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BUSINESS RECORDS CORPORATION

soFTuaRe_License acreement 2 UEC 29 P1 5SS

THIS LICENSE, dated December 1, 1992, is by and between Business Records Corporation, & Delaware corporation

("BRC"), having & principal place at 1111 W. Mockingbird Lane, Suite 1400, Dallas, Texas 75247 and Dougles County, a

rrment entity ("Licensee®), having a principal place of business at _1616 8th Street, Winden, Mevada 8923 . BRC and

goverrment entity
Licensee agree as follows: BY. B ;z“ '{‘i) —;—;,z,TY

Definitions.

i. "Licensed Programs" means each computer program listed on Attachment A-1 and each copy, update or modification
of all or any part of the Licensed Programs delivered to or made by the Licensee in accordance with the provisions
of this License.

2. "Support Documentation" means any disgrams, manuals, instructions, and other similar materials, and ony copies
of any of the foregoing, related to the Licensed Programs and delivered to the Licensee in accordance with the
provisions of this License.

3. "Designated Machine" means the computer equipment listed on Attachment A-2, or any substituted or backup
equipment designated in writing by the Licensee and approved in writing by BRC.

4., "Designated Site" means the location controlled by Licensee and listed on Attachment A-2, or any substituted
location designated in writing by the Licensee and approved in writing by BRC.

5. "Confidential Information" means all of the Licensed Programs and Support Documentation, except any part which:

(n) is or becomes publicly available through noact or failure to act of the Licensee or agents of the licensee;

(b) was or is rightfully learned by the Licensee from a source other than BRC, before being received from BRC;
or

(c) becomes independently available to the Licensee as o matter of right from a third party.
6. “Updates" means those corrections, changes and improvements which BRC'shall market to the public from time to
time to correct deficiencies of, or to improve, the Licensed Programs or their operation and which are made a part
of the Licensed Programs by BRC in future licensing.
7. "“Enhancements" means additions to the Licensed Programs or their operation, which extend their capabilities
and functions, and which are offered to Licensee for an additional fee.

License Grant.

1. Scope of Rights. Subject to the restrictions set forth in this License, BRC hereby grants to Licensee a
nontransferable and nonexclusive license to:

(a) use the Licensed Programs but only in machine-readable form on the Designated Machine, and at the Designated
Site (for purposed of this paragraph B.1(a) "use" means load, execute, store or display);

(b) use the Support Documentation, but only as required to exercise the license granted by B.1(a); and
(c) have no more than one (1) backup copy of the Licensed Programs, which shall be supplied to Licensee by BRC.
2. MNo Modification or Merqging. Licensee shall not translate, update or modify the Licensed Programs, or merge the

licensed Programs into other software, except as may be necessary to incorporate Updated delivered to Licensee by
BRC pursuant to Subsection C.5 below.

3. 7Yitle. Licensee acknowledges that title to all intellectual property rights, including patent, trademark,
copyright and trade secret rights, in, and title to all ownership rights in all copies of and all media bearing the
Licensed Programs and Support Documentation, shall be retained by BRC.

4, Non-Assignment. The Licensee may not, without BRC's prior written consent, assign, delegate, sublicense, pledge
or otherwise transfer this License, or any of its right or obligations under this License, to any party.

Delivery.

1. Materials, Form, Time. Subject to conditions beyond its reasonable control, BRC shall deliver two (2) copies
of the Licensed Programs in machine-readable object code and related Support Documentation to Licensee within thirty
(30) days after execution by BRC and Licensee of this License. BRC shall bear the cost of such delivery.
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2. Risk of Losk, BRC will relieve Licensee of responsibility for all risk of loss or damage to the Licensed
Programs and Support documentation occurring during shipment. 1f the Licensed Programs or Support Documentation
are lost or damaged after delivery to the licensee, BRC will replace the Licensed Programs or Support Documentstion
at BRC's then spplicable charges for such replacement.

3. Installation and Training.

(a) BRC shall assist the Licensee in installing the Licensed Programs on the Designated Machine and shall train
Licensee's employees in the use of the Licensed Programs for the period and in the manner set forth in Attachment
A-3. Additional training and installation will be provided by BRC if requested by Licensee at BRC's then
applicable charges for such training and installation.

(b) Licensee shall prepare the Designated Site in such 8 menner as to permit proper installation of the Licensed
Programs, particularly with respect to electric power and ambient conditions. Licensee shall be responsible for
the compatibility of the Designated Machine with the Licensed Programs, except and unless the Designated Machine
wos supplied to Licensee by BRC or an sffiliate or subsidiary of BRC.

4. Acceptance. licensee shall be deemed to have accepted the Licensed Programs when BRC has installed the Licensed
Programs and they are in operating condition. Upon acceptance, BRC shall have no obligation to return the
initial license fee or sny other amounts paid pursuant to this License. 1f Licensee shall rightfully reject
the Licensed Programs, then the Licensed Programs shall be returned immediately to BRC and BRC shall have no
obligation or liabilities except to return the initial license fee.

S. Modifications and Updates.

(a) In the event BRC makes any Updates to the Licensed Programs during the term of this License, BRC agrees to
provide such Updates to Licensee, along with related Support Documentation, free of charge.

(b) In the event BRC makes any Enhancements to the Licensed Programs during the term of this License, BRC agrees
to offer such Enhancements to Licensee if such offer would not violate any agreement with other customers of BRC.
Additional license fees for each such Enhancement will be negotiated with the Licensee at the time the
Enhancement is so offered.

(c) Licensec agrees to use the updated Licensed Programs delivered to Licensee by BRC. 1f new copies of the
Licensed Programs with Updates or Enhancements ar delivered to Licensee by BRC, Licensee shall return all old
copies of the Licensed Programs to BRC within ten (10) days of such delivery.

KOPTIONAL, if reguired by state lasw--6. Source Code Escrom. BRC agrees to maintain a current copy of the source code
bf the Licensed Programs in escrow with during the term of this Agreement. Within ten (10) days
rom the date of any new release of the Licensed Programs to Licensee, BRC agrees to place an updated copy of the source
ode with . ALl costs of escrow, if any, shall be paid by Licensee. A copy of the source code in
scrow shall be released to Licensee during the term of this Agreement within thirty (30) days of the occurrence of any
ne or more of the following events, if Licensee shall request a copy and such event shall not be cured within ten (10)
ays of such request:

(8) BRC ceases doing business without assigning this License to an affiliated corporation;

(b) BRC declares bankruptcy, seek protection under the Bankruptcy Aci, or is forced into bankruptcy by its
creditors; or

(c) BRC fails to dispense the maintenance obligations set forth is Subsection C(5) of this License.)

Price and Payment. In consideration for this License, Licensee shall pay BRC:

1. An initial License fee of SN/A (the "License Fee"), which shall be invoiced on the date the Licensed
Programs are delivered to Licensee and which shall be nonrefundable after Licensee accepts the Licensed Programs
as provided in subsection C.4;

2. Mithin thirty (30) days after each anniversary of the delivery of the Licensed Programs until termination of
this License, a subscription fee of $2375.00 (the “Subscription Fee") which shall extend the term of this
Agreement for an additional 12 months and which entitles Licensee to receive Updates as provided in subsection C.5
provided that BRC may increase the Subscription Fee by giving Licensee at least one month written notice before the
due date for payment of the fee, and Licensee shall then have the right to terminate this Agreement and its
obligation to pay the new subscription fee by giving BRC ten (10) days written notice;

3. Interest at the highest lauful rate of interest in effect at such time and from time to time therecafter, on any

payments due under this License if 8RC shall not have received payment from Licensee by the date such payment is
due.
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I€. Yern and Terminetion,
1. This License shall become effective upon execution by BRC and Licensee and shall terminate:

(a) Immediately upon any attempt by Licensee to assign, delegate, sublicense or otherwise transfer this License,
the Licersed Programs, the Support Documentation, or any of its rights or obligations under this License;

(b) By either party by giving the other party written notice of a breach of this License, and the failure of the
notified party to cure such breach within ten (10) days of such notice; or

(c) Immediately upon Licensee's failure to pay when due the License Fee, the Subscription Fee or any other fees
or payments due under this Agreement.

2. Upon termination of this License:
(8) Licensee's obligations under subsections F.1 and F.2 shall survive the termination;
(b} Licensee's rights under Sections B and C shall immediately cease; and
(¢) Licensee shall perform its obligations under subsection F.3
3. bEac:lh party's right to terminate as expressed in this License shall be in addition to any other rights provided
y lau.
F. Protection.

1. Restrictions on Dissemination.

(a) Licensee acknowledges that the Confidential Information is the property and trade secret of BRC and that any
publication or disclosure to third parties of the Confidential Information may cause immediate and irreparable
harm to BRC. Licensee will take all reasonable steps to maintain confidentiality of the Confidential
Information.

(b) The Licensee shall not, without BRC's prior written consent, disclose, provide, or make available any of the
Confidentia! Information in any form to any person, except to employees or consultants of Licensee whose access
is necessary to enable the Licensce to exercise its rights under this License.

(c) The Licensee shall require any employee or consultent having such access to agree to maintain the
confidentiality of the Confidential Information.

2. Copyright snd Copying.

(a) Except as suthorized in advance by BRC, the Licensee shall not copy all or any part of the Confidential
Information.

(b) The Licensee shall not permit any other person or organization to copy any of the Licensed Programs or
Support Documentation.

(c) ALl Authorized Copies delivered to Licensee shall include the following legend:

Copyright by Business Records Corporation as an unpublished work created in 19__ and first licensed in 19__. THIS
OMPUTER PROGRAM AND/OR DOCUMENTATION IS CONFIDENTIAL, PROPRIETARY INFORMATION AND A A TRADE SECRET WHICH 1S THE PROPERTY
JOF BUSINESS RECORDS CORPORATION. ALL USE, DISCLOSURE AND/OR REPRODUCYION NOT EXPRESSLY AUTHORIZED BY BUSINESS RECORDS
konpoanlou 1S PROHIBITED. THIS COMPUTER PROGRAH AND/OR DOCUMENTATION MAY ALSO BE PROTECTED UNDER THE COPYRIGHT AND TRADE
SECRET LAWS OF NON-U.S. COUNTRIES. ALL RIGHTS RESERVED.

(d) The Licensee shall not remove this legend from any Licensed Programs or Support Documentation.

(e) The Licensee shall maintain a log of the number and location of all originals and copies of the Licensed
Programs and Support Documentation. All copies of the Licensed Programs and Support Documentation shall be kept
only at the Designated Site, unless, after receipt of a written request from Licensee, BRC provides written
approval, at BRC's discretion, to maintain such copies at a location other than the Designated Site.

3. Upon YTermination.

(a) Upon termination of this License, Licensee shall delete the Licensed Programs from all other software, if
any, into which it had been merged.

(b) Upor. termination of this License, Licensee shall irmediately deliver to BRC or destroy all copies of the
ticensed Programs and Support Documentation; provided, however, that, with BRC's written consent, Licensee may
retain one (1) copy of the Licensed Programs and Support Documentation for archive purposed only.
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(c) Upon termination of this License, Licensee shall erase all Licensed Programs from any storage media before
discarding the storage media.

(d) Within one (1) month after the termination of this License, Licensee shall certify in writing to BRC that,
to the best of Licensee's knowledge, all copies of the Licensed Programs and Support Documentation have been
returned or destroyed, except for any archive copy permitted under paragraph F.3(b).

G. Warranty.

1. Marrenty. BRC warrants that the media on which the Licensed Programs are delivered shall be free from defect,
and shall be replaced if found defective. THE LICENSED PROGRAMS PROVIDED HEREUNDER ARE PROVIDED ON AN AS-1S BASIS
WITHOUT ANY WARRANTIES EXPRESSED OR IMPLIED, AND BRC DISCLAIMS ALL WARRANTIES AND LICENSEE WAIVES ALL WARRANTIES
WITH RESPECT TO ALL LICENSED PROGRAMS PROVIDED HEREUNDER, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE.

2. Limitation of Liability. BRC's liability for any losses or damages of any nature, except for personal injury,
whether direct, indirect or incidental, arising from the installation, design or sued of any of the Licensed Programs
or Support Documentation shall be limited to the aggregate amount of the fees paid to BRC under this License. BRC
shall not be liable for any incidental, special or consequential damages of any nature whatsoever, such as, but not
limited to, loss of anticipated revenues or profits in connection or arising out of any aspect of BRC's performance
under this License.

3. Licensee's Duty. Licensee shall be solely responsible for assuring:

(o) That the Desfignated Machine is compatible with the Licensed Programs, except that BRC shall be responsible
for assuring compatibility if the Designated Machine was supplied by Business Records Corporstion or one of its
affiliates;

(b) The existence of adequate back-up plans to accommodate any failure of the Designated Machine or the Licensed
Machine or the Licensed Programs;

(¢) The accuracy of the input datas; and
(d) Proper use of the Licensed Programs.

H. Indesnification. BRC shall indemnify the Licensee against the liabilities and costs, including reasonable attorney's
fees, of defending any suit arising from alleged infringement by any of the Licensed Programs of any United States
patent or copyright, or the trademark, trade secret, or unfair competition rights of a third party, provided that
Licensee promptly notifies BRC .in writing of the suit or any claim of infringement and that BRC is permitted to
control fully the defense and any settlement of the suit.  Licensee shall cooperate fully in the defense of the suit,
and may appear, at its own expense, through counsel of its choice. BRC may settle any such suit on a basis requiring
BRC to substitute for the Licensed Programs and Support Documentation alternative programs and support materials
that are substantially equivalent.

I. Rosedies.

1. Equitasble Relief. If Licensee breaches any of its obligations set forth in Section F, or if such a breach is
likely to occur, BRC shall be entitied, in addition to all remedies at law or in equity it may have, to equitable
relief including orders for specific performance and injunction. Licensee hereby acknowledges that other remedies
are inadequate. The rights and remedies of BRC set forth in this License are not exclusive and are in addition to
any other rights and remedies provided by law.

J. Miscellancous.

1. Counterports. This License may be executed in counterpart, all of which taken together shall constitute one
single agreement between the parties.

2. Schedules, Heodings and Interpretation. The section and paragraph headings used herein are for reference and
convenience only and shall not enter into the interpretation hereof. The schedules and attachments referred to
herein in and ottached, and to be attached hereto, are incorporated herein to the same extent as if set forth in
full herein, unless the context otherwise requires.

3. Genersl Confidentiality. BRC and Licensee each agree that during the term of this License they shall not
disclose any information regarding the content of this License or performance hereunder to any third party. Each
party hereto agrees to take all reasonable precautions to prevent disclosure to outside parties of such information.

4, Force Majeure. BRC or Licensee shall be excused from performance hereunder for any period BRC or licensee is
prevented from performing a service pursuant hereto in whole or in part as a result of an act of God, war, civil
disturbance, court order, labor dispute or other cause beyond its reasonable control. In addition, such
nonperformance shall not be a ground for termination or default.
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5. Seversbilijty, Licensee agrees that each of the agreements set forth in the agreements gset forth in Section F
constitute separate agreements independently supported by good and adequate consideration and shall be severable
“from the other provisions of, snd shall survive, this. License. The existence of any ciaim or cause of Action of
Licensee Against BRC, whether predicated on this License or otherwise, shsll not constitute a defense to the
enforcement by BRC of the covenants and agreements of Licensee contained in the disclosure and confidentiality
agreements and other agreements set forth in Section F. If any provision of this License is held to be illegal,
invalid or unenforceable under present or future laws effective during the term hereof, such provision shall be fully
severable and this License shall be construed and enforced as if such illegal, invalid or unenforceable provision

. never comprised a part hereof; the remaining provisions hereof shall remain in full force and effect and shall not
be affected by the illegal, invalid or unenforceable provision or by its severance herefrom, Furthermore, in lieu
of such illegal, invalid or unenforceable provision, there shall be added autometically as part of this License,
a provision as similar in its terms to such illegal, invalid or unenforceable provision as may be possible and be
legal, valid and enforceable.

6. Waiver, Any waiver by the party of any provision of this License must be in writing, and shall not imply
subsequent waiver of that or any other provision.

7. MNotices. Any notice or demand required to be given herein shall be given to the parties in writing and by
certified mail, return receipt requested, at the addresses first set forth above, or to such other address as either
party may hereinafter substitute by written notice given in the manner prescribed in this Section. Notice shall
be deemed as given three days after mailed.

8. Complete Agreement. This License, including the attachments and schedules, embodies the entire contractusl
agreement of the parties with respect to the subject matter hereof. This License cannot be modified except by
written agreement signed by all parties hereto.

9. Governing Law. This License shall be construed and enforced in accordance with the laws of the State of Texas.
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