licensor.
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1.4  "License Fee" means the fee to be paid by kieero Licensor as consideration
for the license(s) granted under this Agreement #oed right to use the Software and the

Documentation, as further described herein andxdmbi A.

2. GRANT OF LICENSE
2.1. Grant. Subject to the terms and conditionda¢h in this Agreement, Licensor
hereby grants to Licensee a nonexclusive, noneaasle license in the Software, to use the
Software exclusively for Licensee’s business puepaand to use the Documentation solely in
connection with Licensee's use of the Software,use only by the number of licensed users
permitted on Exhibit A.

2.2. License Restrictions. Except as specificglignted in this Agreement, Licensor

owns and retains all right, title, and intereghia Software, Documentation, and any and all rélate
materials. This Agreement does not transfer owmgnsghts of any description in the Software,
Documentation, or any related materials to Licerwesny third party. Licensee will not modify,
reverse engineer, or decompile the Software, aterderivative works based on the Software.
Licensee will not grant access to the Softwarery ersons or entities other than Licensee's
employees, consultants, or contractors and thentorthe number of licensed users specified in
Exhibit A. Licensee may not sell the Software ghtito use the Software to any person or make
any other commercial use of the Software. Liceng#eetain all copyright and trademark notices
on the Software and Documentation and will takeepthecessary steps to protect Licensor's

intellectual property rights.
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3. FEES & COSTS
3.1. _License Fees. In consideration for the Lieegrsinted to Licensee under this Agreement,
Licensee shall pay Licensor:

(a.) Annual License Fee The fee provided in Exhibit thaehed hereto, and

incorporated herein, annually, in advance for eech of this Agreement,
which includes the Software license fee, annuahteaance and support, web
hosting few and the fees for any additional moduleomponent identified on
Exhibit B.

(b.) Initial Set-up, Account Creation, Software Upgrade Map Licensing. A one-

time, non-reoccurring fee 6fA payable on or after the Effective Date but prior
to the Commencement Date.

3.3  Taxes. In addition to other amounts payablesutiis Agreement, Licensee will
pay any and all federal, state, municipal, or othges, duties, fees, or withholding currently or
subsequently imposed on Licensee's use of the aatar the payment of the License Fee or
Hardware costs to Licensor, other than taxes asdegginst Licensor's net income. Such taxes,
duties, fees, withholding, or other charges willgazed by Licensee or Licensee will provide the
appropriate authority with evidence of exemptiamnirsuch tax, duty, fee, withholding, or charge.
If Licensor is required to pay any such tax, dé#g, or charge, or to withhold any amount from
monies due to Licensor from Licensee pursuant te Agreement, Licensee will promptly

reimburse Licensor any such amounts.

4. LICENSOR'S OBLIGATIONS
4.1. Deliverables. On the Commencement Date ov@sion Date specified in Exhibit
A of this Agreement, Licensor will provide (i) asseto the Software, limited to the number of
users as specified in Exhibit A, for Licensee’s,usgether with the Documentation.

4.2. _Support and Maintenance. For so long assiee subscribes to the Software, and

for so long as Licensor offers support and maimeador users of the Software, Licensor will
provide Licensee with telephone technical supEmtiware upgrades as developed, webinars on
request in connection with Licensee's use of thign&oe included in Licensee’s annual license
fee.
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5. TERM AND TERMINATION

5.1. _Term. This Agreement is effective on the &ifee Date first specified above. The
license granted under this Agreement becomes efteah the Commencement Date/ Conversion
Date specified in Exhibit A. The initial term diis Agreement shall be one (1) year from the
Commencement Date/Conversion Date specified inl#ixA. Unless sooner terminated as set
forth in Sections 5.2 and 5.3, below, the Agreenvelitautomatically renew with a 5% annual
increase and continue in effect for subsequen{bngear terms immediately upon the expiration
of the then current term until the expiration ofémsor's rights in the Software.

5.2. Termination for Convenience. Licensor or bieee may terminate the Agreement

at any time and from time to time on thirty (30ydgorior written notice to the other. Licensor’s
notice of any termination for convenience must beompanied by a refund of any prorated
payments received by Licensor in advance for mooéysnd the termination date. Licensor may
also terminate this Agreement as to any additior@dules, applications, or components in excess
of the core application (as identified on Exhibjtupon thirty (30) days’ written notice (without
discount or refund) if (i) Licensor’s core softwapplication no longer supports such additional
modules, applications, or components or (ii) Li@mngils to upgrade any Hardware or acquire
additional hardware necessary to make such modajgsications, or components compatible
with Licensor’s core application software.

5.3. _Termination for Cause. Either party, as aablie, will have the right, in addition,

and without prejudice to any other rights or reresdto terminate this Agreement as follows:

a. By Licensor, on 3 days' written notice, if Linsee fails to pay the amounts due to
Licensor pursuant to this Agreement;

b. By Licensor, on 15 days' written notice, ifrinés a change in control of Licensee,
whether by sale of assets, stock, merger, or otherw

C. By either party for any material breach of tAigreement, other than failure to

make payments under Section 3, that is not curédmi0 days of receipt by the
party in default of a notice specifying the breacl requiring its cure; or

d. By either party, immediately on written notide(i) all or a substantial portion of
the assets of the other party are transferred &ssignee for the benefit of creditors,
to a receiver, or to a trustee in bankruptcy; diproceeding is commenced by or
against the other party for relief under bankruptecysimilar laws and such
proceeding is not dismissed within 60 days; o) (hie other party is adjudged
bankrupt.

5.4. Rights on Termination. Licensor has and resseall rights and remedies that it has

by operation of law or otherwise to enjoin the wfld or unauthorized use of the Software or
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Documentation, including, without limitation, temmaiting Licensee’s access to the Software.
Sections 6, 7, and 8 will survive termination opieation of this Agreement as will any cause of

action or claim of either party, whether in lawimequity, arising out of any breach or default.
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6. WARRANTIES, DISCLAIMER, AND LIMITATIONS
6.1. Warranties.

(a.) _Software and Documentation. Licensor herebyrants to Licensee that

Licensor is the owner of the Software and the Dasniiation or has the right to grant to
Licensee the license to use the Software and Doctatien in the manner and for the
purposes set forth in this Agreement without violgiany rights of a third party.

(b.)  Third Party Goods or Services. To the extkatitems delivered pursuant

to this Agreement include any product developedjufectured, or delivered by a person
or entity other than Licensor, including but naniled to goods, services, software,
licenses, applications or code, mobile data commputablets, or terminals, LICENSOR
EXPRESSLY DISCLAIMS AND EXCLUDES ALL REPRESENTATIOS! AND
WARRANTIES, EXPRESS OR IMPLIED, ORAL OR WRITTEN, @LUDING,
WITHOUT LIMITATION, ANY AND ALL IMPLIED WARRANTIES OF
MERCHANTABILITY AND ANY AND ALL WARRANTIES OF FITNESS FOR A
PARTICULAR PURPOSE. All such third party produet® delivered and accepted by
Licensee “AS-IS, WHERE-IS, and with ALL FAULTS.”
6.2. Disclaimer. THE WARRANTIES SET FORTH IN SE@N 6.1, ABOVE, ARE
IN LIEU OF, AND THIS AGREEMENT EXPRESSLY EXCLUDESALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, ORAL OR WRITTEN, GLUDING, WITHOUT
LIMITATION: (a) ANY WARRANTY THAT THE SOFTWARE IS ERROR-FREE, WILL
OPERATE WITHOUT INTERRUPTION, OR IS COMPATIBLE WITHALL EQUIPMENT
AND SOFTWARE CONFIGURATIONS; (b) ANY AND ALL IMPLIED WARRANTIES OF
MERCHANTABILITY; AND (c) ANY AND ALL WARRANTIES OF FITNESS FOR A
PARTICULAR PURPOSE.

6.3. _Remedies on Breach of Warranty. In the eeéminy breach of the warranty set

forth in this Section 6, Licensee's exclusive reynadl be for Licensor to refund the license fees
actually received from Licensee and applicablestwise dates from the date of breach forward.
6.4 Limitation of Liability. LICENSOR IS NOT LIABLEFOR ANY INDIRECT,
INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES, INCUDING THE LOSS OF
PROFITS, REVENUE, DATA, OR USE OR COST OF PROCURBWIEOF SUBSTITUTE
GOODS INCURRED BY LICENSEE OR ANY THIRD PARTY, WHHEHIER IN AN ACTION

Licensee initial



IN CONTRACT OR TORT OR BASED ON A WARRANTY, EVEN IEICENSOR OR ANY
OTHER PERSON HAS BEEN ADVISED OF THE POSSIBILITY GGtJJCH DAMAGES.

7. CONFIDENTIALITY
7.1. Confidentiality. Licensee acknowledges that$oftware and Documentation, and

all information relating to the business and operat of the Licensor that Licensee learns or has
learned during or prior to the term of this Agreemes the valuable, confidential, and proprietary
information of the Licensor. During the period thAgreement is in effect, and at all times

afterwards, Licensee, and its employees, contrgctonsultants, and agents, will:

a. safeguard the confidential information with s#aene degree of care that it uses to
protect its own confidential information;

b. maintain the confidentiality of this informario

C. not use the information except as permitteceutinis Agreement; and

d. not disseminate, disclose, sell, publish, bentise make available the information

to any third party without the prior written consef Licensor.

7.2. Limitations on Confidentiality RestrictionSection 7.1 does not apply to any

information that:

a. Is already lawfully in the Licensee's possesgimless received pursuant to a
nondisclosure agreement);

b. Is or becomes generally available to the puhlicugh no fault of the Licensee;

C. Is disclosed to the Licensee by a third parhpwnay transfer or disclose such
information without restriction;

d. Is required to be disclosed by Licensee as #iemaf law (provided that the

Licensee will use all reasonable efforts to provide disclosing party with prior
notice of such disclosure and to obtain a proteabrder therefore);

e. Is disclosed by the Licensee with the disclpgiarty's approval; and
f. Is independently developed by the Licensee auithany use of confidential
information.

In all cases, the receiving party will use all @aable efforts to give the disclosing party 10 days
prior written notice of any disclosure of infornm@tiunder this agreement.
7.3. _Injunctive Relief for Breach. Licensor andémnsee acknowledge that any breach

of Section 7.1 by a receiving party will irrepanablarm Licensor. Accordingly, in the event of a
breach, Licensor is entitled to promptly seek icjiwe relief, without the requirement to post a

bond, in addition to any other remedies that Lioemsay have at law or in equity.
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8. GENERAL
8.1. _Assignment. Licensee may not assign, suldeeor transfer Licensee's rights or
delegate its obligations under this Agreement withbicensor's prior written consent. This
Agreement will be binding on the successors angjas®f Licensee.

8.2. _Entire Agreement. This Agreement, along witie Exhibits attached and

referenced in this Agreement, including Licensdiferms and Conditions” attached hereto as
Exhibit D as may be amended from time to time, ttrte the final and complete understanding
between the parties, and replaces and supersedgsealous oral or written agreements,

understandings, or arrangements between the paitiesespect to the subject matter contained
in this Agreement.

8.3. _Notices. Except as otherwise provided in &gseement, notices required to be
given pursuant to this Agreement will be effectwieen received, and will be sufficient if given
in writing, hand-delivered, sent by facsimile witbnfirmation of receipt, sent by First Class Mail,
return receipt requested, postage prepaid, orlsenvernight courier service and addressed as
provided on page 1 of this Agreement or such aiddress as the parties may provide to the other
in writing.

8.4. _Governing Law and Jurisdiction. The licensesold and delivered in Hidalgo

County, Texas. This Agreement will be governecbg construed in accordance with Texas law,
without regard to the principles of conflict of lawwenue shall be proper only in Hidalgo County,
Texas.

8.5. _Severability. In case any provision of thigréement is held to be invalid,
unenforceable, or illegal, the provision will beveged from this Agreement, and such invalidity,
unenforceability, or illegality will not affect armgther provisions of this Agreement.

8.6. _Attorney's Fees. To the extent permitted utlde Constitution and laws of the

State of Texas, in the event of any dispute betwkerparties arising out of this Agreement, a
party awarded damages or a permanent injunctidrb@iéntitled, in addition to any other rights

and remedies it may have, to recover its reasorstiemey's fees and costs.
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IN WITNESS, the parties have caused this Agreentebé executed as of the date written

above.
LICENSOR: SHAH SOFTWARE, INC.
By:
Jagat Shah, President
LICENSEE:
By:
Name:
Title:
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EXHIBIT A

NO. OF LICENSED USERS: TWENTY SIX
SCAN SPACE: 50 MB
YEARLY LICENSE FEE: - $9500

5% Increase on subsequent license renewal
as mentioned under section 5.1

COMMENCEMENT/CONVERSION DATE:

Licensee’s Initials:
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EXHIBIT B

ADDITIONAL APPLICATIONS OR MODULES:

ONE WEBINAR STAFF TRAINING - INCLUDED

Licensee’s Initials:
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EXHIBIT D

TERMS OF USE

User agrees to abide by these terms of use, abenzlyanged from time to time
upon notice in the Licensor’s sole discretion.

Disclaimers. USER HEREBY WAIVES ALL WARRANTIES,
EXPRESSED OR IMPLIED, INCLUDING BUT NOT LIMITED TO,
ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSEOR INTENDED USE;ANY WARRANTY OF
COMPATIBILITY BETWEEN THE SYSTEM, EQUIPMENT,
SOFTWARE, ORDATA PROVIDED BY LICENSOR AND CUSTOMER
OWNED EQUIPMENT OR SOFTWARE; OR ANY LIABILITY IN
NEGLIGENCE, TORT, STRICT LIABILITY, OR OTHERWISE, WITH
RESPECTTO THE SYSTEM, EQUIPMENT, SOFTWARE, DATA, OR
SERVICES FURNISHED HEREUNDER, USER AGREES THAT
LICENSOR SHALL NOT BE LIABLE FOR ANY INDIRECT,
INCIDENTAL, SPECIAL, CONSEQUENTIAL, OR PUNITIVE
DAMAGES UNDER ANY CIRCUMSTANCES, INCLUDING BUT NOT
LIMITED TO, LOSS OF REVENUES, EVEN IF ADVISED OF THE
RISK OF SUCH DAMAGES IN ADVANCE. Although Licensor has
attempted to find and correct any bugs in the s Licensor is not
responsible for any damage or losses of any kindex by the use or misuse
of the programs. Licensor shall not be liableaeemed to be in default of this
Agreement for any delays, errors, malfunctions, jatibility problems, or
breakdowns with respect to the system, equipmextia, @r services provided
hereunder or used in connection herewith.

Payment. User shall pay to Licensor in advance the fegsuyant to its License
Agreement. Licensor shall notify User of any liatgease at least ten (10) days
before same takes effect. Failure of Licensossoé any invoice or bill shall
not relieve User of the obligation to pay for anyamye owed Licensor
hereunder. User shall pay all fees and other chawghin the earlier of fifteen
(15) days from the receipt of an invoice or, foeaewal license term, three (3)
days of the start of the license term. In the éweat User fails to pay any
amount within thirty (30) days of the date due,drsor shall be entitled to
interest on the amounts due at the highest raieadl by law from the date due
until payment in good funds is received by Licensbicensor shall also have
the right to terminate User's access, without moti€ any invoice remains
unpaid for more than thirty (30) days. User shaly pll sales, use, personal
property, excise, license, and any other taxesiroilas fees, charges, or
assessments which arise as a result of User’sfilke software.

Notice. All notices, requests, demands, or other comnatioics hereunder
shall be in writing, hand delivered, sent by ficktss mail, overnight mail, or
facsimile (upon electronic confirmation that thartsmission was received),
and shall be deemed to have been given when recatvbe addresses stated
on this invoice. Any notice provided by facsimiich is received after 4:00
p.m. local time shall be deemed received the fatlgwbusiness day. A party
may change its addresses for notice on not lesséima(10) business days' prior
written notice to the other party.

Confidential & Proprietary Information. User understands that the information
it has access to through the right of access tersor's software and/or
facilities is of a confidential and proprietary na, and User may hereinafter
have access to other information of Licensor wh&lf a confidential and
proprietary nature and could result in irrepardtsem to Licensor if any such
confidential or proprietary information is directlyindirectly: (1) used by User
for any purpose other than as specifically sehftwtrein; or (2) disclosed to
any third party. Accordingly User agrees not to tieeinformation for other
purposes or disclose or allow access to such irgbomor software to any third
party. User agrees that a breach of these consliball be grounds sufficient
for immediate termination of its use and legal @l as injunctive relief.

Modifications. Licensor retains the right, in its sole discretitm,enhance,
modify, or alter the operation of the softwarerat ime and further retains the
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right to make such enhancements, modificationsalterations generally
available to other users of the software.

Title. Title and full and complete ownership rights tblLicensor's owned or
developed software (including source and objectefahd other technical
specifications, addresses, or configurations (ctillely the "Software")
associated with or contained in the system or usedJser in connection
herewith shall remain with Licensor. User underdtarand agrees that
Licensor's owned or developed Software is Liceasoade secret, proprietary
information, and confidential information whethewygortion thereof is or may
be validly copyrighted or patented. Any Softwareyided to User is provided
by license only, and such license is personal, xaosive, nontransferable, and
limited to the right to use such Software only adany to guidelines
established by Licensor from time to time. Sucht8afe shall be utilized by
User only in accordance with these Terms of Use siral not be copied,
duplicated, reproduced, manufactured, decompilezl/erse engineered,
incorporated into any software (including any seuoode, object code, or
algorithms), modified or disclosed in any form Imyanedia to any other person
or party. User agrees to abide by any terms impbgexdhy third party that has
directly or indirectly licensed Licensor to use 8@ire in relation hereto.

Miscellaneous. Nothing herein is intended or shall be constrteedreate or
establish an agency, partnership, or joint ventelationship between the
parties.

The captions herein are for convenience only andoirway define, limit, or
enlarge the scope of any of the provisions therein.

No waiver by either party of any provision or amgdich of this agreement
constitutes a waiver of any other provision or bheand no waiver shall be
effective unless made in writing. The right of eithparty to require strict
performance and observance of any obligations helewshall not be affected
in any way by any previous waiver, forbearanceaurse of dealing.

Except for User's obligation to make payments hater) neither party will be
deemed in default as a result of a delay in perdmice or failure to perform its
obligations caused by acts of God or governmenttiazity, strikes or labor
disputes, fire, acts of war, failure of third-pastyppliers, or for any other cause
beyond the control of that party.

User shall not sell, assign, license, sublicensachise, or otherwise convey
in whole or in part to any third party any of thendces provided hereunder
without the prior written consent of Licensor.

This is a nonexclusive agreement. Similar agreesnamaty be entered into by
either party with any other person.

This agreement shall be governed by, construedrpreted, and enforced
according to the laws of the State of Texas, withregard to principles of
conflict of laws and rules. Each party hereby catsdo the nonexclusive
jurisdiction of the courts of the State of Texad &mited States federal courts
located in the State of Texas to resolve any désartising out of this agreement.

In the event that any material provision of thements are determined to be
invalid, unenforceable, or illegal, then such psom shall be deemed to be
superseded and the parties’ agreement modified avihovision which most

nearly corresponds to the intent of the partiesswadlid, enforceable and legal.
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