

MASTER SOFTWARE LICENSE AGREEMENT #1
															

This Master Software License Agreement Number: 1 (the “Agreement”) is made and entered into effective this 1st day of February, 2026 (the “Effective Date”) by and between: 

	JCN Partners, Inc d/b/a Everblue (“Everblue”) 
	Nevada Home Means (“Customer”)

	8720 Camberly Rd
	3300 W Sahara Ave #480

	Huntersville, North Carolina 28078
	Las Vegas, NV 89102



WHEREAS, Everblue develops, markets and licenses software and services to related to managing process workflows and Licensee desires to license Everblue’s proprietary software and retain Everblue to provide the services as further set forth in an Order, subject to this Agreement and an Order.

NOW THEREFORE, in consideration of the promises set out herein, the parties hereby agree as follows:

1. DEFINITIONS.

For the purpose of this Agreement, the following terms shall have the corresponding definition:

“Acceptable Use Policy” or “AUP” means the acceptable use policy for the Software, set out in Exhibit 2.

“Affiliate” means an entity that Controls, is Controlled by or is under common Control with a party. 

“Authorized Users” means an individual, such as a student or candidate, that has registered with Licensee to attend training or apply, using the Software. 
   
“Confidential Information” means the information set out in Section 8, below. 

“Control” means the ownership of more than fifty percent (50%) of an entity’s stock or other voting interest.  

“Documentation” means the current technical and user manuals for the Software, as may be updated from time to time by Everblue to incorporate Enhancements.

“Enhancements” means the updates, upgrades, patches, fixes, modifications, new releases and corrective programming to the Software made available to Licensee as part of Maintenance Services. 

“Hosting Environment” means the environment utilized for the Hosting Services. 

“Hosting Services” means the hosting of the Software by the Hosting Services Provider.  

“Hosting Service Provider” means an entity that provides the Hosting Services.

“Licensee” means Customer or an Affiliate, as identified in an Order. 

“Licensee Data” means any data, text, information, images or other materials submitted by Licensee to the Software. 

“Maintenance Services” means the services set out in Section 9(A).

“Order” means the document set out in Exhibit 1, or a comparable document, pursuant to which a Licensee licenses the Software and obtains related Services.  

“Order Term” means the term of an Order set out in Section 13(A), below.

“Services” means the Maintenance Services and any other services provided by Everblue to Licensee pursuant to an Order.  

“Software” means the web-based or on-line Software identified in an Order, including Enhancements. 


“Term” means the term of this Agreement set out in Section 13(A), below.

“Warranty Period” means the ninety (90) day period following the effective date of an Order.

2. STRUCTURE OF AGREEMENT; ORDERS

Licensee may license the Software and obtain related Services by executing an Order. Each Order shall be signed by Everblue and Licensee, shall incorporate this Agreement and shall give rise to a separate and distinct contract under this Agreement. Any event of default under an Order shall not be considered, in and of itself, an event of default under any other Order. All references to Licensee in this Agreement shall apply to each Licensee that has executed an Order and Everblue.

3. GRANT OF LICENSE.

Everblue hereby grants Licensee a non-exclusive, non-transferable, license to access and use the Software during an Order Term in accordance with the terms of this Agreement and an Order.  The grant of rights hereunder is not a sale of the Software and Everblue and its third-party licensors reserve all rights not expressly granted by this Agreement.  Licensee shall promptly notify Everblue of any unauthorized use of the Software of which it becomes aware.  

4. USE OF SOFTWARE

A.	Use

The Software shall be used by and for the benefit of Licensee to accept applications from Authorized Users, in accordance with this Agreement, an Order and in accordance with applicable law.  Unless permitted in an Order, the Software shall not be used by or on behalf of, or for the benefit of, any third party other than Authorized Users.   If an Authorized User or a third party is authorized to use the Software as provided in this Agreement, Licensee shall require such Authorized User or third party to only use the Software in accordance with this Agreement, including an  Order, and to maintain the Software and other Confidential Information in strict confidence. Licensee shall be liable for any such Authorized User’s or third party’s use of the Software in beach of this Agreement, including an Order, and shall indemnify, defend and hold Everblue harmless from any claim, losses, damages or expenses arising out of or related to a breach of this Agreement or an Order by such Authorized Users or third party.   

B.	Restrictions 

Licensee shall not: (i) copy the Software or Documentation; (ii)  make derivative works of the Software or Documentation, reverse engineer or decompile the Software or any portion thereof; (iii) attempt to unlock or bypass any initialization system, encryption methods or copy protection devices in the Software; (iv) modify, alter or change the Software, including any proprietary notices; (v) use components  of the Software independently; or (vi) use the Software, or assist a third party, to build a competitive solution.   Any modification, alteration or change to the Software, unless authorized by Everblue, shall terminate the warranties provided herein and Everblue may, in its sole discretion, terminate Maintenance Services for such Software.   

5.	HOSTING SERVICES

A.	Software

During an Order Term for the Software, Everblue shall provide Licensee with the Hosting Services.  Unless agreed to by the parties in an Order: (i) the current commercially available release of the Software shall be hosted in the Hosting Services; and (ii) Everblue shall not provide any customization to the Software, integrate the Software to Licensee’s environment or perform any other consulting services.  Everblue shall have primary administrative rights and controls for the Software and Everblue shall be responsible for all costs and expenses related to the development and hosting of the Hosting Services, including selecting the Hosting Service Provider.

B.	Enhancements

Everblue may implement Enhancements to the Software from time to time. Everblue shall use reasonable commercial efforts to implement Enhancements and perform other services that will minimally impact use of the Software. Certain Enhancements to the Software may require Licensee, in order to enable Licensee to make efficient use of the current release of the Software and access to the Hosting Environment, to implement changes to Licensee’s computer environment, including upgrading its software. If an Enhancement will require License to make any changes, Everblue shall provide Licensee with reasonable prior notice of the implementation of the Enhancements.  Everblue shall also provide Licensee with at least one-hundred eighty (180) days-notice prior to terminating a prior version of the Software.  Upon termination of a prior version of the Software, Everblue shall remove Licensee’s access to such prior version of the Software and delete any Licensee Data from the Hosting Environment with respect to such prior version.  

D.	Licensee Obligations

Licensee shall be solely responsible for procuring and maintaining its network connections and telecommunications links from its network or systems to the Hosting Service Provider, including high speed internet connection, and hardware and software that is compatible with the Software, as set out in the Documentation. Licensee shall maintain a back-up copy of all Licensee Data and Licensee shall be responsible for all delays, delivery failures and all other loss or damage arising out of or relating to Licensee’s network connections or telecommunications links, including the internet. Licensee shall not use the Software to store or transmit infringing, libelous, or otherwise unlawful or tortious material, or in violation of third-part rights. In addition, Licensee shall not use the Software to interfere with or disrupt the integrity or performance of the Software or any of its data and the use of the Software by Licensee shall comply with all applicable laws, rules and regulations.  

6.	LICENSEE DATA

A.	Grant of License	

Licensee hereby grants to Everblue during the Term a non-exclusive license to use, host, store, reproduce, cache and transmit the Licensee Data solely to the extent necessary for Everblue and Hosting Service Provider to perform its obligations under this Agreement.  Licensee shall provide the Licensee Data to Everblue required for Everblue’s performance under this Agreement and in the form and format and on the schedule specified by Everblue.  Licensee retains all rights to the Licensee Data not granted herein.  Licensee shall maintain a copy of all Licensee Data and shall use commercially reasonable efforts to encrypt all Licensee Data.   

B.	Confidential Information

Licensee Data shall be maintained as Confidential Information, as provided in Section 8, and Everblue will use appropriate efforts to safeguard and prevent the misuse of all Licensee Data disclosed to it under this Agreement.  Unless directed by Licensee or as required by law, Everblue shall not disclose Licensee Data to any third party, except to Hosting Service Provider.  If Everblue is compelled by law to disclose Licensee Data to a third party, Everblue shall use commercially reasonable efforts to notify Licensee in advance of such disclosure unless prohibited by law.    

C.	Representation

Licensee shall be solely responsible for the content of all Licensee Data submitted to the Software and shall comply with all requirements of law relating to the use, disclosure and transmission of such Licensee Data. Licensee represents and warrants that: (i) it is either the owner of the Licensee Data and all intellectual property rights therein, or it has procured all necessary rights and licenses from the owners of such rights to enter into and carry out the terms of this Agreement; and (ii) the reproduction, use or distribution of the Licensee Data will not infringe the intellectual property rights of any third party, violate any requirement of law or constitute a libel or defamation of any third party.

D.	Use of Licensee Data

Everblue may use the Licensee Data to: (i) observe and report back to Licensee on Licensee’s or Authorized Users usage of the Software, such as export of applicant data; (ii)  make recommendations for improved usage of the Software; and (iii) identify trends and publish reports on its findings, including applicant data and analysis; provided the reports include data aggregated from more than one customer and do not identify Licensee or any personally identifiable information.  Everblue will back up Licensee Data daily and store such backups on a minimum seven (7) day cycle.  Within thirty (30) days following termination or expiration of this Agreement, Everblue shall, upon request from Licensee, make available to Licensee for download a file containing all Licensee Data in its native format at no additional charge. After such thirty (30) day period, Everblue shall have no obligation to maintain or provide any Licensee Data and shall thereafter, unless prohibited by law, delete all Licensee Data in the Software or otherwise in Everblue’s possession or under Everblue’s control. 

7.	FEES; PAYMENT TERMS

A.	Fees

Everblue shall be paid the fees set out in an Order and any applicable sales, use, value added, personal property, internet-related or other taxes and government charges imposed on transactions hereunder, exclusive of Everblue’s net income or corporate franchise taxes.


[bookmark: _heading=h.gjdgxs]8.	CONFIDENTIAL INFORMATION

A.	Definition

Confidential Information shall mean all confidential and proprietary information of either party (the “Disclosing Party”) that is disclosed to the other party (the “Receiving Party”), including but not limited to: (i) Software and Licensee Data; (ii) pricing proposals, financial and other business information, data processes and plans; (iii) research and development information, technology, know how, processes, performance tests, product evaluations, bug fixes, and reported problems with the Software; (iv) business practices, know-how, marketing or business plans; (v) this Agreement, Orders, and Documentation; (vi) customer and prospect lists, existing agreements with vendors and business partners; and (vii) any other information identified in writing as confidential or information that the Receiving Party knew or reasonably should have known was confidential.  

B. 	Obligations

During the Term, each party may have access to certain Confidential Information of the other party.  Confidential Information shall be used solely for each party’s performance under this Agreement and the exercise of its rights hereunder and shall not be disclosed to any third party; provided, however, Receiving Party may disclose Confidential Information to a consultant, contractor, legal or financial advisors or any Affiliate assisting Receiving Party with its obligations or rights under this Agreement, including, without limitation, Hosting Services Provider, to the extent that such consultant, contractor, legal or financial advisors or Affiliate has agreed to be bound by confidentiality obligations comparable to the confidentiality obligations and other terms or restrictions set out in this Agreement.  The Receiving Party shall take reasonable precautions, at least as great as the precautions it takes to protect its own confidential information, to maintain the Confidential Information in strict confidence.   The Receiving Party shall be liable for a breach by its consultant, contractor legal or financial advisors or any Affiliate of its obligations under this Section.  

C.	Exclusions

Confidential Information shall not include any information that the Receiving Party can establish:  (i) is or subsequently becomes publicly available through no act or omission of the Receiving Party; (ii) was in the Receiving Party’s lawful possession prior to disclosure of such information; (iii) is subsequently disclosed to Receiving Party by a third party who is not in breach of an obligation of confidentiality; or (iv) is independently developed by the Receiving Party without the use or benefit of the Confidential Information.  Receiving Party may disclose Confidential Information pursuant to court order or a valid subpoena or as required under any federal, state or local law, to the extent counsel for the Receiving Party determines in its reasonable discretion that the disclosure of such Confidential Information is reasonably required and Receiving Party promptly notifies Disclosing Party in writing of such determination and provides the Disclosing Party an opportunity to seek an appropriate protective order, prior to disclosing such Confidential Information.

D.	Injunctive Relief

Disclosing Party may be irreparably damaged if the obligations under this Section are not enforced and Disclosing Party may not have an adequate remedy in the event of a breach by Receiving Party of its obligations hereunder.  The parties agree, therefore, that Disclosing Party is entitled to seek, in addition to other available remedies, an injunction restraining any actual, threatened or further breaches of the Receiving Party’s obligations under this Section or any other appropriate equitable order or decree.  In addition, if a party believes that injunctive relief is necessary to preserve the status quo or prevent further harm under this Agreement, then a party may pursue such relief.  

E.	Suggestions

Licensee grants Everblue a royalty-free, worldwide, transferable, sub-licensable, irrevocable, perpetual license to use or incorporate into the Software any suggestions, enhancement requests, recommendations or other feedback provided by Licensee or Authorized Users regarding the Software.
9.	MAINTENANCE; TRAINING.

A.	General

Maintenance Services shall be provided during the Order Term or as otherwise provided in an Order and shall consist of:  (i) reasonable amounts of email and telephone support to assist Licensee with the use of the Software; (ii) Enhancements provided to other Customers of the Software; and (iii) the correction of errors or non-conformities with the Software.  The email and telephone support shall be provided during Everblue's normal hours of business operation.  If Everblue provides services at Licensee's request to correct a suspected error and such error is non-existent, unrelated to the Software, a result of Licensee's failure to fulfill its obligations under this Agreement or a result of an unauthorized change to the Software, Licensee shall pay Everblue for its services at Everblue's then prevailing rates plus out of pocket and other reasonable expenses.  

B.		Training.  

In consideration of the fees set out in an Order, Licensee may attend the training class identified therein.  Licensee must attend the training course prior to the expiration date set out in the Order.  If Everblue the training is to be provided at Licensee’s site, Licensee shall pay for all travel-related expenses incurred by Everblue.
 
10.	WARRANTIES

A.	Mutual	

Each party represents and warrants that: (i) it has and will continue to have during the Term all rights, power, and authority necessary to enter into this Agreement and perform all of its obligations hereunder; (ii) the performance of its obligations under this Agreement does not and will not violate any law applicable to such party’s performance, any rights of any third party, or any agreement by which such party is bound; and (iii) it will procure all rights, certificates, licenses, permits or other approvals required for its performance under this Agreement.
 
B.	General; Performance 

Everblue represents and warrants that: (i) during the Warranty Period the Software shall perform all material functions set out in the Documentation for such Software and shall otherwise operate in substantial accordance with such Documentation; and (ii) the Services shall be provided in a good, workmanlike and professional manner.  If during the Warranty Period the Software fails to comply with this warranty, Licensee shall promptly notify Everblue in writing of any alleged errors or non-conformities with the Software.  Everblue shall, thereafter, have thirty (30) days from receipt of such notice or an additional period of time as reasonably agreed to by the parties to correct such errors or non-conformities in accordance with the Documentation.  If following notice of any such error or non-conformity Everblue is unable to timely correct such errors or non-conformities, Licensee may elect to terminate the license to such Software under the applicable Order.  If Licensee terminates the license to such Software during the Warranty Period in accordance with this Section, Licensee shall, as its sole and exclusive remedy, receive a refund of all fees previously paid for such Software licensed under the applicable Order prior to the effective date of termination.  If the Services fail to comply with this warranty, Everblue shall upon notice from Licensee, as Licensee’s sole and exclusive remedy, re-perform such Services. 

C.	Exclusions

The warranty set out in Section 9(B), above, shall not apply to: (i)  Software that has been modified by Licensee or any third party, unless the modification has been approved in writing by Everblue; (ii) a prior release or version of the Software that is not supported by Everblue; or (iii) problems with the Software caused by any third party software or hardware or by other matters beyond Everblue’s reasonable control.  Everblue shall not be liable for any claims, losses or damages caused by or arising from the unauthorized use of the Software; the interruption or loss of use of the Software; or the loss or corruption of License Data or files processed or stored by the Software.  

D.	Disclaimer

EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN THIS AGREEMENT, THE SOFTWARE AND SERVICES ARE PROVIDED “AS IS” AND EVERBLUE DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE SOFTWARE AND SERVICE ES FURNISHED UNDER THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, COURSE OF DEALING, COURSE OF PERFORMANCE OR USAGE IN TRADE. 

[bookmark: _heading=h.30j0zll]11.	INDEMNIFICATION

A.	Mutual

Each party (the “Indemnifying Party”) shall indemnify, defend and hold the other party (the “Indemnified Party”) harmless from all losses, damages, costs and expenses incurred by the Indemnified Party resulting from: (i) the Indemnifying Party’s gross negligence or willful misconduct; or (ii) bodily injury, including death, or damage to tangible property caused by the Indemnifying Party’s negligence.    

B.	Software

Everblue shall, at its own expense, defend Licensee against any claim by a third party that the Software, when used in accordance with the Documentation and in compliance with the terms of the Agreement,  infringes or misappropriates any trade secret or copyright or infringes any United States trademark, United States patent, and pay the resulting costs and damages finally awarded against Licensee by a court of competent jurisdiction to the extent that such are the result of the third party claim, or pay the amounts stated in a written settlement negotiated and approved by Everblue.  Everblue shall, however, have no liability if the alleged infringement or misappropriation results from: (i) Licensee’s combination, operation or use of the Software with non-Everblue products if such claim of infringement or misappropriation would have been avoided had such combination, operation or use not occurred; (ii) unauthorized  modification  of  the Software; (iii) Licensee’s use of the Software in breach of this Agreement, Order or AUP; (iv) Licensee Data or a non-Everblue application; or (v) use of other than the most current or supported release or version of the Software if such claim of infringement or misappropriation could have been avoided by Licensee’s use of such current or supported release or version of the Software, provided Everblue delivered or made available such superseding version to Licensee and notified Licensee of the need to use such version.    

C.	Everblue Obligations - Infringement

If, subject to Section 11(B), above, the Software are subject to a claim of infringement or misappropriation, or if Everblue reasonably believes that the Software may be subject to such a claim, Everblue shall have the right to: (i) replace the Software with functionally equivalent software; (ii) modify such Software while retaining substantively equivalent functionality; or (iii) procure at no cost to Licensee the right to continue to use such Software.  If none of the foregoing are, in the reasonable opinion of Everblue, commercially reasonable, Everblue may direct Licensee to terminate use of such Software. If Everblue directs Licensee to terminate use of such Software (or a permanent injunction is issued against such use), Licensee shall immediately terminate such use and Licensee’s remedies, in addition to the indemnification set out herein, shall be limited to a pro rata refund of the license fees previously paid for such Software that are subject to the infringement or misappropriation claim based on a term of twelve (12) months following execution of the Order.

D.	Licensee Obligations

Licensee shall indemnify, defend and hold harmless Everblue, its officers, directors and employees, from all losses, damages, costs and expenses arising from or in connection with: (i) the unauthorized use of the Software, including, as applicable, Licensee’s use of the Hosting Services in breach of this Agreement and an Order; and (ii) a claim that the Licensee Data infringes or misappropriates any third-party intellectual property right or violates any applicable federal, state or local laws, rules, statutes and regulations.

E.	Defense

The Indemnified Party shall promptly notify the Indemnifying Party of any claim. The Indemnifying Party shall have control of the defense of any such claim and shall defend at its own expense, any such claim or litigation, including the right to settle any such claim. The Indemnified Party shall reasonably cooperate with Indemnifying Party, upon Indemnifying Party’s request and at Indemnifying Party’s cost, to defend such claim. Indemnified Party may elect to participate in the defense of any claim with counsel of its choosing at its own expense.

[bookmark: _heading=h.1fob9te]12.	LIMITATION OF LIABILITY

[bookmark: _heading=h.3znysh7]EXCEPT FOR INDEMNIFICATION CLAIMS UNDER SECTION 11 AND CLAIMS ARISING FROM A BREACH OF A PARTY’S CONFIDENTIALITY OBLIGATIONS UNDER SECTION 8, NEITHER PARTY, NOR ANY OF ITS OFFICERS, DIRECTORS OR EMPLOYEES, SHALL BE LIABLE UNDER THIS AGREEMENT FOR INDIRECT, INCIDENTAL, PUNITIVE, SPECIAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFITS OR LOSS OF REVENUE OR BUSINESS INTERRUPTION, WHETHER OR NOT THE POSSIBILITY OF SUCH DAMAGES WAS DISCLOSED OR COULD HAVE BEEN REASONABLY FORESEEN.   EXCEPT FOR INDEMNIFICATION CLAIMS UNDER SECTION 11 AND EVERBLUE’S RIGHT TO COLLECT FEES UNDER THIS AGREEMENT, NEITHER PARTY’S AGGREGATE LIABILITY TO THE OTHER PARTY UNDER THIS AGREEMENT OR ANY ORDER SHALL EXCEED THE FEES ACTUALLY PAID (OR PAYABLE) BY LICENSEE TO EVERBLUE UNDER THE IMPACTED ORDER DURING THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT WHICH IS THE SUBJECT OF THE CLAIM. THIS LIMITATION OF LIABILITY APPLIES REGARDLESS OF WHETHER LIABILITY IS BASED ON BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, BREACH OF WARRANTY, FAILURE OF ESSENTIAL PURPOSE OR ANY OTHER LEGAL THEORY. The rights and remedies set out in this Agreement allocate the risks between Everblue and Licensee under this Agreement and the fees set out in an Order reflect the allocation of risks.   

13.	TERM; TERMINATION

A.	Term

The term of this Agreement shall commence on the Effective Date and shall remain in effect until terminated as set out herein (the “Term”).   The term of an Order shall commence on the Effective Date of such Order and shall remain in effect during the term set out in the Order (the “Order Term”).  Unless otherwise provided in an Order, an Order Term shall automatically renew in additional twelve (12)-month periods unless either party provides at least thirty (30) days written notice prior to the expiration of the then current Order Term of the intent to terminate. 

B.	Termination 

This Agreement may be terminated by either party without cause upon thirty (30) days written notice to the other party.  In addition, this Agreement (and each applicable Order) may be terminated for cause by either party  upon written notice to the other party if: (i)  the other party is in breach of any material obligation under this Agreement, including an Order, and such breach continues uncorrected for a period of thirty (30)  days after notice or an additional period of time as may be agreed to by the parties; or (ii) the other party becomes insolvent or is adjudged as bankrupt under Chapter 7 of the United States Bankruptcy Code, makes an assignment for the benefit of creditors; or has a receiver appointed or files a petition of bankruptcy.  Notwithstanding the foregoing, Everblue may, in its sole option, suspend performance arising from the use of the Software in violation of the AUP or if Licensee commits an act constituting a criminal activity or fraud, as provided in the AUP.

C.	Effect of Termination

Except as provided herein, upon termination or expiration of the Term: (i) all rights granted under this Agreement shall immediately terminate and Licensee shall cease using the Software and any other Confidential Information of Everblue; (ii) Licensee shall pay any and all sums then owing to Everblue as of the effective date of termination; and (iii) the parties shall promptly return or destroy all Confidential Information of the other party in its possession.  Upon termination or expiration of an Order Term, the rights granted under the Order, and each party’s obligation thereunder, shall immediately terminate.  Notwithstanding anything to the contrary set out herein, the termination of the Agreement without cause pursuant to Section 13(B), above, shall not effect an Order Term and each Order in effect as of the effective date of termination without cause of the Agreement shall remain in effect for the balance of the Order Term.  Sections 4, 6-8, 10-12, 14 and 16(D) shall survive termination of this Agreement indefinitely or to the extent set out therein.

[bookmark: _heading=h.2et92p0]14.	GOVERNING LAW; DISPUTE RESOLUTION

A.	Governing Law 

This Agreement shall be governed and construed in accordance with the laws of the State of North Carolina, excluding its choice of law rules.  The United Nations Convention on Contracts for the International Sale of Goods and the Uniform Computer Information Transactions Act shall not apply to this Agreement.  Any dispute arising under this Agreement shall be brought in a state or federal court located in Charlotte, North Carolina.  Neither party shall be entitled to bring any claim under this Agreement more than twenty-four (24) months after the cause of action upon which the claim is based arose.   

B.	Arbitration

Except as provided in Section 8, above, or any other circumstance in which a party is authorized under this Agreement to seek an injunction or other equitable relief, any controversy or claim arising out of or relating to this Agreement, including the determination of whether a dispute between the parties is subject to this provision, shall be settled by binding arbitration.  The arbitration shall be held in the Charlotte, North Carolina metropolitan area before a single arbitrator in accordance with the Commercial Arbitration Rules of the American Arbitration Association then in effect.  The decision of the arbitrator shall be rendered within thirty (30) days following conclusion of the arbitration, shall be in writing and shall set forth in detail the reasons for such decision.  Judgment upon the award may be entered in any court of competent jurisdiction.  The arbitrator shall not award punitive or exemplary damages or any damages in excess of the limitations set out in this Agreement.  Notwithstanding the above, Everblue may bring legal action to recover any amounts due under this Agreement.  The parties shall maintain the confidential nature of the arbitration proceeding and any award, except as may be necessary to prepare for or conduct the arbitration hearing or in connection with a court application for a preliminary remedy, a judicial challenge to an award or its enforcement, or unless otherwise required by law.  In the event of any action or proceeding (including arbitration) brought in connection with this Agreement, the prevailing party shall be entitled to recover its costs and reasonable attorneys' fees arising from such action or proceeding.

15.	EXPORT; GOVERNMENT REQUIREMENTS

A.	Government Restricted Rights. 

This provision applies to Software acquired/licensed directly or indirectly by or on behalf of the United States government. The Software, and any accompanying documentation are deemed to be "commercial computer software " and "commercial computer software documentation," respectively, pursuant to DFAR Section 227.7202 and FAR Section 12.212(b), as applicable, and are commercial products, licensed on the open market at market prices, and were developed entirely at private expense and without the use of any United States government funds. Any use modification, reproduction, release, performance, display, or disclosure of the Software by any government shall be governed solely by the terms of this Agreement and shall be prohibited except to the extent expressly permitted by the terms of this Agreement. No license to the Software is granted to any government requiring different terms. Except as permitted in an Order, Licensee shall not use, nor permit the use of, the Software to provide services to any public sector or government end user.   

[bookmark: _heading=h.tyjcwt]B.	Foreign Corrupt Practices Act.  

Each party shall: (i) comply with all applicable country laws relating to anti-corruption or anti-bribery, including but not limited to the requirements of the Foreign Corrupt Practices Act, as amended, (“FCPA”) (15 U.S.C. §§78dd-1, et. seq.), the UK Bribery Act (“UKBA”) and any legislation implementing the Organization for Economic Co-operation and Development “Convention on Combating Bribery of Foreign Public Officials in International Business Transactions” (the “OECD Convention”) or other anti-corruption/anti-bribery convention; (ii) neither directly nor indirectly, pay, offer, give, or promise to pay or give, any portion of monies or anything of value received from the other party to a non-U.S. public official or any person in violation of the FCPA, UKBA and/or in violation of any applicable country laws relating to anti-corruption or anti-bribery.  Neither party will (1) give, offer, promise or give a national of the U.K., U.S. or elsewhere, with the intention of inducing or rewarding a person to perform certain functions improperly, where there is an expectation that those functions are to be performed in good faith, impartially, or in a position of trust; or (2) request, agree to receive, or accept a financial or other advantage from another person whether a national of the U.K., U.S. or elsewhere, intending that, in consequence, a relevant function or activity (as explained above) should be performed improperly or as a reward for the improper performance of a relevant function.
[bookmark: _heading=h.3dy6vkm]
C.	Trade Compliance 

Each party shall comply with all applicable import, re-import, sanctions, anti-boycott, export, and re-export control laws and regulations, including all such laws and regulations that apply to a U.S. company, such as the Export Administration Regulations, the International Traffic in Arms Regulations, and economic sanctions programs implemented by the Office of Foreign Assets Control.  Licensee represents and warrants that Licensee and Licensee’s financial institutions, or any party that owns or controls Licensee or Licensee’s financial institutions, are not subject to sanctions or otherwise designated on any list of prohibited or restricted parties, including but not limited to the lists maintained by the United Nations Security Council, the U.S. Government (e.g., the Specially Designated Nationals List and Foreign Sanctions Evaders List of the U.S. Department of Treasury, and the Entity List of the U.S. Department of Commerce), the European Union or its Member States, or other applicable government authority.

16.  	GENERAL

A. 	Force Majeure.  

Each party shall be excused from performance of its obligations under this Agreement if such failure to perform results from causes beyond the reasonable control of such party, including, but not limited to, acts of God, acts of war or terrorism, government actions, pandemic, fire, labor difficulties, civil disturbances, transportation interruptions, interruptions of power or communications, failure of their respective contractors or other natural or supervening disasters.  Any delay resulting from any such causes shall extend performance accordingly or excuse performance, in whole or in part, as may be reasonable under the circumstances.  The occurrence of a Force Majeure shall not operate to terminate this Agreement, but in the event that the non-performance of either party as a result of such Force Majeure continues in excess of thirty (30) days, the party not affected thereby may, at its option terminate this Agreement upon thirty (30) days written notice to the other party.

B.  	Notices. 	 

Any notice alleging a breach of this Agreement must be in writing and be sent by overnight courier or delivered in person to the party's address set forth in this Agreement.  Any other notice required to be provided under this Agreement may be sent by United States mail or e-mail to the individual designated by the party’s; provided, with respect to notices sent by e-mail the sender receives and retains confirmation of successful transmittal to the recipient.  Such notices shall be effective on the date indicated in such confirmation.    

C.	Assignment.  

Neither party shall assign its rights under this Agreement without the other party’s prior written consent, which consent shall not be unreasonably withheld, delayed or denied.  Notwithstanding the foregoing, Everblue may upon written notice to Licensee assign this Agreement to an Affiliate or a third party that acquires all or substantially all of Everblue’s equity or assets.  This Agreement shall be binding upon and inure to the benefit of Everblue and Licensee and their successors and permitted assigns.

[bookmark: _heading=h.1t3h5sf]D.	Publicity  

Everblue may use Licensee’s name and logo to identify Licensee as a customer of Everblue.  Subject to Licensee’s consent, which shall not be unreasonably withheld, delayed or denied, Everblue may prepare a press release, case study or other marketing collateral regarding Licensee’s use of the Software.  Upon termination of this Agreement, Everblue shall cease use of Licensee’s name and logo, but Everblue may continue to use Licensee’s name and logo in any materials produced prior to termination of this Agreement.  Except as provided herein, neither party shall use the name of the other party in publicity releases or similar activity without the consent of such other party. 

[bookmark: _heading=h.4d34og8]E.	Independent Contractors. 

Licensee and Everblue are and shall remain independent contractors and nothing set out in this Agreement shall be deemed to constitute or create any joint venture, partnership or agency between the parties.  Neither party shall be deemed to be an employee or legal representative of the other nor shall either party have any right or authority to create any obligation on behalf of the other party.

F.	Waiver. 

No waiver under this Agreement shall be valid or binding unless set forth in writing and duly executed by the party against whom enforcement of such waiver is sought.  Any such waiver shall constitute a waiver only with respect to the specific matter described therein and shall in no way impair the rights of the party granting such waiver in any other respect or at any other time.  Any delay or forbearance by either party in exercising any right hereunder shall not be deemed a waiver of that right.

[bookmark: _heading=h.2s8eyo1]G.	Severability.  

If any provision of this Agreement is judged by a court of competent jurisdiction to be invalid or unenforceable for any reason, such provision shall be construed to have been adjusted to the minimum extent necessary to cure such invalidity or unenforceability and the remaining provisions of this Agreement shall remain in full force and effect.  

H. 	Entire Agreement. 

This Agreement sets forth the entire agreement and understanding between the parties with respect to the subject matter hereof and, except as specifically provided herein, supersedes all prior oral and written agreements, proposals, discussions and understandings between the parties with respect to the subject matter hereof, and neither party shall be bound by any conditions, inducements or representations other than as expressly provided for herein. This Agreement shall not be modified or amended except in writing signed by the parties hereto.  Neither this Agreement nor any Order will be construed against the party that has prepared such Agreement or Order, but instead will be construed as if both parties prepared the Agreement or Order.  In the event of a conflict between this Agreement and an Order, the terms of the Order shall control.  

Agreed to and accepted:

JCN PARTNERS D/B/A EVERBLUE				CUSTOMER

By:								By: 							

Name:	Chris Boggiano						Name:							
Title:	President						Title: 							
Date:	2/1/20226						Date: 							




EXHIBIT 1
ORDER # 1

This Order #1 to Master Software License Agreement (the “Order”) is made and entered into effective this 1st day of February, 2026 (“Order Effective Date”) by and between:

	JCN Partners, Inc d/b/a Everblue (“Everblue”) 
	Customer Name (“Licensee”)

	8720 Camberly Rd
	3300 W Sahara Ave #480 

	Huntersville, North Carolina 28078
	Las Vegas, NV 89102



WHEREAS, Everblue and Licensee have previously entered into that certain Master Software License Agreement (the “Agreement”) and Licensee desires to license from Everblue the software identified herein (the “Software”) and retain Everblue to provide certain implementation services and support services, as set out herein, subject to the Agreement and this Order.  
NOW THEREFORE, in consideration of the promises set out herein, the parties hereby agree as follows:    
1.	OVERVIEW

Licensee desires to accept and process applications from and for Authorized Users. Everblue will create an online portal to register Authorized Users, accept applications, process applications, provide support, and provide other functionality as further described in this Order. 

2. ORDER TERM

The term of this Order shall commence on the Order Effective Date and remain in effect for an initial term of twelve (12) months (the “Initial Order Term”).   The Order Term shall automatically renew in additional twelve (12) month terms (each a “Renewal Term” and collectively with the Initial Order Term, the “Order Term”) as provided in the Agreement.  Everblue may during each annual renewal term increase the fees by up to 3% or the rate of U.S. Department of Commerce’s personal-consumption-expenditures index.

3.	SOFTWARE

	Product Name
	Term of License

	Everblue Credentialing Platform
	1 year

	
	



4.	SCOPE OF LICENSE

See Exhibit 1A 

5. SERVICES

A.	Maintenance Services

Everblue shall provide Licensee with Maintenance Services during the Initial Order Term

B.	Implementation Services
  
Everblue shall provide Licensee with the implementation services (the “Implementation Services”) for the Software as set out in Exhibit 1A, hereto.  The Implementation Services shall be provided in accordance with the Agreement and this Order.  If Licensee desires to retain Everblue to perform additional Services, the parties shall enter into a change order or amendment hereto.    

6.	FEES

In consideration of the Services, Everblue shall invoice Nevada Home Means, Inc $8,000 per month. This fee is all inclusive for an unlimited number of users. There is no set up fee.

Everblue will collect and hold the fees for Licensee. Everblue will send Licensee their portion of fees collected during the preceding month electronically or by check.

7.	GENERAL:

The terms of this Order, including the license or rights granted herein and applicable fees, are conditioned upon Licensee’s execution and Everblue’s receipt of this Order by February 1, 2026. If Licensee fails to execute and return this Order to Everblue by such date, Everblue may, in its sole discretion, decline to honor the terms of this Order, including the fees and license set out herein.  In the event of a conflict between the Agreement and this Order, the terms and conditions of this Order shall govern.  Otherwise, all the terms and conditions of the Agreement not amended herein shall remain in full force and effect.  In the event a purchase order is issued against this Order, any preprinted terms and conditions on such purchase order shall have no force or effect.  This Order shall not be construed against the party that has prepared the Order, but instead shall be construed as if all parties prepared the Order.

Agreed to and accepted:

EVERBLUE							LICENSEE
By:								By: 							
Name:	Chris Boggiano						Name:							
Title:	President						Title: 							
Date:	2/1/2026							Date: 							


EXHIBIT 1A
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HOME MEANS NEVADA, INC.
  A Non-Profit Entity Established by the
  State of Nevada, Department of Business and Industry
      Board of Directors

President – Perry Faigin
VP/Treasurer – Vacant
Member at-large – Shannon Chambers 
Member at-large – Jennifer Yim
Member at-large- John McCormick 






[bookmark: _Hlk212797469]Exhibit 3 - Scope of Work (SOW)
Foreclosure Mediation Program (FMP) Portal
Administered by: Home Means Nevada, Inc. (HMN)
Governing Authority: Nevada Supreme Court – ADKT 435
Legislative Reference: Senate Bill 490 (SB 490)
1. Purpose
This Scope of Work (SOW) outlines the activities, deliverables, and responsibilities for the ongoing operation, and maintenance of the Nevada Foreclosure Mediation Program (FMP) Portal. The portal serves as a secure, centralized platform for managing the Foreclosure Mediation Program statewide and ensures compliance with Nevada Foreclosure Mediation Rules (ADKT 435) and SB 490.
2. Objectives
Maintain a fully functional, secure, and compliant FMP portal.
Streamline communication and document exchange among stakeholders, including trustees, trustee’s attorneys, servicers, district courts, mediators, homeowners, homeowner’s attorneys, and HMN.
Provide accurate and timely reports to the Nevada Legislature and HMN Board of Directors (monthly, quarterly, and annually).
Ensure all mediation processes and data are handled according to state requirements and confidentiality standards.
3. Scope of Services
HMN is responsible for creating the FMP Portal a centralized place for all stakeholders involved with the State of Nevada Foreclosure Mediation Program to communicate and exchange information.
3.1 Portal Administration
Manage and maintain user access, including account creation, role-based permissions, and approvals.
Oversee data entry accuracy, document uploads, and system-generated notifications.
Ensure secure and auditable access for all authorized users.
3.2 Case Management
Enable trustees to initiate cases based on a Notice of Default (NOD), Complaint for Judicial Foreclosure, or Certificate Request.
Facilitate secure communication between stakeholders through system messaging.
Track and update case status from initiation through closure.
Generate and issue Foreclosure Mediation Certificates as authorized by HMN.
Produce case-specific documents using standardized templates.
Request missing information or clarification when necessary.
3.3 Communication & Notifications
Manage automated email notifications for key case milestones and deadlines.
Oversee internal message exchange within the portal between stakeholders.
Review and update notification templates periodically to ensure clarity and compliance.

3.4 Technical Operations & Support
Coordinate with portal vendor for software updates, security patches, and system upgrades.
Ensure daily system backups and quarterly recovery testing.
Monitor uptime and report technical incidents promptly.
3.5 Reporting & Analytics
Generate monthly and quarterly performance reports for HMN and legislative oversight.
Track operational metrics such as case volume, average processing times, and mediation outcomes.
Maintain secure storage of all reports and historical data for audit purposes.
3.6 Compliance & Quality Assurance
Ensure all portal operations and documentation comply with ADKT 435 and SB 490
Safeguard all confidential information submitted by participants.
Maintain and periodically review data retention, access control, and privacy policies.
4. Deliverables
	Deliverable
	Description
	Frequency

	Portal Maintenance Report
	Summary of updates, issues, and resolutions
	Monthly

	Case Management Report
	Metrics on open, closed, and pending cases
	Monthly

	Compliance & Audit Report
	Access logs and security compliance summary
	Semi-Annual

	User Support Report
	Helpdesk metrics and user satisfaction data
	Quarterly

	Annual Review Summary
	Year-end analysis of performance and system improvements
	Annually


5. Workflow Overview
Initiation:
[bookmark: _Hlk212708847]The trustee notices HMN of a filed a Notice of Default (NOD) or Complaint for Judicial Foreclosure or initiates a Certificate Request via the portal.
· If HMN received signed waiver or certificate request, then HMN proceeds to Certificate Requests stage.

Petion filed with District Count and open case is in District Court:
 a. HMN receives a court-filled petition and is responsible for notifying all interested stakeholders through certified mail.  
- If a related case already exists, HMN updates its status to “Active Petition.” issues notifications to all parties.
- If record exists, HMN initiates and issues notifications to all parties.
b. The case proceeds through district court filings until a court order on mediation is issued or the case is dismissed. Court process may include:
- Trustee files an answer.
- Court assigns a mediator.
- Mediator accepts or requests reassignment.
- Parties upload documents; mediator schedules and conducts mediation.
- Mediator files the Mediator’s Statement with the court.
- District Court files an Order on Mediation.
- Any appeals or additional filings are processed.
c. HMN reviews the court’s order and executes issuance or closes case as order dictates.
Waiver Processing:
If HMN receives a Foreclosure Mediation Waiver Form, HMN searches records to see if Trustee created a case for the NOD. 
- If a related case already exists, HMN reviews and issues certificate for this reason to Trustee.
- If no case exists, HMN creates a new case and HMN reviews and issues certificate for this reason to Trustee.

Certificate Requests:
Most commonly, HMN receives a certificate request from the trustee if no petition is filed within the allowable period.  
-Trustee uploads forms and required documentation.  
-HMN reviews and selects appropriate reason then issues certificate with a unique number.  Trustees are noticed and sent copy.  Also, there is a copy uploaded into document library.
- HMN ability to request missing information or clarification when necessary.

- HMN ability to rescind issued certificate and notice trustee.  Replace issued certificate with rescinded certificate.
6. Performance Standards
System Uptime: Minimum 99% monthly availability.
Support Response: All user support tickets addressed within 48 business hours.
Data Accuracy: All active cases reviewed monthly for completeness.
Reporting: Monthly reports submitted within 10 business days of month-end.
7. Governance
Administrative Oversight: Home Means Nevada, Inc.
Judicial Oversight: Nevada Supreme Court Administrative Office of the Courts (AOC)
Review Cycle: Quarterly operational review and annual program audit.
8. Acceptance Criteria
Portal functions without critical errors or extended downtime.
Reports are submitted accurately and on time.
Mediator assignments and case closures occur within required timeframes.
All operations remain in compliance with ADKT 435 and SB 490.
9. Appendices
Appendix A: Compliance Checklist (ADKT 435 & SB 490)
Appendix B: System Access and User Roles Matrix
Appendix C: Data Retention & Security Policy
Appendix D: Reporting Templates






EXHIBIT 2
ACCEPTABLE USE POLICY

OVERVIEW
By accessing or using the Software, Licensee consents to the terms of this AUP.  Everblue may modify this AUP from time to time upon notice to Licensee.

SUSPENSION, TERMINATION
If Everblue determines that Licensee has violated this AUP, Everblue may terminate or suspend its provision of the Software through the Hosting Services to Licensee.  Everblue will suspend Hosting Services for violation of the AUP on the most limited basis that Everblue determines is reasonably practical under the circumstances to address the underlying violation. Everblue will attempt to notify Licensee prior to suspending the Hosting Services for violation of the AUP (which may be via email or any other notification); provided, however, Everblue may suspend Hosting Services without notice if Everblue becomes aware of a violation of any applicable law or regulation or activity, including but not limited to a violation of the AUP, that may expose Everblue or Hosting Service Provider to criminal or civil liability or that may expose the Hosting Environment or any third party property to harm. Everblue shall not be liable for any damages of any nature suffered by any Licensee resulting in whole or in part from Everblue's lawful exercise of its rights under this AUP.  

PROHIBITED CONDUCT
General
The Hosting Services must be used in a manner that is consistent with the intended purpose of the Hosting Services and shall only be used for lawful purposes. Licensee shall not use the Hosting Services to transmit, distribute or store content: (a) in violation of any applicable law or regulation, including export or encryption laws or regulations; (b) that may adversely affect the Hosting Services, Software or other Everblue customers; or (c) that may expose Everblue to criminal or civil liability.

Inappropriate Content
Licensee shall not use the Hosting Services to transmit, distribute or store material that is inappropriate, as reasonably determined by Everblue, or material that is obscene (including child pornography), defamatory, libelous, threatening, abusive, hateful, or excessively violent. Notwithstanding the foregoing or anything else to the contrary, no pornographic content of any kind shall be stored (either permanently or temporarily), processed by or transmitted through the Hosting Services. 

Intellectual Property
Licensee shall not use the Hosting Services in any manner that would infringe, dilute, misappropriate, breach or otherwise violate any third-party intellectual property rights or any applicable laws. Licensee is responsible for ensuring that all applications, software, programs, and content which are submitted to or utilized with the Hosting Services are properly licensed from the applicable third parties.  Licensee shall indemnify Everblue in accordance with the Agreement for any claims by third parties brought against Everblue based on an allegation that Licensee failed to comply with the obligations set out in this paragraph.

Harmful Content
Licensee shall not use the Hosting Services to transmit, distribute or store material that may be harmful to or interfere with the Software or any third party's networks, systems, services, or web sites, such as, but not limited to, viruses, worms, and Trojan horses.

Fraudulent/Misleading Content
Licensee shall not use the Hosting Services to transmit or distribute material containing fraudulent offers for goods or services, or any advertising or promotional materials that contain false, deceptive, or misleading statements, claims, or representations or which do not comply with any applicable advertising laws, rules or regulations. 

Collecting Information
Licensee shall not use the Hosting Services to store or collect, or attempt to store or collect, personal data without their prior knowledge and consent or in violation of any applicable law.  

Email and Unsolicited Messages
Licensee shall not use the Hosting Services to transmit unsolicited e-mail messages, including, without limitation, unsolicited bulk email ("spam"). Further, Licensee shall not use the service of another provider to send spam to promote a website hosted on or connected to the Software or to send e-mail messages which are excessive and/or intended to harass others.

Other Improper Actions
Licensee shall not use the Hosting Services Software to conduct activities that may be harmful to or interfere with the Software or any third party's networks, systems, services or Web sites, including, but not limited to, flooding, mail bombing, or denial of service attacks. Licensee shall not violate or attempt to violate the security of the Hosting Services Software or the computers, accounts, or networks of another party. Licensee shall not engage in any activity considered a precursor to attempted security violations, including, but not limited to, any form of scanning, probing, or other testing or information gathering activity. Inappropriate activity may result in civil or criminal liability. Everblue may investigate such activity and may involve and cooperate with law enforcement authorities in prosecuting Licensee involved in such activity.

Responsibility for Content
Everblue takes no responsibility for any content created or accessible on or through the Software. Everblue shall not monitor such content nor exercise any editorial control over such content. If Everblue becomes aware that any such content may violate this AUP and/or expose Everblue to civil or criminal liability, Everblue reserves the right to block access to such material and suspend or terminate its provision of the Software to Licensee. Everblue further reserves the right to cooperate with legal authorities and third parties in any investigation of alleged wrongdoing.
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