


> Brazoria County Detention Center (Angleton, TX) — CCRI
W guards made a training video of themselves beating, stun-gunning, and
unleashing dogs on naked prisoners from Missouri; injured inmates were
dragged face down back to their cells (1997)
M hired convicted felons as guards (1997)
® typical menu was inadequate and inappropriate (1997)

> Brooks County Detention Center (Fallfurrias, TX) — LCS Corrections
W immigrant detainee escapes from Brooks County Detention Center; the
resulting manhunt involves over 100 officers from the Brooks County
Sheriff’s Department, Department of Public Safety, Border Patrol, Texas
Department of Criminal Justice, and the local fire department (2004)

» Coke County Juvenile Justice Center (Broute, TX) — Wackenhut/Geo
Group ‘

B several girls were sexually, physically, and mentally abused by
‘Wackenhut employees, including a man with prior conviction for sexual
abuse of a child; a lawsuit settled for $1.5 million (1999)

W 15-year old female victim of sexual assault by Wackenhut employee
committed suicide in wake of lawsuit settlement that allowed company to
avoid accepting responsibility (1999)

B TYC confirmed allegations that some staff members manipulated a
“demotion/graduation” system to coerce girls into giving them sexual
favors or dancing naked in front of them; some girls were raped or
fondled, while others were made to disrobe and shower in the presence of
male employees (1995)

» Cornell Corrections
N class action lawsuit filed alieging violations of the Securities Exchange
Act, and claiming company issued favorable but false and misleading
statements about the Company's business (2002)
B company had to restate eamings because of an innovative off-the-books
- transaction that violated the same SEC rules that exposed Enron’s
partnerships (2002)

» Corrections Corporation of America

¥ daylong riot in which shotgun-toting guards clashed with 400 boistg:ius
prisoners at a low-security facility and at least 17 people were hurt (Eden
Detention Center-1996)

M two escapes followed by a high-speed car chase (Bartlett State Jail-2000)

M pulled out of a pre-release prison, citing a disagreement with the local
school board over money owed in lieu of taxes (Cleveland Pre-Release
Center—1998)

B 23 inmates and 6 staff contracted e-coli due to poor kitchen hygiene

* (Mineral Wells Pre-Parole Facility--2000)
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Dickens County Correctional Facility (Spur, TX) — Bobby Ross Group

Montana inmates housed here went hungry and bad to wait days for
medical care (1997)

company does not fully comply with 15 of 22 provisions of the contract
with the state of Montana; violations include food service, medical care,
security, inmate transfers and disciplinary actions, according to a report by
Montana prison officials (1997)

one inmate is killed in a brawl, a near-riot had to be halted by gunfire from
guards, a warden was fired, and two Montana escapees remain on the
loose (1996-97)

Frio County Detention Center (Pearsall, TX) — CSC

five federal inmates with ties to the Mexican Mafia escape; it is the fifth
escape involving a total of 14 inmates since 1996 at the facility (2004)
the U.S. Marshals pull their remaining inmates from the prison citing
security concerns (2004)

LaSalle County Federal Detention Center (Encinal, TX) — Emerald

speculative jail is built using nearly $22 million in high-yield revenue
bonds issued by county’s public facilities corporation; county starts
project losing money after in can’t fill all 624 beds (2002)

backers of the controversial jail sue the top official in LaSalle County
claiming he interfered with a $25 million contract to build the facility
(2003)

Liberty County Jail (Liberty, TX) — CCA
B three prisoners escape after overpowering a guard; two guards are fired for

violating jail policy which lead to the escapes (2004)
four escapes (1995-99)

MclmmnCmtmeﬁonCeawr(Wam,TX) CiviGenics

@ an guard is indicted for having sex with a female inmate (2004)

escape of a prisoner who is charged with killing a woman while he was a
fugitive and arrest of a guard charged with facilitating the escape (2001)
resignations of four top detention center officials (2001-02)

an inmate disturbance and fire (2001-02)

failed jail inspection (2002)

Reeves County Detention Center (Pecos, TX) — Wackenbut/Geo Group

Arizona inmates stage fights and go on hunger strikes in order to be
transferred back to Arizona (2004)
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» Tarrant County Community Corrections ¥acility (Mansfield Boot Camp)
(FortWorth,TX)—-—-CSC
8 company is ordered to pay $38 million in death of 18 year-old inmate who
died of pneumonia (2004)

B nurse is convicted of negligent homicide in inmate death (2002)

N accusations of sexual misconduct by male guards against female inmates
plague the camp since its opening in 1992. The facility has also endured
accusations of staff shortages and questions of proper medical care. (2001)

B lawsuits filed about sexual abuse charges; Sen. Chris Harris testifies
against company saying it was “cutting corners” because of the “corporate
bottom line.” (2001)

®  Tamrant County cancelled its contract with CSC (2001)

» Texas Commission on Jail Standards (Austin, TX)

B Commission’s deputy director was moonlighting as a consultant for a
private company (Bobby Ross Group) that operates jails regulated by the
commission, including the Dickens County Facility to which he gave a
clean bill of health. Neither he nor the Commission’s executive director
saw a conflict between the two positions. Gov. Bush fired the deputy
director. (1997)

» Travis County State Jail (Austin, TX) — Wackenhut
® 11 former guards and a case manager are indicted on felony charges of
sexual assault and improper sexual activity and misdemeanor charges of
sexual harassment (1999)
B TDC]J retakes control of the facility (1999)

> Willacy County State Jail (Raymondville, TX)—Wackenhut
® following an escape, TDCIJ learns that electronic sensors on the perimeter
fence had not worked since the facility was built, six to eight of the
security television monitors were inoperable, and a perimeter patrol officer
was sleeping in a car the night of the escape. (2001)

> Willacy County Federal Detention Center (Raymondyville, TX) — MTC

B two Willacy County Commissioners resign after being indicted for
receiving kickbacks during the construction of the Management and
Training Corporation federal prison project (2005)

B State Senator Eddie Lucio, Jr. suspends his consulting work with three
companies, MTC, Corplan, and Aguirre Corp., associated with the prison
project (2005)

More details about these and many other incidents as well as cites to the relevant

newspaper articles may be found on the website of the Florida Police Benevolent
Association at: http://www.fipba.org/private/texas.htm
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Faith-based prison plan questioned
By Jack Douglas Jir.
Star-Telegram Staff Writer

In the West Texas town of San Angelo, where Conrad Hitton built one of his first luxury hotels in 1929, a controversy is
brewing over a different type of lodging, one that would accommeodate more than 500 convicts.

Tom Green County commissioners have signed off on a proposal to build a privately operated *faith-based™ prison, billed
as the first of its kind in bringing institutionalized Christianity into the cellblock.

Proponents say the prison, run by amployees with a “Cluistian worid view,” would help criminais isarn to ba law-abiding
citizens, They say it would help reduce the number of Texas inmates, believed to be as high as 40 percent, who
eventuaily return to jail.

But there is a hitch: Texas prison officials say they do not want to join the venture.

“We simply are not in the market for that kind of space at this time,” said Mike Viesca, spokasman for the Texas
Departmaent of Criminal Justice. The department oversees state prisons, which are overcrowded.

With the state saying that it will not send inmates to the Christian-oriented private prison, supporters say they will rely
on securing contracts with other states and the Federal Bureau of Prisons to fill up the jaii.

Such a proposal has been rejected in other parts of Texas, including Midland County, where officials a little more than a
year ago worried that a jali with Bible classes would violate the constitutionally mandated separation of church and state.

™Wa were 2 littie bit anxious about whether we could do that with county funds, because of the many Supreme Court
decisions about church and state separations,” Midiand County Judge Bill Morrow said.

At the urging of President Bush, faith-based organizations, rmany of them grounded in a certain religion, have in recent
years played bigger roles in soclal services,

That can become a problem when the service pertains to holding and rehabiiitating criminais, said Rob Boston,
spokesman for Americans United for Separation of Church and Stats, a Washington-based nonprofit group.

*I'm worried that this might just be the flavor of the month: the belief that, If you tum them on to Jesus, they'il stop
committing crimes,” Boston said.

He was not swayed by promises that the private prison in San Angelo would not violate the Constitution. “It's a state
prometion of religion, even if it's done through back-door channels,” Boston said.

However, another nonprofit organization, the Becket Fund for Raeliglous Liberty, sees nothing wrong with the plan, even if
public money biends with private contributions to pay for it.

Asbngaslnnmmmreﬁgiousbdwsmmmmamnjw'ﬁmmmtbewmios
mmmﬁmmﬂmmﬁmmamm-wwm,mhm
Washington-based Becket Fund.

A legal challenges be’
Many elected officials in Tom Green County say they are confident that the plan will survive
prist:yn - estimated to cost as much as $28 million to build -- will be funded through the county's issuance of '

rather than placing the finandial burden on the taxpayer.
They also say inmates will not be forced into the prison. Instead, inmates will volunteer to leave their b

http:/hnww.dfw.com/mld!dfw/news!statef 1155 179S.hnn?tanplate=fgontenthiodlﬂ&s/prin‘
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sGrve out the last two years of their sentences in a Texas ranching community, once home to the grand San Angelo
Hitton.

*They kivow what thay're getting into wiven they do it,” Tom Green County Judge Mike Brown said.

Though the jail would be privately operated, state law requires that it still be approved by county comwnissioners, as well
as by the sheriff.

The jail, under the arrangement, would receive $38.90 per day for each inmate housed, with the county receiving $1.75
of that amount. The deal, Brown said, woutd generate as much as $300,000 a year in local govermiment revenue,

Initial blueprints call for 624 bads, with a maximum inmata poputation of 570. Instead of barbed-wire fences, the

perimeters of the prison grounds would be protected by the 27-foot-high walls of four adjoining bulldings, built around a
courtyard.

Inrmates, dressed In “free-worid dothing,” would be required to work assembly-type jobs within the prison, at no less
than the $5.15-per-hour minimum wage. Part of their salaries would go toward restitution and to heip pay for their room
and board, and 15 percent of their total eamings would be set aside as a nest egg for when they are freed.

In the evenings, every Inmate would be invited -~ but not ordered ~ o participate In Clwristian activities, said Bl
Robinson, creator of the plan and a three-time imprisoned felon.

Robinson saki he sobered up in 1980, stopped writing hot checks and began a prison ministry In 1984, which a year later
became Corrections Concepts Inc., a Dalias-based nonprofit organization that is the only group so far seeidng the
contract with the county to take on the Christian jail.

He said state prison officiale rejected his plan because it would reduce the number of repeat offenders and lessen the
need for more money to add prison cells. =

*There's no reason they can't do it; they just don't want to do it, because it's going to cut off a huge stream of incoming
inmates,” Robinson said,

4 Neither Brad Livingston, Interim director of the criminal justice department, nor the spokesman, Viesca, retumed phone
""" calls to respond to Robinson’s comments.

Among the five members of the Tom Green County Cormmissioners Court, Commissioner Richard Easingwood is the only
one who has voted against the pian.

While Easingwood said he agrees that Christian teachings can help reform criminals and that a new prison could boost
the area’s aconomy, he worries about lawsuits and wonders why out-of-state wardens wouid want to send their prisoners

to San Angelo.
I just foresee probiems,” he said.
The proposal has caused a stir within the community.

“In our market, anything that creates jobs is going to be good for our community,™ said a supporter, Siade Moffat, owner
of the Elite Physique spa and tanning salon.

mommmmmmammmanmmampumm
“Wa don't need more prisoners in this town. ... 1 think the less we have, the better,” Wolfe said.
Robinson, who said he has devoted the tast 20 years to building support for his prison idea, is relying on divine guidance.

*God's in charge, and his signature is good with any bank account,” he said. “Whenever he gets ready to do It, it doesn't
’ "
matter who opposes it, he'lf get it done.
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Clayton Friend
P.O.Box 50
Mereta, Texas 76940
325-469-4224
325-656-8789

July 11, 2005

To: Honorable members of the Tom Green County Commissioners Court

As a former Tom Green County Commissioner, I understand the tremendous
responsibility that you have in the daily operations of Tom Green County. The majority
of these are State mandated and you have no choice but to provide services where and
when they are needed. There are other instances when you get to do something for the
good of the community, i.c., the 4-H building and land, and the library.

Members of the Tom Green County Commissioners Count, I did support the original
Resolution allowing for the Faith-Based Prison to go forward with the appointing of the
Steering Committee. This committee was to include citizens to report back to the
Commissioners Court with suggestions as to the feasibility of placing the Faith-Based
Prison in Tom Green County. It was my understanding that the prison would be placed
“somewhere” in Tom Green County on 125 acres of land. Now, I understand that the
location is to be east of San Angelo in Precinct 1. I have since had time to reflect on my
opinion as to the Faith-Based Prison in Precinct 1and for that matter in Tom Green
County at all.

Consider the facts. Precinct 1 currently has the County Justice Center, the Juvenile
Justice Center, the Commumity Supervision and Corrections Department, the Court
Residential Treatment Center, the Roy K. Robb Post-Adjudication Center, the City Farm
and sewage treatment plant, the City of San Angelo dump and the rendering plant. This
fact is used only to emphasize the number of centers for offenders and other air offensive
plants already in Precinct 1.

The other thing to consider is: Does Tom Green County want to be the location for all
types of law offenders? In my opinion, I don’t think we should and I don’t think that
you, the members of the court, actually want that label for Tom Green County either. If
this Faith-Based Prison is so great why baven’t other counties jumped at the opportunity
to get one in their county? If people say it is alright but just not in my neighborhood,
then why would you want to force it on other Tom Green County residents who don’t
want it in their neighborhood either.

Members of the Tom Green County Commissioners Court, please reconsider the placing
of the Faith-Based Prison in Tom Green County.

our friend always,
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Agreement TOMG-2005-01

Number:

HART INTERCIVIC, INC.

¢GOVERNMENT MASTER AGREEMENT

This eGovernment Master Agreement (“Master Agreement”) is entered into by and between Hart InterCivic, Inc., a
Texas corporation (“Hart™), and Tom Green County (“Client”), a governmental subdivision of the State of Texas.
This Master Agreement sets forth the general terms under which Client will purchase, license or sublicense products
and services from Hart. Hart and Client will from time to time enter into one or more Integrated Systems
Installation, Annual Software License and Maintenance and/or Professional Services Supplemental Agreement(s)
(“Supplemental Agreements”) which will refer to this Master Agreement and describe the specific products,
services, pricing, and additional terms under which Client will purchase, license or sublicense products and services
from Hart. The combination of this Master Agreement and the Supplemental Agreements constitute the entire
agreement between Hart and Client.

The Effective Date of this Master Agreement is: June 28, 2005

Client acknowledges it has read and understands this Master Agreement (including all Supplemental Agreements,
schedules and amendments) and is not entering into this Master Agreement on the basis of any representations not
expressly set forth in it.

Agreed and Accepted
Client Hart
Name: Tom Green County Hart InterCivic, Inc.
Address: County Clerk 15500 Wells Port Drive
124 W. Beauregard Austin, Texas 78728
San Angelo, Texas 76903-5835
Primary Phone:  325-659-6553 512-252-6400
Facsimile: . 512-252-6556
Executed by: %7( P W‘_b
Name: Michael D. Brown ed Simmonds
Title: County Judge Vice President and ChtefEnceutive-Offices.
cFo
This Agreement is not effective until executed by both parties.
MA.05.04 Page 1
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Hart InterCivic, Inc.
Masier Agreement

1. DEFINITIONS.

1.1 “Client” has the meaning set forth in the signature
page.

1.2 “Effective Date” has the meaning set forth in the
signature page.

1.3 “Hardware” means the hardware identified on an
Integrated Systems I[nstallation Supplemental Agreement.

1.4 “Hart” means Hart InterCivic, Inc, a Texas
cotporation.

1.5 “Hart Proprietary Software” means the executable
version of computer programs and computer code developed
and owned by Hart which are licensed to Client pursuant to
one or more Supplemental Agreement(s), and all updates,
upgrades, versions, new releases, derivatives, revisions,
corrections, improvements, rewrites, bug fixes, enhancements
and other modifications, including any custom modifications,
to such computer programs and code, and all copies of the
foregoing. Hart Proprietary Software also includes all
documentation provided by Hart to Client with respect to
these computer programs and code, excluding maintenance
diagnostics, and the source code version of the programs and
code when provided pursuant to a Supplemental Agreement,
and all copies of the foregoing. Hart Proprietary Software
licensed to Client will be identified in an Annual Software
License and Maintenance Supplemental Agreement.

1.6 “Installation Date” means (a) the date Hart
completes installation (as determined by Hart), or (b) if the
relevant Supplemental Agreement specifically designates
such date or, (c) if Hardware or Software is to be installed by
Client, the tenth calendar day following shipment to the
Client.

1.7  “Integrated System” means Hardware and/or
Software that is integrated and installed by Hart for the
Client.

1.8 “Licensor” means the licensor(s), respectively, of the
Non-Hart Software, as listed in Section 3 of Exhibit A to an
Integrated System Installation Supplemental Agreement or an
Annual Software License and Maintenance Agreement.

1.9 “Master Agreement” has the meaning set forth in the
signature page.

1.10 “Non-Hart Software” means the exccutable version
of computer programs developed and owned by third parties
that are provided by Hart to Client pursuant to sublicense(s)
under one or more Supplemental Agreement(s) or license(s)
directly from the third party, and all updates, upgrades,
versions, new releases, derivatives, revisions, corrections,
improvements, rewrites, bug fixes, enhancements and other
modifications, to such computer programs, and ali copies of
the foregoing.  Non-Hart Software also includes all
documentation provided to Client with respect to these
computer programs. Non-Hart Software provided to Client
will be identified in Section 3 of Exhibit A to an Annual

MA.05.04

Software License and Maintenance Supplemental Agreement;
Section 3.2 lists Non-Hart Sublicensed Software and Section
3.3 lists Non-Hart Other Software.

1.11 “Products” means the Hardware, Software, and all
other documentation provided by Hart to Client under this
Master Agreement and any Supplemental Agreements,

1.12  “Proprietary and Confidential Information”
means Software, diagnostics, documentation, including
manuals, Hardware and Software configuration, Integrated
Systemns design and configuration, training materials, user
guides, trade secrets, source code and related documentation,
and any other information confidential to Hart or its suppliers
or licensors.

1.13 “Services” means the services to be performed by
Hart for Client as identified on one or more Supplemental
Agreement(s).

1.14 “Software” means those items designated as
software on the Annual Software License and Maintenance
Agreement (including, without limitation, all subsequent
revisions, corrections, and updates), which are to be provided
by Hart to Client pursuant to the Integrated System
Installation Supplemental Agreement. Such software shall
include Non-Hart Software and Hart Proprietary Software.

1.15 “Supplemental Agreement” has the meaning set
forth on the signature page.

1.16 “Use” means reading the Licensed or Sublicensed
Software into and out of memory and the execution of the
Software, in whole or in part, by the Licensed Server.

2. SUPPLEMENTAL AGREEMENTS.

2.1 Supplemental Agreements. Hart will furnish to Client
and Client will accept and pay for the Products, Services and

Integrated Systems itemized on the Supplemental
Agreements entered into by Client and Hart, which together
with the terms in the Supplemental Agreements, are an
integral part of this Master Agreement. All references to
Products, Services and Integrated Systems in this Master
Agreement are to the Products, Services and Integrated
Systems listed on any Supplemental Agreements submitted to
and accepted by Hart pursuant to Sections 2.2 and 2.3, as
modified by any Change Requests entered into by Client and
Hart pursuant to Section 2.4, and to any Products and,
Services supplied by Hart with such listed Products, Services
and Integrated Systems.

2.2 Additional Reguests. Client may order additional
Products, Services and Integrated Systems under this Master
Agreement by submitting properly completed Supplemental
Agreements referencing this Master Agreement, signed by an
authorized representative of Client.

2.3 Subject to Acceptance. All Supplemental Agreements
are subject to acceptance by Hart. Hart’s acceptance will be
effective when Hart signs the Supplemental Agreements.
The receipt or deposit by Hart of a Client down payment or
purchase order will not constitute acceptance of a

Page 2
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Hart InterCivic, Inc.
Master Agreement

Hart’s option, any Proprietary and Confidentia! Information
in Client’s possession (including Proprietary and Confidential
Information incorporated in other software or writings) no
fonger licensed or sublicensed pursuant to another
Supplemental Agreement by the Client.

7.3 Intellectual Properties. Any ideas, concepts, know-
how, data processing techniques, Software, documentation,

diagrams, schematics, blueprints or trade secrets developed
by Hart personne! (alone or jointly with Client) in connection
with Confidential and Proprietary Information or Products,
Services and Integrated Systems provided to Client will be
the exclusive property of Hart. Hart grants to Client a non-
exclusive, royalty-free license to use of any of the foregoing
in connection with Client’s use of the Products and/or
Integrated System as permitted by the terms of this Master
Agreement and the Supplemental Agreements.

7.4 Support Materials. Client acknowledges that all
support materials, including without limitation, diagnostic
software, are the property of and include Proprietary and
Confidential Information of Hart. Client will not use such
materials. Hart has the right to remove such materials from
Client’s facility at any time. This provision applies even
though such materials may be listed in the Hart price lists,
catalogs, invoices or Supplemental Agreements and
purchased by the Client.

7.5 Client Employees. Client will inform its employees
of their obligations under this Section 7 and instruct them so
as to ensure such obligations are met.

7.6 Survival. This Section 7 will survive termination or
cancellation of this Agreement.
8. TITLES; RiSK OF LOSS.

8.1 Hardware. Title to Hardware and risk of loss of
Hardware will pass to Client upon delivery to the Client or
Client’s Agent.

8.2 Software.

{a)_Hart_Proprictary Software. Title to the Hart
Proprietary Sofiware will remain in Hart, including but not
limited to all copyrights, trade secrets, trademarks and other
proprietary rights in and to the Hart Proprietary Software.

(b) Non-Hart Software. Title to Non-Hart Software
will remain in the applicable third party licensor.

(c) Risk of Loss. Risk of loss to Software will pass to
Client on the Installation Date, except to the extent covered
by the limited warranties in Section 9 or maintenance
services pursuant to an Annual Software License and
Maintenance Supplemental Agreement, as applicable.

8.3 Data. Client will retain all title, rights, and ownership
of all images and associated indexes, associated indexes, and
other data created and/or acquired by use of the Hardware,
Software and Integrated Systems as stored on magnetic disk,
magnetic tape, optical disk, optical tape, CD-ROM disk (or
other “like” electronic media that may be used).

MA.05.04

Proprie and Confidential Info Title to
Hart’s Proprietary and Confidential Information will remain
in Hart. Title to Proprietary and Confidential Information of
Hart’s suppliers and licensors will remain in the relevant
suppliers and licensors,

9. REPRESENTATIONS AND WARRANTIES.

9.1 Title. Hart represents and warrants that it owns or has
the right to license or sublicense the Software licensed or
sublicensed by Hart to Client under any Supplemental
Agreement(s).

9.2 Maintenance Period at No Extra Charge. Hart will
provide maintenance to the Client for twelve months at no
extra charge after the Installation Date pursuant to the terms
and conditions set forth in the Description of Maintenance
Services, as amended from time to time.

This first year’s maintenance period is subject to the
maintenance exclusions set forth in Section 9.7. Because not
all errors or defects can or need be corrected, Hart does not
warrant that all errors or defects will be corrected. Similarly,
Hart does not warrant that the functions contained in Hart
Proprietary Software or Integrated Systems will meet all of
Client’s requirements or that the Hart Proprietary Software or
Integrated Systems will operate in combinations selected for
use by Client with hardware or software not approved by
Hart. Errors or defects must be reported on Hart’s Client
Service Request Form, Exhibit C to an Annual Software
License and Maintenance Supplemental Agreement and be
accompanied with sufficient detail to enable Hart to
reproduce the error and provide a remedy or suitable work-
around.

9.3 Conversion. If Hart converts Client’s legacy data
pursuant to a Supplemental Agreement, Hart warrants, for the
benefit of the Client only, that Hart has converted the legacy
data as extracted by the Client into the Integrated System as
directed by the Client. Client shall review the converted data
and Client’s sole remedy and Hart’s sole obligation for
conversion shall be to correct any errors caused by
conversion of the data by Hart, as detected by the Client.
Hart shall not be obligated to correct errors inherent in the
data provided to Hart.

9.4 Remedies and Obligations. Hart’s sole obligation and

the Client’s sole remedy for any Hart Proprietary Software
shall be to make reasonable efforts to remedy or provide
reasonable work-around for defects, errors or malfunctions,
which have a significant adverse affect upon operation of the
Hart Proprietary Software or Integrated System, as
applicable, and which are reported by Client to Hart during
the first year of maintenance, at no additional charge to
Client. Hart's sole obligation and the Client’s sole remedy
for any defect or nonconformity of any Hardware and Non-
Hart Other Software shall be to cooperate with the Client to
provide it with the benefit, if any, of the warranty and support
commitment of the third-party manufacturers and suppliers of
Hardware and the Non-Hart Other Software. Client may
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Hart InterCivic, Inc.
Master Agreement

" WILL HART BE LIABLE TO CLIENT OR ANY THIRD
PARTY FOR THE LOSS OF OR DAMAGE TO CLIENT
DATA.

10.3 LIMITATION. NOTWITHSTANDING
ANYTHING TO THE CONTRARY IN THIS MASTER
AGREEMENT OR ANY SUPPLEMENTAL
AGREEMENT, HART AND ANY PARTY INVOLVED IN
THE CREATION, MANUFACTURE OR DISTRIBUTION
OF THE PRODUCTS AND INTEGRATED SYSTEMS OR
PERFORMANCE OF THE SERVICES, WILL NOT BE
LIABLE TO CLIENT FOR ANY SPECIAL, INDIRECT,
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL
DAMAGES (INCLUDING LOST PROFITS) OR FOR
LOST DATA SUSTAINED OR INCURRED IN
CONNECTION WITH THIS MASTER AGREEMENT OR
SUPPLEMENTAL AGREEMENTS, EVEN IF ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES,
REGARDLESS OF THE FORM OF ACTION AND
WHETHER OR NOT SUCH DAMAGES ARE
FORESEEABLE. IN ADDITION, HART'S LIABILITY TO
CLIENT FOR DIRECT DAMAGES ARISING OUT OF OR
RELATING TO THIS MASTER AGREEMENT AND
SUPPLEMENTAL AGREEMENTS WILL IN NO EVENT
EXCEED THE TOTAL AMOUNT ACTUALLY PAID BY
CLIENT TO HART UNDER THE SUPPLEMENTAL
AGREEMENT WITH RESPECT TO WHICH THE DIRECT

1 DAMAGES WERE INCURRED. HART IS NOT LIABLE

FOR DAMAGES CAUSED IN ANY PART BY CLIENT’S
NEGLIGENCE OR INTENTIONAL ACTS OR FOR ANY
CLAIM AGAINST CLIENT OR ANYONE ELSE BY ANY
THIRD PARTY.

10.4 Referrals. Hart may direct Client to third parties
having products or services that may be of interest to Client
for use in conjunction with the Products, Services or
Integrated  Systems.  Notwithstanding any  Hart
recommendation, referral or introduction, Client will
independently investigate and test non-Hart products and
services and will have sole responsibility for determining
suitability for use of non-Hart products and services. Hart has
no lability with respect to claims relating to or arising from
use of non-Hart products and services, including, without
limitation, claims arising from failure of non-Hart products to
provide proper time and date functionality.

11. INFRINGEMENT INDEMNITY.

11.1 Indemnity. Hart, at its own expense, will defend and
indemnify Client against claims that Han Proprietary
Software furnished under this Master Agreement or
Supplemental Agreements infringe a United States patent or
copyright or misappropriate trade secrets protected under
United States law, provided Client (a) gives Hart prompt
written notice of such claims pursuant to Section 14.11, (b)
permits Hart to defend or settle the claims, and (¢) provides
all reasonable assistance to Hart in defending or settling the

claims.

MA.05.04
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11.2 Remedies. As to any Hart Proprietary Software
which is subject to a claim of infringement or
misappropriation, Hart may (a) obtain the right of continued
use of the Hart Proprietary Software for Client or (b) replace
or modify the Hart Proprietary Software to avoid the claim.
If neither alternative is available on commercially reasonable
terms, then, at the request of Hart, any applicable Software
license and its charges will end, Client will stop using the
Hart Proprietary Software, and Client will return to Hart or
destroy all copies of the Hart Proprictary Software, and will
certify in writing to Hart that such return or destruction has
been completed.  Upon return or Hart’s receipt of
certification of destruction of the Hart Proprietary Software,
Hart will give Chient a credit for the price paid to Hart, less a
reasonable offset for use and obsolescence.

11.3 Exclusions. Hart will not defend or indemnify Client
if any claim of infringement or misappropriation (a) is
asserted by an affiliate of Client, (b) results from Client’s
design or alteration of any Hart Proprietary Software, (c)
resuits from use of any Hart Proprietary Software in
combination with any non-Hart product, except to the extent,
if any, that such use in combination is part of an Integrated
System designed and installed by Hart for Client, or (d)
relates to a non-Hart Product alone.

11.4 Exclusive Remedies. This Section 11 states the
entire liability of Hart and Client’s sole and exclusive
remedies for patent or copyright infringement and trade secret
misappropriation.

12. TERMINATION.

12.1 Term. The term of this Master Agreement will be
for three (3) years from the Effective Date (the “Imitial
Term™). This Master Agreement will automatically renew
for consecutive one (1) year terms thereafier (“Renewal
Terms”) unless either party notifies the other of its election
not to renew the terms of this Master Agreement at least sixty
days prior to the expiration of the Initial Term or any
Renewal Term. Notwithstanding the termination of this
Master Agreement upon the expiration of the Initial Term or
any Renewal Term, this Master Agreement will remain in
effect with respect to any Supplemental Agreements then in
progress, but not then completed, until such Supplemental
Agreements terminate or another Master Agreement is
entered into by the Client and Hart.

12.2 Defaults. The following events are deemed to be
defaults:

{(a) A party committing a material breach of any term
of this Master Agreement or any Supplemental Agreement, if
such breach has not been cured within thirty days after
written notice of such breach has been given by the non-
defaulting party to the defaulting party;

(b) A party filing bankruptcy, becoming insolvent, or
having its business placed in the hands of a receiver, assignee
or trustee, whether by voluntary act or otherwise;
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(c) A party failing to comply in any material respect
with any federal, state or local laws applicable to a party’s
performance under this Master Agreement or any
Supplemental Agreement at the time of signing.

12.3. Termination for Default. A party may terminate this
Master Agreement before expiration of its term for default by
the other party. If default occurs, the parties will have all
remedies provided in this Master Agreement and otherwise
available by statute, law or equity.

12.4. Survival. Any terms of this Agreement, which by
their nature extend beyond its termination, remain in effect
until fulfilled, and apply to successors and permitted assigns.

12.5 Suspension of Performance. If any payment due to
Hart under this Master Agreement or any Supplemental
Agreement is past due more than thirty days, Hart may
suspend performance under this Master Agreement and any
or all Supplemental Agreements until all amounts due are
current.

12.6 Fiscal Fundipg. Client may terminate any
Supplemental Agreement upon thirty (30) days written
notification due to the lack of fiscal funding. The Client will
be responsible for payment of all labor and expenses incurred
by Hart through the date of the receipt of written notification.

12.7 Termination of Maintenance Services.

(a) Client may terminate this Master Agreement or
. any Supplemental Agreement(s) at any time after the first
anniversary of the Installation Date by providing at least sixty
(60) days prior written notice of termination to Hart.

(b) Hart may not terminate an Annual Software
License and Maintenance Supplemental Agreement during
the first thirty-six (36) months of paid maintenance.
Thereafter, Hart may terminate maintenance services
provided to the Client for any Product or Integrated System
upon written niotice six (6) months prior to termination.

(¢) If Hart determines that any alterations,
attachments, or modifications not made by Hart will interfere
with the provision of maintenance, then Hart may notify the
Client of its intention to terminate maintenance. If the Client
does not cure within thirty (30) days of such notice,
maintenance services shall be terminated.

13. DISPUTE RESOLUTION.

13.1 Disputes and Demands. The parties will attempt to
resolve any claim or controversy related to or arising out of
this Master Agreement or Supplemental Agreements, whether
in contract or in tort (“Dispute”), on a confidential basis
according to the following process, which either party may
start by delivering to the other party a written notice
describing the dispute and the amount involved (“Demand”).

13.2 Negotiation _and Meditation. After receipt of a
Demand, authorized representatives of the parties will meet at
a mutually agreed upon time and place to try to resolve the
Dispute by negotiation. If the Dispute remains unresolved
after this meeting, either party may start mandatory non-
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binding mediation under the commercial mediation rules of
the American Arbitration Association (“AAA™).

13.3 Injunctive Relief. Notwithstanding the provisions of
Section 12.2(a) and this Section 13, if either party seeks
injunctive relief, such relief may be sought in a court of
competent jurisdiction without the requirement for prior
notice and opportunity to cure under Section 12.2(a) and
without complying with the nepgotiation and mediation
provisions of this Section 13.

13.4 Time Limit. Neither mediation under this section
nor any legal action, regardless of its form, related to or
arising out of this Master Agreement or Supplemental
Agreements may be brought more than twe-2)- four (4) years
after the cause of action first accrued.

13.5 Venue of Litigation. Venue for any litigation
regarding or concerning this contract shall be in the district
courts of Travis- Tom Green County, Texas.

14. GENERAL PROVISIONS.

14.1 Entire Agreement. This Master Agreement, the
Supplemental Agreements and the attachments and exhibits
thereto are the entire agreement and supersede all prior
negotiations and oral agreements. Hart has made no
representations or warranties with respect to this Master
Agreement or the Supplemental Agreements that are not
included herein or therein. This Master Agreement and the
Supplemental Agreements may not be amended or waived
except in writing signed by an officer of the party to be bound
thereby. If any conflict exists between the terms of this
Master Agreement and any Supplemental Agreement, the
terms of the Supplemental Agreement will control.

14.2 Preprinted Forms. The use of preprinted forms, such
as purchase orders or acknowledgments, in connection with
this Master Agreement and the Supplemental Agreements is
for convenience only and all preprinted terms and conditions
stated thereon are void and of no effect. If any conflict exists
between this Master Agreement or Supplemental Agreements
and any terms and conditions on a purchase order,
acknowledgment or other preprinted form, the terms and
conditions of this Master Agreement and Supplemental
Agreements will govern.

14.3 Interpretation. This Master Agreement and the
Supplemental Agreements will be construed according to
their fair meaning and not for or against either party.
Headings are for reference purposes only and are not to be
used in construing the Master Agreement or Supplemental
Agreements.  All words and phrases in this Master
Agreement and the Supplemental Agreements are to be
construed to include the singular or plural number and the
masculine, feminine, or neuter gender as the context requires.

14.4 Governing Law. THIS MASTER AGREEMENT
AND THE SUPPLEMENTAL AGREEMENTS WILL BE
GOVERNED BY THE LAWS OF THE STATE OF TEXAS,
WITHOUT REGARD TO ITS CONFLICT OF LAWS
PROVISIONS, UNLESS CLIENT IS A GOVERNMENTAL
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SUBDIVISION OF ANOTHER STATE, IN WHICH CASE
THE LAWS OF THE STATE IN WHICH CLIENT IS A
GOVERNMENTAL SUBDIVISION WILL CONTROL.

14.5 Severability. Whenever possible, each provision of
this Master Agreement and the Supplemental Agreements
will be interpreted to be effective and valid under applicable
law; but if any provision is found to be invalid, illegal or
unenforceable, then such provision or portion thereof will be
modified to the extent necessary to render it legal, valid and
enforceable and have the intent and economic effect as close
as possible to the invalid, illegal or unenforceable provision.
If it is not possible to modify the provision to render it legal,
valid and enforceable, then the provision will be severed from
the rest of the Master Agreement or Supplemental
Agreement, as applicable, and ignored. The invalidity,
illegality or unenforceability of any provision will not affect
the validity, legality or enforceability of any other provision
of this Agreement, which will remain valid and binding.

14.6 Delays. Hart is not responsible for failure to fulfiil
its obligations when due to causes beyond its reasonable
control, including the failure of third parties to timely provide
Software, Hardware, Services, materials or labor
conternplated herein. Hart will notify Client in writing of any
such delay, and the time for Hart’s performance will be
extended for a period corresponding to the delay. Hart and
Client will detenmine alternative procedures to minimize
project delays.

14.7 Force Majeure. “Force Majeure” means a delay
encountered by a party in the performance of its obligations
under this Master Agreement or Supplemental Agreements
which is caused by an event beyond the reasonable control of
the party, but does not include any delays in the payment of
monies due by either party. Without limiting the generality
of the foregoing, Force Majeure includes but is not restricted
to the following types of events: acts of God or public
enemy; acts of governmental or regulatory authorities (other
than the Client and its governing entities); fires, floods,
epidemics or serious accidents; unusually severe weather
conditions; strikes, lockouts, or other labor disputes. If any
event constituting Force Majeure occurs, the affected party
shall notify the other party in writing, disclosing the
estimated length of the delay, and the cause of the delay. Ifa
Force Majeure occurs, the affected party will not be deemed
to have violated its obligations under this Master Agreement
or any Supplemental Agreements, and time for performance
of any obligations of that party will be extended by a period
of time necessary to overcome the effects of the Force
Majeure.

14.8 Compliance with Laws  Client and Hart shall
comply with all federal, state and local laws in the
performance of this Master Agreement and the Supplemental
Agreements, including those governing use of the Hardware,
Software and Integrated Systems. Products provided under
this Master Agreement may be subject to U.S. and other
government export control regulations. Client shall comply
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with all applicable export laws and regulations related to the
use, disclosure, export, or re-export of these Products.

149 Assignments.  Hart may assign this Master
Agreement and Supplemental Agreements or its interest in
any Hardware, Software or Integrated Systems, or may assign
the right to receive payments, without Client’s consent. Any
such assignment, however, will not change the obligations of
Hart to Client that are outstanding at the time of assignment.
Client shall not assign this Master Agreement without the
express written consent of Hari, such consent not to be
unreasonably withheld. In the event of any permitted
assignment of this Master Agreement or Supplemental
Agreements, the assignee shall assume the liabilities and
responsibilities of the assignor, in writing.

14.10 Independent Contractors. Client and Hart are
independent contractors and are not agents or partners of each
other. Hart’s employees, agents and subcontractors will not
be entitled to any privileges or benefits of Client
employment. Client’s employees, agents and contractors will
not be entitled to any privileges or benefits of Hart
employment.

14.11 Notices. Any notice required or permitted to be
given under this Agreement by one party to the other must be
in writing and shall be given and deemed to have been given
immediately if delivered in person to the address set forth on
the Signature Page for the party to whom the notice is given,
or on the fifth business day following mailing if placed in the
United States Mail, postage prepaid, by registered or certified
mail with return receipt requested, addressed to the party at
their address set forth on the Signature Page. Each party may
change its address for notice by giving written notice of the
change to the other party.

14,12 Security Interests. Hart reserves a purchase money
security interest in Hardware until payment in full is received
for all Hardware delivered to Client and, for that purpose, this
Master Agreement is a security agreement. By signing this
Master Agreement, Client authorizes Hart or its agent to sign
on behalf of Client the necessary financing statements, or to
file this Master Agreement or a copy of this Master
Agreement to prefect its security interest. If this Master
Agreement or a copy of it is filed, information concerning the
security interests may be obtained from Hart at the address
for Hart stated on the signature page. 1f Client fails to make
any payment identified as delinquent within ten days after
notice of such delinquency is provided to Client, Hart may
repossess Products, excluding only Hardware for which the
purchase price has been fully paid. The terms of this Section
14.12 will survive the termination of this Master Agreement.

14.13 Press Releases. Client hereby grants Hart the right
to make public announcements and use Client’s name in
relation to this Master Agreement and any Supplemental
Agreements.
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Asteement Number: TOMG-IA-2005-01 Re: Master Agreement Number: TOMG-2005-01

HART INTERCIVIC, INC.
eGOVERNMENT INTEGRATED SYSTEM INSTALLATION SUPPLEMENTAL
AGREEMENT

This eGovernment Integrated System Installation Supplemental Agreement (“Supplemental Agreement”) is
entered into by and between Hart InterCivic, Inc., a Texas corporation (“Hart”), and Tom Green County (“Client”),
a governmental subdivision of the State of Texas. Hart and Client have entered into an eGovernment Master
Agreement (the “Master Agreement”) number TOMG-2005-01. This Supplemental Agreement is entered into
under the terms of the Master Agreement and constitutes a “Supplemental Agreement” as defined in the Master
Agreement. The terms of the Master Agreement are incorporated herein by reference and are an integral part of this
Supplemental Agreement. The Master Agreement and this Supplemental Agreement constitute the entire agreement
between Hart and Client with respect to the subject matter of this Supplemental Agreement.

The following Exhibits are attached to this Supplemental Agreement and made a part hereof:

Exhibit A Pricing and Inventory

Exhibit B Documentation Deliverables

Exhibit C Training Deliverables

Exhibit D Acceptance Criteria Forms

Exhibit E — Client’s Request for Proposal

Exhibit F — Hart’s Proposal Response (including any Best and Final Offer)

Exhibit G — Statement of Work
The date of this Supplemental Agreement is June 28, 2005. Client acknowledges it has read and understands the
Master Agreement and this Supplemental Agreement (including all exhibits, schedules and amendments) and is not
entering into this Supplemental Agreement on the basis of any representations not expressly set forth in it or in the
Master Agreement.

Agreed and Accepted:
Client Hart
Name: Tom Green County Hart InterCivie, Inc.
Address: County Clerk 15500 Wells Port Drive
124 W. Beauregard Austin, Texas 78728

San Angelo, Texas 76903-5835

Primary Phone: 25-659-6553 §12-252-6400
Facsimile: 512-252-6556
Executed by: C%m/ ‘%f ﬁ“‘"‘ 'é

Name: Michael D. Brown J'ed Simmotids
Title: County Judge Vice President and-Ghief-Bxecmive
Offieer (O

This Agreement is not effective until executed by both parties.
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1. DEFINITIONS, Capitalized terms not expressly
defined in this Supplemental Agreement shall have the
meaning set forth in the Master Agreement.

2. INSTALLATION.

2.1 Integrated System. Hart shall design, develop,
configure, assemble and install for Client an Integrated
System (Anthem) at the Client’s offices as specified in
Exhibit A.

2.2 Documentation and Training. In connection
with Hart’s installation of the Integrated System, Hart

shall provide training to the number of Client’s
personnel as specified in Exhibit E, Statement of Work.
During such fraining, Hart will provide user
documentation to Client’s personnel for the Software
and, if applicable, for public users. Client may make a
reasonable number of further copies of such materials
for use solely in connection with the operation of the
Integrated Systern, provided that ali such copies shall
contain the copyright and confidentiality legends
contained on the original versions thereof.

2.3 Reporting. Until completion of the Go Live
Week Authorization, Hart will report on the status of its
performance of this Supplemental Agreement at
regularly scheduled meetings, as specified and agreed to
in the Business Process Amalysis (“BPA™) (further
defined in Section 6.3), with the Client’s Project
Manager.

24 Acceptance Criteria.  Installation of the
Integrated System shall have certain project deliverables
as set forth in Section 6.3 (the “Acceptance Criteria”),
which may have payment milestones associated with
them, The Client shall indicate its acceptance of each
Acceptance Criteria when the outputs associated with
such Acceptance Criteria have been delivered. The
Client shall not unreasonably withhold acceptance of
any Acceptance Criteria. Upon Go Live Week
Authorization acceptance, Hart will be deemed to have
provided satisfactory instaliation of the Integrated
Systemn and will have no further obligations under this
Supplemental Agreement with respect to the instaliation
of the Integrated System. The Client has sole
responsibility for proper use, storage and handling of
the Hardware and Software after Go Live Week
Authorization acceptance.

2.5 Project Managers. Each party will appoint one
qualified person (a “Project Manager™) who will: (i)
have authority to act for the party and to make decisions
regarding the day to day operations under this
Supplemental Agreement; (ii) have authority to sign the
Acceptance Criteria Forms, Exhibit D; (iii) provide
information and materials to the other party; (iv)
provide access to that party’s staff to answer questions;
{v) coordinate the party’s activities and responsibilities
under this Supplemental Agreement, and, (vi)
communicate with the other party concerning the other
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party’s performance and its performance under this
Supplemental Agreement. Either Client or Hart may
change their respective Project Managers upon prior
written notice to the other party.

3. HARDWARE. Hart shall sell and the Client shall
purchase all of the Hardware identified to be purchased
by Hart in Section 4, the Hardware Inventory, in Exhibit
A, Otherwise, the Client shall purchase Hardware
identified to be purchased by the Client, if any, for the
integrated System.

4. HART PROPRIETARY SOFTWARE LICENSE.
The Hart Proprietary Software licensed to Client under
Suppiemental Agreement is identified in Section 2.1 of
Exhibit A, Hart Proprietary Sofiware. The maximum
number of users licensed, Licensed Server and Licensed
Location with respect to each item of Hart Proprietary
Software are also set forth therein. The Hart Proprietary
Software is licensed to Client on the terms and
conditions set forth in the Master Agreement and
Supplemental Agreement. Client is permitted to use the
Licensed Software only in connection with the
Integrated System and according to the instructions set
forth in the related documentation provided by Hart.

5. NON-HART SOFTWARE SUBLICENSE.

5.1 Non-Hart Sublicensed Software. The Non-Hart
Sublicensed Software sublicensed to Client under this

Supplemental Agreement is identified in Section 2.2 of
Exhibit A. The maximum number of users licensed,
Licensed Server and Licensed Location with respect to
each item of Non-Hart Sublicensed Software are also set
forth in Exhibit A. The Non-Hart Sublicensed Software
is sublicensed to Client on the terms and conditions set
forth in the Master Agreement and this Supplemental
Agreement. Client acknowledges that this sublicense is
subject to the terms of the Licensors’ respective license
agreements for the Non-Hart Sublicensed Software,
which are incorporated herein by reference. The
Licensor(s) of the Non-Hart Sublicensed Software are
beneficiaries of the sublicense terms of the Master
Agreement and this Suppiemental Agreement to the
extent permitted by applicable law.

5.2 Non-Hart Qther Software. The Non-Hart Other
Software identified in Section 2.3 of Exhibit A is not

included in or covered by this Supplemental Agreement.
The Non-Hart Other Software is listed in Exhibit A
solely as a matter of record keeping convenience. If the
Client has any rights with respect to Non-Hart Other
Software, such rights would be under a separate
agreement with Hart or the Licensor. Maintenance of
Non-Hart Other Software will be provided directly
between the Client and Licensor. Hart will not provide
training on or maintenance for Non-Hart Other
Software.
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6. PURCHASE PRICE AND PAYMENTS.

6.1 Purchase Price. The Client shall pay Hart the
Purchase Price for the Integrated Systemn as set forth in
Section | of Exhibit A pursuant to the terms and
conditions of this Supplemental Agreement and the
Master Agreement.

6.2 Hardware. Hart shall invoice the Client and
the Client shall pay for Hardware specified in Section
1.1 (b) of Exhibit A upon the receipt of such Hardware
from the manufacturer by the Client or by Hart acting as
an agent for the Client.

(a) The Client will report to Hart the receipt of
Hardware within one week, including machine type,
make, model, and serial number.,

(b) The Client will recognize the receipt of
Hardware by Hart acting as the Client’s agent, as
defined in the Master Agreement, at a site other than the
Client’s primary location.

(¢) For Hardware received by Hart, Hart will
provide evidence of delivery of the Hardware, including
machine type, make, model, and serial number, and will
include this evidence of delivery with the invoice for
such Hardware.

6.3 Payment Installments. Payments to Hart by the

Client, for Services and Products (other than Hardware),
shall be made in several installments comesponding to
the Acceptance Criteria set forth in this Section and as
described in Exhibit E. Upon completion of each
measurement within each Acceptance Criteria, the Hart
Project manager shall obtain verification by the Client
Project manager on the Acceptance Criteria Forms that
are attached in Exhibit D. Upon completion and
verification of each set of deliverables associated with
each Acceptance Criteria, Hart shall submit evidence of
its completion of such Acceptance Criteria and the
Client shall sign documentation acknowledging the
completion of such Acceptance Criteria, or shall, within
five (5) days of Hart’s submission of the deliverables,
provide a written valid explanation to the Hart Project
Manager why Hart has not substantially satisfied such
Acceptance Criteria.  Hart shall then cure its
performance of the Acceptance Criteria and resubmit
evidence of its completion of the Acceptance Criteria
and the process shall repeat. Note: All subsequent
work, on the remainder of the project, will be suspended
until the Client approves the Acceptance Criteria. If the
Client does not provide such written explanation within
five (5) days of Hart’s submission of the deliverables,
the Acceptance Criteria shall be deemed approved.
Upon approval of an Acceptance Criteria by the Client’s
Project Manager, Hart shall invoice and the Client
agrees to pay said invoice for the fees as set forth in
Section 1 of Exhibit A. [f the Client unreasonably
withholds approval of an Acceptance Criteria (i) Hart
shall have no liability and shall not be in default for
delays to the Project Schedule and (ii) the Client shall
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bear all costs associated with any schedule delays,
additional expenses, including labor and travel
expenses. The following is a list of the Acceptance
Criteria.

Business ess Analysis (“BPA”™). Hart
will conduct a BPA of the Client’s business processes to
use in conjunction with the solution proposed by Hart to
the Client. At the conclusion of this BPA, Hart will
provide a written report including the project
management plan, modifications to Client’s workflow
and localization settings for the Integrated System in a
BPA report for the Client to sign. Upon review and
agreement of the completed BPA, the Client will
provide written acceptance of the BPA on the BPA
Acceptance Criteria Form in Exhibit D.

(b) System Acceptance. Hart will install a
minimum of one of each of the Hardware and Software
components of the Integrated System at the Client’s
location. Hart will perform a test demonstrating that
each component of the Integrated System is installed
and can perform the functions and business processes as
defined and approved in the BPA. All Severity 1 or 2
defects (as defined in Section 2.5 in the Description of
Maintenance Services) will be resolved by Hart before
submitting the Integrated System for approval by the
Client. Upon completion of the testing without any
unresolved Severity 1 or 2 defects, the Client will
provide written approval of this Acceptance Criteria on
the Software Acceptance Criteria Form in Exhibit D.

(¢) Training. Hart will provide training to
Client’s employees on the usage of the Integrated
System as it relates to their specific job responsibilities.
The Client and Hart will determine in writing the
location for the training and the personnel to be trained
concurrent with the BPA process and documented in
Exhibit C, Training Deliverables, and Exhibit E,
Statement of Work. Hart will set up the Integrated
System and provide training to the identified personnel.
Upon completion of such training in accordance with
the Project Management Plan, the Client shall provide
written approval of this Acceptance Criteria on the
Training Acceptance Criteria Form in Exhibit D,

(d) Go Live Authorization. Upon acceptance of

the User Integration Test, Hart will make resources
available to install the remaining Hardware at the
Client’s designated locations(s). Upon completion of
the installed Hardware and the Integrated System, the
Client will sign the Go Live Week Authorization Form
in Exhibit D. Go Live Week Authorization will
authorize production cut-over to the Integrated System
and begins the first year’'s maintenance. If the
Integrated System is in production for one week with no
unresolved Severity 1 or 2 defects at the end of such
week, the Client shall be deemed to have accepted the
Integrated System and the Installation Date shall be the
date the Client signed Go-Live Authorization. Hart will
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continue to provide on-site support in accordance with
Exhibit E, the Statement of Work.

{e) Conversion of Legacy Data. The Client has

three options regarding the conversion of the legacy
indexes and images to the new Integrated System.

I. No conversion of legacy data by Hart.

2. Index conversion only to be provided by Hart.

3. Index and image conversion to be provided
by Hart.

If options 2 or 3 above are chosen, an additional two
Acceptance Criteria will apply. Hart will provide to the
Client a table of conversion input ficlds to the new
Integrated System and its field definitions, Data
Cleansing Error Report, verification programs, and test
results from on-line verification of the Client’s defined
test samples that the converted data loaded correctly to
the new Integrated System. The process of conversion
will be performed for the Client in two Phases.

(i) Phase 1. Index (and image) Conversion.
Phase | will address all of the legacy system data

contained in the extracts identified by the Client. The
Client is responsible for extracting data from their
legacy system and providing it in a machine-readable
file that is readable by Hart. The Client is responsible
for performing any data cleansing.

i) P L1 I Conversion.
Phase I will address the new data loaded to the legacy
system since the start of Phase 1. The same extracts,
data field mapping tables and verification samples will
be used from Phase I. Hart will run the conversion
programs and perform the verification of samples prior
to the Client’s switch to the new Integrated System.

7. LIMITED WARRANTY.

EXCEPT FOR THE LIMITED WARRANTIES SET
FORTH IN THE MASTER AGREEMENT AS
LIMITED THEREIN, HART MAKES NO
WARRANTIES, EXPRESS OR IMPLIED, BY
OPERATION OF LAW OR OTHERWISE, UNDER
THIS SUPPLEMENTAL AGREEMENT, AND
DISCLAIMS ALL EXPRESS AND IMPLIED
WARRANTIES, INCLUDING, BUT NOT LIMITED
TO, THE IMPLIED WARRANTIES OF FITNESS

FOR A PARTICULAR PURPOSE,
MERCHANTABILITY, TITLE AND  NON-
INFRINGEMENT.

8. MAINTENANCE SUPPORT. Hart will provide
maintenance services as provided pursuant to an Annual
Software License and Maintenance Supplemental
Agreement.  Hart will provide the first year’s
maintenance at no additional charge starting from the
Instaliation Date as specified in the Annual Software
License and Maintenance Agreement.

9. TERM. The term of this Suppiemental Agreement
shall be from the date on the Signature Page through the
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end of the 3-year lease period (3 years from Software
Acceptance).

10. CLIENT RESPONSIBILITIES. Client shall
cooperate with Hart and promptly perform the Client’s
responsibilities to assist Hart in its installation of the
Integrated System, including, but not limited to those
responsibilities set forth herein.

10.1 Site Preparation and Maintenance. The Client
shall:

(a) Prepare the installation site to facilitate
integration of systems to be interfaced to the Integrated
System in accordance with instructions provided by
Licensor; and

(b) Provide access to the server via modem to be
available on a 7 day X 24 hour basis to facilitate the
installation.

10.2 Project Manager. Client shall appoint a Project
Manager in accordance with Section 2.5 of this
Supplemental Agreement with sufficient time and
technical expertise to ensure the timely achievement of
the Project Schedule and with sufficient authority to
sign the Acceptance Criteria. Any delays caused by
delays in appointing a Project Manager will
correspondingly extend Hart’s delivery and installation
deadlines.

10.3 Conversion Data If the Client chooses to have
Hart convert its legacy data (See Section 6.3(¢)), the
Client shall; (i) complete the mapping table, provided
by Hari, mapping the Client legacy data fields to the
Hart Integrated System data fields, (ii) provide an
extract of data from the Client’s legacy system into a
machine-readable format that is readable by Hart, (jii)
select verification samples and (iv) verify their extracted
data. If images are to be converted, the legacy data
must have index to image relationships clearly
identified in the data file. The Client shall also provide
specific samples of indexes and images that are
representative of the data to be converted for on-line
verification. The Client will be responsible for
performing data cleansing. Hart will analyze extracted
data and provide data cleansing reports to assist the
Client’s data cleansing efforts. This will be repeated up
to 4 times, as necessary, over a two-week period. The
Client will notify Hart when the data is ready for
conversion and Hart will convert the data to the
Integrated System. At the completion of each
conversion phase (see Section 6.3(e)), the Client will
approve the Conversion Acceptance Criteria based upon
the verification of the samples.

10.4 Non-Hart Hardware Acquisition. The Client
shall acquire all necessary hardware components that
are a part of the Integrated System within the
timeframes required by the Project Schedule.

10.5 Training. The Client shall:

(a) Ensure trainee availability;

a. 81 e 839


http:ISISA.05.04

Hart InterCivic, Inc.
Integrated System Installation Supplemental Agreement

(b) Ensure availability of adequate training
facilities and resources;

{c) Submit for training only those personnel who
possess basic skills with Windows®-based programs
(i.e. using a mouse, minimizing and maximizing
windows, opening files, etc.);

(d) Identify employees and job responsibilities
on the Integrated System to be trained;

(e) Submit for training only those personnel who
are already proficient at performing a similar or parallel
legacy process tasks in the Client’s business operation;
and

(f) Provide detailed information regarding
current business processes and access to management
authorized to approve business process changes.

10.6 Office Space. The Client shall make office
space available for Hart personnel (a minimum of |
desk, 1 telephone, and electrical outlets) and provide an
analog phone line for remote connection.

10.7 Access. The Client shall ensure access for Hart
personnel on a 7-day/24 hour basis.

10.8 Cooperation. The Client shall provide space or
move furnishings as required to facilitate various stages
of Integrated System installation.

10.9 LAN. The Client shall provide a Local Area
Network (LAN) with Internet Protocol (IP) switched
100Mb Ethernet with wiring to the Network Interface
Card (NIC).

10.10 Network Administration and Operating

System_Security. The Client shall provide trained
personnel to administer its network and manage its NT
~ domain, including security access,
11. CHANGE REQUESTS. Any amendments to this
Supplemental Agreement must follow the Change
Request procedures stated in Section 2.4 of the Master
Agreement.

12. MISCELLANEQUS,

12.1 Entire Agreement. This Supplemental
Agreement, the Master Agreement and the attachments
and exhibits hereto are the entire agreement of the
parties and supersede all prior megotiations and oral
agreements. Hart has made no representations or
warranties with respect to this Supplemental Agreement
that are not included herein.

12.2 Amendments. This Supplemental Agreement
may not be amended or waived except in writing signed
by an officer of the party to be bound thereby.

12.3Conflicts. If any conflicts exist between the
terms of this Supplemental Agreement, and any of the

® Windows is a registered trademark of Microsoft
Corporation in the United States and/or other countries.

1SISA.05.04
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Exhibits hereto, the terms of the agreements shall
control in the following order: (i) the Supplemental
Agreement, Exhibits A, B, C, D, and E and any
amendments thereto; (i1} Exhibit E.

(The rest of this page is intentionally left blank.)
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Exhibit A — Pricing and Inventory

1. PURCHASE PRICE

1.1

The Purchase Price to be financed for the Integrated System is $201,536.00. The Purchase Price includes

Hardware to be purchased from Hart, Software and Services. Purchase price payable by Client to Hart for the
Anthem solution will be paid through an annual lease arrangement. The components included in the lease amount
are the Anthem software, third party software, proposed hardware, implementation services, and first year SLA 1

maintenance.
(a) The Software License, Installation Services and the hardware referenced hete shall be paid in
monthly lease installments to be determined by the County and leasing agent for three (3) years.
The lease financing agreement is subject to credit approval of the County.
(b} The annual maintenance fees for years 2 and 3 will be bilied for separately and payable directly to
Hart, at the first and second anniversaries of the system “go-live™ date, respectively.
{c) Implementation will include several deliverables, each requiring completion of various Acceptance
Criteria as described in Section 6.3.
Amount
Hardware Price: $49,651
Software Price (including third party software): $95,300
Instailation Services Price (includes SLA 1 and mzintenance for year 1): $56,585
Total Cost to be financed: $201,53¢6
Pricing Notes:

1.

Anthem software includes the Anthem platform (all core functions — recording/cashiering, scanning,
indexing, reporting, image import, printing, system administration), 12 internal County user licenses, Birth
and Death Module, Marriage Module, Commissioner’s Court, the Archive/Image Export application, and
web-based Public Access. Note that the Anthem platform includes functionality for military discharges
(DD214), UCC and assumed names. See attached Cost Tables of complete list of software modules and
third party software. Assumes County has VNC or remote access capabilities.

2. Security software and high-speed Internet access are recommended to support the Web server and are the
responsibility of the Client.

3. 1t is the responsibility of the Client to provide access to the data in a non-proprietary format for the
purposes of conversion and assist in providing data layouts.

4. Includes installation, project management, variance analysis, sofiware/hardware configuration, training,
conversion and go-live support. Estimated travel costs are also included.

5. The film processing and archive service provides for the creation of microfilm from digital images
transmitted periodically to an FTP site or via CD. Film will stored in a secure off-site facility. The Film
processing and Storage Service fees will be paid monthly, starting with the month directly following the
Anthem “go-live” date.

6. Technical support/maintenance is included at an enhanced Service Level ONE (SLA 1).

7. See Statement of Work for detailed specifications on the below hardware components. Extended
warranties beyond what is included in this configuration/pricing will be the responsibility of the client
unless otherwise contracted by Hart. County may purchase hardware directly from their vendor of choice.

Anthem™ Configuration and Price Proposal for
Software Modules: Extended Price
Anthemn Licenses - 12 users ($2,500 ea) $30,000
Anthem Land Records (also includes assumed names) $25,000
Anthem Cashiering/Customer Service Included
Anthem Marnage Licenses $10,000
ISISA.05.04 Page 6

u. 81 p 841


http:ISISA.05.04
http:5201,536.00
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Anthem Commissioners Court $7,500
Anthem Vitals for Birth & Death $10,000
Anthem Public Access $12,500
Anthem Export/Archive $5,000
Third-party software:
Java Viewer (2) $3,840
Lead Tools (12) $360
Crystal Reports (2) $526
Microsoft SQL Server Database License $6,027
Subtotal $110,753
Discount ($15,453)
Software Cost $95,300
Hardware Configuration:
3 Dell 20.1” Flat Panel LCD (includes 3 year Dell Warranty) $2,490.90
2 Dell 19” Flat Panel LCD (includes 3 year Dell Warranty) $1,439.80
10 Dell Monitor- 19” (includes 3 year Dell Warranty) $3,077.52
7 Dell Workstation GX280 (includes 3 year Dell warranty) $6,365.94
1 Dell Workstation with CD-RW (includes 3 year Dell warranty) $927.82
1 Dell Application/Database/Image Server — PowerEdge 2800 w/ Tape $11,883.74
Back-up Unit (includes 5 year Dell warranty and 20 tapes)
1 Dell Web Server — PowerEdge 1850 (includes 5 year Dell warranty) $4,153.11
1 Canon 6080 duplex scanner with Kofax card $6,240.00
Canon 6080 3 year extended warranty $3,960.00
1 Fujitsu fi4120c duplex scanner with Kofax card $1,856.10
Fujitsu fi4120c 3 year extended warranty $320.40
1 HP 1320 laser printer $687.70
HP 1320 3 year extended warranty $166.80
1 HP 4250n network laser printer $1,453.60
HP 4250n 3 year extended warranty $418.80
2 Cash Drawers (1 year warranty) $326.70
Replacement maintenance $172.80
2 Receipt Printers — Ithaca 1500 (1 year warranty) $1,039.70
Replacement maintenance $544.80
2 Label Printers — 4” TLP 2844 (1 year warranty) $952.30
Replacement maintenance $599.20
Rack mount UPS ( 2 year warranty) $573.48
ISISA.05.04 Page 7
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Hardware Cost $49,651
Services:
Implementation Package Includes:
Project Management $96,535
(Includes travel, training, documentation, BPA etc.)
Data Analysis $3,600
Data Conversion $9,000
Data normalization or Clean-Up $7,200
Image Conversion $9,000
Subtotal $125,335
Discount (3$68,750)
Services Cost $56,585
Software, Hardware and Services Total Cost $201,536
Film Creation $.045 per image
Film storage $.065 per roll / per
. month
2. LICENSED SOFTWARE INVENTORY
2.1 Licensed Hart Proprietary Software
Licensed Hart Anthem (Anthem Platform, Public Access, Marriage, | Version 6.6.00 or greater
Software Vitals, Export, Commissioner’s Court)
Licensed Server (Central processing Unit) | Database/Application/[mage server
Licensed Location Tom Green County Clerk’s Office
Number of Licensed Users Maximum of 12 transactional licenses and unlimited view-only
licenses through Public Access.

2.2 Non-Hart Sublicensed Software
2.2.1 Database Software

Licensed Software | Microsoft SQL Server

| Version | 2000

Licensed Server (Central processing Unit)

Database/Application/Image server

Licensed Location

Tom Green County Clerk

Number of Licensed Users

Single-processor license

2.2.2 Image Software

Licensed Software | Lead Tools Image Viewer

| Version [ 13

Licensed Server (Central processing Unit)

Individual licensed workstations

Licensed Location

Tom Green County Clerk

Number of Licensed Users

12

2.3 Non-Hart Other Software
2.3.1 Shrink-wrap software

Licensed Software Name

Version Quantity of Licenses

Seagate Crystal Reports

9.0 1

Java Viewer

2 (Intranet + Internet)

ISISA.05.04
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2.3.2 Operating systers shipped with hardware
2.3.2.1 Deskiop operating systems

Licensed Software Name Version Quantity of Licenses
Included with Hardware
2.3.2.2 Server operating systems
Licensed Software Name Version Quantity of Licenses
Included with Hardware
I1SISA.05.04 Page 9
.. 81 5. 844
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4. HARDWARE INVENTORY AND PRICING
4.1 Hardware Purchased from Hart:

Subsystem Component Model
See SOW for hardware

Exhibit A — Pricing and Inventory

Model Number Description

listing (including
specifications)

Quantity  Price

4.2 Hardware Purchased from hardware manufacturer:

Subsystem Component Model

Model Number Description

County to provide

Quantity

Price

4 LY oA

Cv8
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Hart will provide the Client with the standard Hart
Anthem™ Application Documentation, any custom
documentation that is needed for training on Client's
specific workflow processes and the technical
documentation described below. The following
documentation will be delivered, in the format listed,
prior to System Acceptance.

I. ANTHEM END
DOCUMENTATION.

The standard workflow application end user system
documentation will be furnished as a PDF file
{UserGuide.pdf) and is installed as part of the Anthem
Application Software. End user system documentation
addresses the following topics:

1.1 System Introduction/Overview

1.2 Detailed operating instructions for the system
modules. This includes Scanning, Indexing, Document
Retrieval, Task Queue Processing and Inspectio/QC,
among others.

2. ANTHEM  SYSTEM  ADMINISTRATION
DOCUMENTATION.

The standard application System Administration
documentation is installed as a PDF file
(AdminManual.pdf) and addresses user configurable
software items in the System and System management
tools including:

(a) Security Setup (Users, Groups, Security Levels,
Doc Types, etc.)

(b) Managing the Workflow (Monitoring and
redistributing work)

{c) Reports and Statistical Analysis Tools

{d) Process Monitor (Monitoring users logged in and
processes running at any given time)
3. ANTHEM SYSTEM
DOCUMENTATION
The standard System Utilities documentation is installed
as a PDF file (Utils.pdf) and addresses various utilities
available to perform maintenance procedures within the
workflow applications and the database. The System
utilities documentation includes:

(a) Check Document Utility

(b) Clear Cache Utility

(c) Empty Folders Maintenance

(d) Orphan Utility
4, ANTHEM TECHNICAL DOCUMENTATION.

The standard technical documentation includes client
software installation procedures, server/database
administration, backup procedures and all third party
software and hardware vendor supplied documents.
Hart documents are typically in MS Word format.
Examples include:

USER SYSTEM

UTILITIES

1S1SA.05.04

(a) Shutdown and Startup Procedures for the
server(s) and database

{b} Description of the basic disk structure of the
server

(¢) Basic Database Maintenance Procedures for Hart
Anthem™ System

(d) Basic Image Management Procedures for Hart
Anthem™ System

(e) System Backup Procedures (monitoring and
managing the workflow system backup operations and
tape rotations)

(f) Procedures for the creation of an emergency
repair disk for server emergency recovery

(g) Procedures for the maintenance of the PC
Anywhere dialup software and modem for remote
maintenance (if applicable)

(h) Client Setup for Anthem Application Software

(i) Vendor Supplied Information on Third Party
Software and Hardware.
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This exhibit addresses the major activities and
deliverables necessary to accomplish an effective
training program as an integral part of System
implementation.

1. OVERVIEW.

The Hart training methodology provides a combination
of instructor-driven lecture and student laboratory
exercises delivered in a multi-student classroom setting.
The approach for each topic will include instructor
lecture on the topic, instructor demonstration of the
topic, a student walk-through of the topic on a
workstation, and student participation in an exercise that
reinforces the subject.

2. HART ANTHEM CLIENT TRAINING PROCESS.

The major activities associated with the Client training
process are:

2.1 Determine Client Training Reguirements and
Facility Availability.

(a) Accomplish business process analysis and
impact study.

(b) Determine modules to be included in Client
training program.

(c) Determine number of trainees to be trained
on each module.

(d) Ascertain Client trainee availability for
training on each module.

(¢) Determine Client facilities available for
training use.

2.2 Develop Client Training Program.

(a) Work with Client to develop detailed training
schedule based on 1.b. thru 1.e. above.

(b) Prepare training documentation
materials.

2.3 Setup Testing & Training System (Hardware and
Software).

(a) Load software on designated equipment to
test workflow and conduct training.

(b) Install any peripheral equipment needed for
training on each module.

(c) Setup Anthem application software for the
train project. The Test/Train project will be configured
to represent the actual proposed workflow project
(users, groups, document types, security levels,
workflow and routing rules, etc.) and will be used for
testing the proposed workflow as well as training
system users.

2.4 Conduct Classroom/Laboratory Training.
(a) Utilize combination of lecture and hands-on
instruction.
(b) Incorporate information derived from site
analysis to teach modifications of legacy process needed
to maximize productivity with the System.,

and

ISISA.05.04
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(c} Review Training Evaluation Forms filled out
by students from each training class to improve and
enhance ongoing training effort.

2.5 Conduct Training Exercises.

(a) Collect real documents (or copies) processed
on a specific day using the legacy process.

(b) Conduct a training exercise by utilizing the
training data to process the sample documents (collected
in Paragraph 5a above) based on the proposed workflow
and analyze the results.

(c) Identify lessons learned for use in production
environment.

3. TRAINING PROGRAM RESPONSIBILITIES.

Hart will develop a detailed training schedule as a part
of a more detailed project schedule during the first few
weeks of the project. The training schedule will include
a predetermined number of fixed classes for each
component of the curriculum described below.

4. HART RESPONSIBILITIES.

4.1 Coordinate with appropriate Client’s managers
or supervisors while developing training requirements,
schedules and resource availability.

4.2 Prepare and distribute appropriate training
documents and materials.

4.3 Provide quality instruction.
5. CLIENT RESPONSIBILITIES.

5.1 Ensure trainee availability, which facilitates
efficient use of Hart training resources.

5.2 Ensure availability of adequate training facilities
and resources, which facilitate efficient use of Hart
training resources.

5.3 Submit for training only those personnel who
possess basic skills with Windows-based programs (i.e.
using a mouse, minimizing and maximizing windows,
opening files, etc.).

5.4 Submit for training only those personnel who are
already proficient at performing a similar or parallel
legacy process tasks in the Client’s business operation.

5.5 Provide detailed information regarding current
business processes and access to management
authorized to approve business process changes.

6. STUDENT MATERIALS.

The Hart trainer will print the applicable standard
workflow application documentation (from the PDF
files) and utilize this documentation, along with Hart
developed training checklists, as student guides for each
training class. In addition, Hart personnel will create
any custom documentation necessary to ftrain system
end-users on the new workflow processes. These
process modifications will be discussed and approved
by the Client’s management before the traiming is
performed. Custom documentation provided by Hart is

Page 12
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typically created using MS Word. All training materials
used in classes taught by Hart personnel will be
provided to the Client:

(a) Applicable chapter/module pages from the
standard workflow application documentation.

{b) Hart training checklists and evaluation forms.

{c} Custom documentation addressing any new or
changed workflow procedures.

7. CURRICULUM

7.1 Anthem End User Training.

The end user training curriculum is designed to
familiarize the users with the concepts, organization and
navigation of the Hart Anthem application software and
to provide detailed instruction for the use of each
applicable module. End user training will address the
following topics:

(a) System Introduction/Overview.

(b) Getting Started and Navigation.

{c) Detailed operating instructions for the system
modules purchased under the contract. This typically
includes Scanning, Indexing, Document Retrieval, the
Image Viewer Utility and Tools, Task Queue Processing
and Inspection/Quality Assurance, as well as any
optional modules.

{d) Training on the new workflow processes that
have been approved by the Client’s management to
maximize productivity with the System will be covered
during the applicable class modules.

7.2 Anthem System Administration Training,

The system administration training classes will address
user configurable software items in the system and
management tools including:

(a) Security Setup (Users, Groups, Security
Levels, Doc Types, etc.)

(b) Managing the Workflow (Monitoring and
redistributing work)

(c) Reports and Statistical Analysis Tools

(d) Process Monitor (Monitoring users logged in
and processes running at any given time)

7.3 Anthem System Utilities Training.

The system utilities training addresses various utilities
available to perform maintenance procedures within the
workflow applications and the database. Some utilities
are also designed to create electronic stamps and
templates to be used in specific workflow applications.
The system utilities training includes:

(a) Check Document Utility

{b) Clear Cache Utility

(¢) Empty Folders Maintenance

{d) Orphan Utility
7.4 Anthem Server/Database Administration.

voL.
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This session will familiarize the trainee(s) with the basic
administration of the various servers utilized for the
Hart Anthem Application, database and image storage.
The types of items addressed in this training include:

(a) Shutdown and startup procedures for the
server(s) and database.

{(b) Description of the basic disk structure of the
server.

(c) Performing basic database maintenance
functions for Hart Anthem System.

(d) Performing basic jukebox management
functions for Hart Anthem System (if applicable).

{¢)} Maintenance of the PC Anywhere dialup
software and modem for remote maintenance.

(f) System backup procedures (manage system
backup operations and monitor status).

(g) Creation of an emergency repair disk for
server emergency recovery.

(h) Installation of the Hart Anthem Application
Client on a workstation.

Page 13
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Business Process Analysis

Acceptance Criteria

Pre-requisite: Contract and approved Statement of Work
Description: The verification of the Integrated System to the Client’s business processes.
Objective The objective of the Business Process Analysis (BPA) is to influence the Client’s business process re-engineering to be utilizing Harts
expenience in using Hart Anthem™ to meet the Client’s business requirements
Measurements
Verification Client’s Date
Inputs Process Ountputs Method Initials Accepted

Interview Client Subject Matter Review current image and index processes Document
Expert (SME) and/or Customer BPA High Level Review review
completes Questionnaire Document
Hart Proprietary Software Hart to determine which modules Client has procured Hart Proprietary Software for | Document

modules selected by client review
Client existing workflow document | Perfonn comparisons and identify differences Variance Report Analysis Docurment
and Hart Proprietary Software review
document
All project details including items Project managers and SME to create a Project Execution | Project Execution Plan Document
listed above Plan including above outputs and Work Breakdown review

Structure

"10A

3 IR

67 8

Approved by (Client’s name):

Date:

ISISA.05.04
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Software Acceptance

Acceptance Criteria

Pre-requisite: Business Process Analysis
Description: The Integrated System provides the software to meet the business processes documented in the BPA.
Objective The objective of the Software Acceptance is to demonstrate to the Client that all of the Software meets the Client’s business processes as
documented in the BPA. Test for Software Acceptance is normally done on a sub-set of the hardware, which is representative of the entire
System, )
Measurements
Verification Client’s Date
Inputs Process Outputs Method Initials Accepted

Hart Anthem™ software review Modify list for modules procured by the Client Comprehensive list of features | Document
checklist to be delivered in the Hart Review

Anthem™ installation
BPA Output Demonstrate Hart Anthem™ application meets all Client initials the checklist for | Demo

business processes from the BPA each of the features delivered
Issues List all issues to date, when created, issue severity, Comprehensive issue tracking | Document
assigned to, projected closure date and status list. All Severity | & 2 issues | review

closed
Mismatches in business process to Document change requests with mismatches in business | Change requests created and Document
Hart Anthem™ application process and application projected date given for review

review

Date: Signature:

a2 Approved by (Client’s name):
=
=

By

4

1

i

0eg
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Training Acceptance

Acceptance Criteria

10A

EF

IR

148

Pre-requisite: Software Acceptance
Description: To verify that the Client’s employees have received training adequate to operate the Integrated System.
Objective The objective of the Training Acceptance is to acknowledge successful completion of training of the Client’s employees who will be
performing tasks using Hart Anthem™. They will be trained on the use of hardware, software and associated documentation.
Measurements
Verification Client’s Date
Inputs Process Outputs Method Initials Accepted
Hart Anthem™ training manual Modify training manual for the modules to be installed Users manual and training Document
with this client documentation Review
Training courses Hart to teach each of the courses to the client’s Certification of completion for | Document
employees identified each employee attending Review
classes
Students attending class Hart to take attendance in each class taught Attendance list for each of the | Document
classes taught Review
Issues List all issues to date, when created, issue severity, Comprehensive issue tracking | Document
assigned to, projected closure date and status list. All Severity 1 & 2 issues | review
closed
Approved by (Client’s name): Date: Signature:
ISISA.05.04 Page 16
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Go Live Authorization

Acceptance Criteria

Pre-reguisite: Training Acceptance
Description: Verification that all Hardware is Installed and the Hart Anthem™ Integrated System is authorized to be cutover to production.
Objective The objective of the Go Live Week Authorization is to receive authorization from the Client’s use the Hart Anthem™ Integrated System in
production
Measurements
Verification Client’s Date
Inputs Process Outputs Method Initials Accepted
Remaining Uninstalled Hardware Instali all remaining hardware All Hardware Installed Physical
verification
Test new installed Hardware with Hart Anthem™ | All Hardware and Software | No  unresolved

Issue tracking report

Integrated System in Test environment (non-production)

operational

Severity 1 or 2
defects

Approved by (Client’s name):

Date:

Signature:

IR

cS8
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Phase I - Index and Image Conversion

Acceptance Criteria

Pre-requisite: Contract

Description: Verify that legacy index and image data is ready to convert to the Integrated System.

Objective The objective of the Phase I, Index and Image Conversion, is based upon the Client’s readiness to convert its legacy extracted index and
image data into the Hart Anthem™ Integrated Solution. The Client has completed mapping its data elements to the Hart Anthem™ data
elements, completed the data cleansing, identified manual data to be corrected manually post conversion and verified the converted legacy
data. The conversion of new data loaded into the legacy system since the start of Phase I conversion will be deferred to Phase II (data
cleansing will not be necessary on the data in Phase II).

Measurements

) Verification Client’s Date
Inputs Process Outputs Method Initials Accepted
Legacy indexes and images Identify samples of indexes and images to be verified List of conversion samples Document
Review

Hart Proprietary Software data Client to map legacy data elements to Hart Proprietary Data mapping tables Document

elements Software Review

Indexes and images database (Db} Client to provide extracts of indexes and images to a file | Hard file output of legacy data | View file

Conversion error reports Hart to provide conversion data integrity reports Documented Error Reports Document

Review

Revised indexes and images extracts | Client to perform data cleansing and Hart re-run (up to Documented Error Reports Document

four times) conversion data integrity error reports Review

Final cleansed extracts Hart will run conversion program and verify samples Documented verification of Document

online samples & Error Reports Review
=5 | Final Error Reports After data cleansing, Client to verify errors that will be List of acceptable errors to Document
L cleansed manually on Hart Proprietary Software after allow conversion Review
conversion
o) Legacy indexes and images Identify samples of indexes and images to be verified List of conversion samples Restore Back-up
i
Approved by (Client’s name): Date: Signature:
=
(8 8)
ot
)
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Phase I - Index and Image Conversion

Acceptance Criteria

Pre-requisite: Phase I, Index and Image Conversion of Legacy Data

Description: Verify that all index and image data is migrated to the Integrated System

Objective The objective of the Phase |1, Index and Image Conversion, is to address the remaining data to be converted into Hart Anthem™ (data loaded
to the legacy system after the start of Phase I conversion until the cut-off of loading data to legacy system afier the Go Live Week
Authorization)

Measurements

Verification Client’s Date
Inputs Process Outputs Methed Initials Accepted

Run conversion program and verify samples online

Documented verification of

View samples
on-line

Data mapping tables from Phase | samples Document
Review
Error Reports Restore back-up
Final Extracts from Phase | Run final data integrity error reports Converted legacy data loaded
in Integrated System
Approved by (Client’s name): Date: Signature:
—rs
ey
™
Qe
k.
—_
o
V]
(9] ]
e
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See Request for Proposal
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See Proposal Response
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See Statement of Work
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