REQUIREMENTS AGREEMENT

THIS AGREEMENT (the "Agreement") is entered into effective as of January 6, 2009
by and between ACS Government Systems, Inc. ("Seller") and HIDALGO COUNTY
DISTRICT CLERK’S OFFICE ("Buyer").

WHEREAS, Buyer has solicited proposals for the supply of its requirements of
Hidalgo County District Clerk’s Office “[Purchase of New Jury Software]”, as further
described in Exhibit "A" which is attached hereto and incorporated herein by reference for all
purposes (the "Products and Warranty") for a period of one year with the County’s option to
renew one (1) additional year based on the prior year’s performance evaluation and contingent
upon cost remaining unchanged and;

WHEREAS, Seller has submitted a proposal to supply Buyer's requirements; and

WHEREAS, Buyer has determined that Seller has submitted the lowest and best proposal
to meet Buyer's requirements for the Product.

NOW THEREFORE, for and in consideration of the mutual covenants and conditions
hereinafter set forth, and other good an valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto agree as follows:

1. Buyer agrees to purchase and/or license from Seller, and Seller agrees to sell
and/or license to Buyer, all of the Products that Buyer may require for use by Buyer in
“Purchase of New Jury Software (the “Jury Software”) in the areas of HIDALGO
COUNTY DISTRICT CLERK’S OFFICE projects for a period of one year with the County’s
option to renew for one (1) additional year based on the prior year’s performance evaluation and
contingent upon cost remaining unchanged and it is agreed that the Products will meet the
specifications set forth in Exhibit "A" hereto.

2. When Buyer determines that it needs a quantity of the Products to be delivered, it
will, according to its Purchasing Policies, complete and submit to Seller a Purchase Order
describing the type and quantity of the Products required. The Products are to be delivered by
contractor to the location(s) in Hidalgo County specified by Buyer in its Purchase Order.

3. Contractor agrees to pay Seller for each Purchase Order based on the prices set
out in Exhibit "B". Seller shall render invoices for each Purchase Order, and the invoices shall
be paid by Buyer on or before the 30th day following receipt of the invoice.

4. County and Seller agree that either party may terminate this contract upon thirty
(30) days written notice at any time for any reason or no reason at all.

5. Seller shall license to Buyer the rights to utilize the Jury Software by separate
document(s). The terms of this Requirements Agreement, shall control over any conflicting
terms of the Jury Software license agreements.



6. General Provisions.

a. Conflict with Applicable Law. Nothing in this Agreement shall be construed so
as to require the commission of any act contrary to law, and whenever there is any
conflict between any provision of this Agreement and any present or future law,
ordinance or administrative, executive or judicial regulation, order or decree, or
amendment thereof, contrary to which the parties have no legal right to contract, the latter
shall prevail, but in such event the affected provision or provisions of this Agreement
shall be modified only to the extent necessary to bring them within the legal requirements
and only during the time such conflict exists.

b. No Waiver. No waiver by Buyer of any breach of any provision of this
Agreement shall be deemed to be a waiver of any preceding or succeeding breach of the
same or any other provision hereof.

c. Entire Agreement. This Agreement contains the entire contract between the
parties hereto, and each party acknowledges that neither has made (either directly or
through any agent or representative) any representations or agreements in connection
with this Agreement not specifically set forth herein. This Agreement may be modified
or amended only by agreement in writing executed by Buyer and Seller, and not
otherwise.

d. Texas Law to Apply. This Agreement shall be construed under and in
accordance with the laws of the State of Texas, and all obligations of the parties created
hereunder are performable in Hidalgo County, Texas. The parties hereby consent to
personal jurisdiction in Hidalgo County, Texas.

e. Notice. Except as may be otherwise specifically provided in this Agreement, all
notices, demands, requests or communications required or permitted hereunder shall be in
writing and shall either be (i) personally delivered against a written receipt, or (i1) sent by
registered or certified mail, return receipt requested, postage prepaid and addressed to the
parties at the addresses set forth below, or at such other addresses as may have been
theretofore specified by written notice delivered in accordance herewith:

If to Buyer: Hidalgo County
Attention: County Judge
100 E. Cano, 2nd Floor
Edinburg, Texas 78539

If to Seller: ACS Government Systems, Inc.
Attn: Paul J. Ruddy, Vice-President
1733 Harrodsburg Road, Ste. 100
Lexington, KY. 40504

Each notice, demand, request or communication which shall be delivered or mailed in the
manner described above shall be deemed sufficiently given for all purposes at such time
as it is personally delivered to the addressee or, if mailed, at such time as it is deposited in
the Unites States mail.



f. Additional Documents. The parties hereto covenant and agree that they will
execute such other and further instruments and documents as are or may become
necessary or convenient to effectuate and carry out the terms of this Agreement.

g. Successors. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective heirs, executors, administrators, legal representatives,
successors, and assigns where permitted by this Agreement.

h. Assignment. This Agreement shall not be assignable.

1. Headings. The headings and captions contained in this Agreement are solely for
convenient reference and shall not be deemed to affect the meaning or interpretation of
any provision or paragraph hereof.

J. Gender and Number. All pronouns used in this Agreement shall include the
other gender, whether used in the masculine, feminine or neuter gender, and the singular
shall include the plural whenever and as often as may be appropriate

k. Authority to Execute. The execution and performance of this Agreement by
Buyer and Seller have been duly authorized by all necessary laws, resolutions or
corporate action, and this Agreement constitutes the valid and enforceable obligations of
Buyer and Seller in accordance with its terms.

1. Commitment of Current Revenues Only. In the event that, during any term
hereof, the Commissioners Court does not appropriate sufficient funds to meet the
obligations of Buyer under this Agreement, Buyer may terminate this Agreement upon
sixty (60) days written notice to Seller. Buyer agrees, however, to use reasonable efforts
to secure funds necessary for the continued performance of this Agreement. The parties
intend this provision to be a continuing right to terminate this Agreement at the expiration
of each budget period of Buyer pursuant to the provisions of Tex. Loc. Govt. Code Ann.
§ 271.903 (Vernon Supp. 1996).

m. Insurance. Company shall provide insurance in force on all its vehicles and all
persons connected with providing services under this Contract naming County as an
additional insured (with coverages and in the amounts described on Exhibit “C” attached
hereto and incorporated herein at this point for all purposes), and shall furnish to County
certificates of such insurance coverage.

n. Purchasing Ethics. Seller represents and warrants it has not, during the process of
being awarded this contract violated the following ethical standards of Buyer and, upon
and after the execution of this Agreement, agrees to abide by the following ethical
standards of Buyer:

(D It shall be a breach of ethics to offer, give or agree to give any elected official,
department head or employee, or former elected official, department head or employee,
of Hidalgo County, or for any elected official, department head or employee or former
elected official, department head or employee of Hidalgo County, to solicit, demand,
accept or agree to accept from another person, entity or organization, a gratuity or an
officer of employment in connection with any decision, approval, disapproval,
recommendation, preparation or any part of a program requirement or purchase request,
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influencing the content of any specification or procurement standard, rendering of advise,
investigation, auditing, or in any other advisory capacity in any proceeding or
application, request for ruling, determination, claim or controversy, or other particular
matter pertaining to any program requirement or a contract or subcontract, or to any
solicitation or proposal therefor pending before any department or agency of Hidalgo
County.

(2) It shall be a breach of ethics for any payment, gratuity or offer of employment to
be made by or on behalf of a subcontractor under a contract to the prime contractor or
higher tier subcontractor for any contract for Hidalgo County, or any person associated
therewith, as an inducement for the award of a subcontract or order.

EXECUTED effective as of the day and year first above written.

APPROVED BY COMMISSIONERS COURT ON, , 2009.

HIDALGO COUNTY

Juan D. Salinas, III, County Judge

Date:
ATTEST:
Arturo Guajardo, Jr., County Clerk
Date:
Company:
By:
Printed Name:
Title:
APPROVED AS TO FORM:
Atlas & Hall, L.L.P
By: Date:

Stephen L. Crain
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HIDALGO COUNTY DISTRICT CLERK’S OFFICE
REQUEST FOR PROPOSAL
“PURCHASE OF NEW JURY SOFTWARE”
RFP NO: 2008-302-11-19-0tm

Overview:

The County of Hidalgo is seeking to engage Proposer’s to furnish a New Jury Software. The Hidalgo
County Purchasing Department will receive sealed envelopes containing proposals for the provision of
“Purchase of New Jury Software” as specified herein. Sealed proposals will be accepted until 9:30
A.M., Wednesday, November 19, 2008. ANY RFP RECEIVED AFTER THAT DATE AND
TIME WILL NOT BE ACCEPTED AND WILL BE RETURNED UNOPENED.

Deliver Submittal to:
RFP Number: 2008-302-11-19-OTM

| US Postal Mail Address: ; Phvsical Address:

- Martha L. Salazar, CPPB, Purchasing Agent Martha L. Salazar, CPPB, Purchasing Agent
. Hidalgo County Purchasing Department ' Hidalgo County Purchasing Department |
| Administration Building ‘ Administration Building i
‘ 2812 S. Business Hwy 281 | 2802 S. Business Hwy. 281 ‘
1 Edinburg, Texas 78539 3 Edinburg, Texas 78539

The Submittal Envelope Must Show The RFP Number, Name And Opening Date.

The following outlines the Request For Proposals:

SECTION I -GENERAL TERMS AND CONDITIONS

ADDITIONAL INFORMATION: Hidalgo County is requesting that request for proposals be routed
to Martha L. Salazar, CPPB, Purchasing Agent, at:
!

US Postal Mail Address: i Physical Address:
Martha L. Salazar, CPPB, Purchasing Agent = Martha L. Salazar, CPPB, Purchasing Agent |
Hidalgo County Purchasing Department | Hidalgo County Purchasing Department
Administration Building | Administration Building
2812 S. Business Hwy 281 | 2802 S. Business Hwy. 281
| Edinburg, Texas 78539 | Edinburg, Texas 78539

[ — [

WRITTEN QUESTIONS WILL BE ACCEPTED VIA FACSIMILE NO LATER THAN
Wednesday, November 12, 2008, at 5:00 P.M. at (956) 318-2629. Responses will be sent to all
applicants via facsimile by Friday, November 14, 2008. TELEPHONE INQUIRIES WILL NOT BE
ACCEPTED.



DISCLOSURE OF CONFLICT OF INTEREST:

Effective January 1, 2006, Chapter 176 of the Texas Local Government Code requires that any vendor,
person, consultant or contractor considering doing business with Hidalgo County (“the County”) to
disclose in the Conflict of Interest Questionnaire (the “CIQ”) attached as Exhibit D, the vendor, person
consultant or contractor’s affiliation or business relationship that might cause a conflict of interest with
the County. By law, the CIQ must be filed with the Hidalgo County Clerk’s Office no later than the
seventh business day after the date the person becomes aware of facts that require that statement to be
filed. The disclosure requirement applies to a person or business who contract or seeks to contract with
Hidalgo County for the sale or purchase of property, goods or service. Any purchase order or contract
resulting from this process shall be considered null and void if the successful participant fails to comply
with Texas Local Government Code Chapter 176. Vendors, consultants, contractors and others who
desire to conduct business with Hidalgo County are encouraged to refer to Texas Local Government
Code Chapter 176 for the details of this law. An offense under Texas Local Government Code Chapter
176 is a Class C Misdemeanor.

Please submit complete CIQ forms to the Hidalgo County Clerk’s Office locate at 100 No. Closner,
Edinburg, Texas 78539-Hidalgo County Courthouse COMPLETION AND SUBMISSION OF
FORM CIQ IS THE SOLE RESPONSIBILITY OF THE PROSPECTIVE BIDDER.

PROPOSER’S AFFIDAVIT:

Prior Contract award, respondents to this RFP must submit a signed Proposer’s Affidavit (attached
herein in Exhibit E) certainly that the submission is (1) not the result of Collusion as described in the
Proposer’s Affidavit or that the Respondent has not and will not attempt to lobby directly or indirectly as
described in the Proposer’s Affidavit.

NON-DISCRIMINATION:

Submitters, during the performance of this contract, will not discriminate against any employee or
applicant for employment because of race, religion, sex, national origin or disability except where
religion, sex, national origin or disability is a bona fide occupational qualification reasonably necessary
to the normal operation of the contractor.

PROCESSING TIME FOR PAYMENT:
Submiitters are advised that a minimum of thirty (30) days is required to process invoices for payment.

ELECTRONIC TRANSMISSION OF BIDS:
Hidalgo County's Purchasing Department will not accept telegraphic or electronically transmitted
submissions.

PROOF OF FINANCIAL AND BUSINESS CAPABILITY:

Submitters must, upon request, furnish satisfactory evidence of their ability to furnish products or
services in accordance with the terms and conditions of these requirements. Hidalgo County will make
the final determination as to the submitter's ability.

SUBMITTER DEFAULT:




Hidalgo County reserves the right, in case of submitter default, to procure the articles or services from
other sources and hold the defaulting submitter responsible for any excess costs occasioned thereby.

RESTRICTIVE OR AMBIGUOUS REQUIREMENTS:

It is the responsibility of the submitter to review the Request for Proposal (RFP) packet and to notify the
Purchasing Department if the requirements are formulated in a manner that would unnecessarily restrict
competition. Any such protest or question regarding the requirements or proposers procedures must be
received in the Purchasing Department not less than seventy-two hours prior to the time set for the
opening. These criteria also apply to requirements that are ambiguous.

HAND DELIVERED PROPOSALS:
Hidalgo County requires submitters, when hand delivering proposals, to make sure that it is stamped

with date and time by the County Purchasing Staff.

SIGNING OF PROPOSALS:
In order to be considered all submittals must be signed. Please sign the original in blue ink.

WAIVING OF INFORMALITIES:
Hidalgo County reserves the right to waive minor informalities or technicalities when it is in the best

interest of Hidalgo County.

SUBCONTRACTING:
The successful submitter may_mot subcontract the award without the written consent of the

Commissioners’ Court of Hidalgo County.

DURATION OF CONTRACT: The initial term of the contract shall be for One Year, with the
County’s option for an additional One Year extension based on prior year’s performance evaluation and
contingent upon cost remaining unchanged. Hidalgo County reserves the right to continue this proposal
for an additional sixty (60) day “Grace Period” at the end of the contract term for unforeseen delay of
award for next term and contingent upon cost remaining unchanged. Additional requirements to be
included in the contract, stated under Scope of Services (Maintenance & Support Agreement) in Exhibit
‘(A » .

DAVIS BACON ACT:
All selected and awarded firms are required to include the Davis-Bacon Act when advertising and

developing specifications (if applicable).




SECTION 1I - RFP REQUIREMENTS

REQUEST FOR PROPOSALS:

The required contents and limitations for the preparation of the RFP are described in this section.
Failure to provide the requested information or adhere to any County limitations will result in
disqualification of the submitted RFP. A total of one (1) original and seven (7) copies of the RFP shall
be submitted to the address on the cover letter.

UNDERSTANDING OF THE PROJECT:

This section should demonstrate the proposers understanding of the project needs, the services required,
and any local issues or concerns. Briefly explain how long you have been organized and your business
objectives. Explain how long you have been in business. This description should be concise, candid, and

limited to 3 pages in length.

PROPOSER’S QUALIFICATIONS:

Hidalgo County is soliciting to contract with a proposer who is qualified, licensed and certified. The
proposer will directly perform the required services are required to have any and all applicable licenses,
permits, credentials, qualifications to perform necessary services. Must submit any and all applicable
licenses, permits, credentials, qualifications with RFP. Photostat copies are acceptable

PERSONNEL AND STAFFING:

The proposers should provide an organizational chart for the project and a summary paragraph of the
project work to be performed by each proposed staff member. Biographic summaries that highlight the
experience relevant to the specific project responsibilities should be provided for all proposed personnel.
There is a one (1) page limitation for each biographic summary provided. Information regarding the
proposer’s credentials, education and experience with other entities is required and will be scored
accordingly during the evaluation process.

REQUIRED CERTIFICATES AND SUBMITTAL:
This section will contain amy/all licenses, registrations, permits, and certifications as required by the
STATE OF TEXAS and HIDALGO COUNTY that you possess that deem you as qualified.

If proposer/vendor cannot meet any of the following services/responsibilities, such exceptions must
be noted on the company’s cover letter.



SCOPE OF SERVICES

JURY SOFTWARE SPECIFICATIONS FEATURES AND FUNCTIONALITY- the following
provides hardware and configuration recommendations for the New Proposed System.

Adaptable to Court’s Environment. The system allows the local administrator(s) to define and
maintain:

Users’ access rights

All local court information

Summons and Service schedules

Service end and schedule change parameter including desired juror notices
Payroll policy parameters, fee codes and processing preferences

Process juror source lists:

Eliminate duplicates among multiple source lists
Generate and process a suppression file of jurors previously marked for exclusion such as
deceased, recently served or other local set criteria

¢ Random selection at all stages of processing

Produce summons:

Users define jury reporting parameters and summons criteria
Jurors may be summoned from specified areas of the local jurisdiction to serve in limited
jurisdiction court

e Summons processing can be done in-house or through an outside vendor

Manage group of jurors:

e Jurors can be moved in (locally defined) groups to new dates and/or new locations
e Jurors can be service ended in define groups

Process 1-step and 2-step questionnaires :

e Scanning capability allows rapid processing of juror information
e Data capture and demographic reporting is defined and developed per local requirements
from questionnaires

Maintain juror information:

Juror activity details and history records display

Manually adding jurors possible

Efficient search capability

Rapid updating and easy transactions for information processing
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e Barcode scanning capabilities throughout juror information processing
e System tracks and reports juror service and yield statistics

Record juror service and compute pay:

Multiple methods of recording attendance
Attendance credits jurors with pay automatically as defined by local pay rates, waivers and
pay policies

Supplemental pay capability for child-care or other miscellaneous fees
Ability to produce service certificates or employer verifications

Record basic case information and form jury panels:

Allows input of Case Identifier and basic information
Randomly selects jurors onto the cases and automatically produces reports by local
preferences

e Through local policy, users may use special selection criteria for panel development if
desired such as “pre-screening” the jury pool for time or case conflicts

e Anonymous juror case reports available, seating charts or other courtroom documents as
needed

Capturing of juror related statistics:

o Fully integrated database report generation tool to provide standardize statistical reports
and/or custom reports development as needed

Automated payroll capabilities:
e Payroll may be run at any time
e Pay information can be designed for processing checks, cash or electronic interface for
outside agencies
e Provides various hard copy reports

Optional features using advanced technologies:

Imaging Solution
Web Solution
Voice Solution
Checks

JuryPop

Access

ARM

Other Technical Requirements:

e Maust be compatible with county network to run New Proposed Jury System and obtain
production worthy responsiveness
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e Provisions must be made for daily backup of the New Proposed Jury System Data and
Software

e Remote access to the New Proposed Jury System is required for support purposes in all
environments

e Technical staff must be made available for project coordination, installation and access
development on a 24/7 basis, 24 hours a day, seven days a week

e Provides all network and hardware updates and software enhancements, including new
releases and upgrades at no additional cost

e Documentation updates to support enhancements
Correction of software malfunctions

e Performs an on-site evaluation of the Customer’s jury management operation and reports
on potential improvements, cost savings and procedural changes
Performs data services to include data conversions to the satisfaction of the county

e Must provide secure web option to allow jurors to access view and fill out electronic
summons using the internet

PROPOSERS ARE TO PROVIDE A FEE SCHEDULE WITH THIS SUBMITTAL:
Proposer(s) is to provide a proposed fee on proposal page based on the scope of services/work
requested.

RFPs must be submitted by no later than 9:30 a.m. on Wednesday, November 19, 2008.

RFP SUBMITTED TO: An original and seven (7) copies of RFPs should be submitted to:

‘ US Postal Mail Address: Physical Address:
- Martha L. Salazar, CPPB, Purchasing Agent Martha L. Salazar, CPPB, Purchasing Agent
Hidalgo County Purchasing Department Hidalgo County Purchasing Department |
Administration Building Administration Building ‘
2812 S. Business Hwy 281 2802 S. Business Hwy. 281 |
Edinburg, Texas 78539 | Edinburg, Texas 78539 ‘

AlV/Any costs and expenses associated with the preparation and submission of (bids, proposals and/or
quotes) shall be the responsibility of the proposer and not reimbursements for such charges or expenses
shall be passed onto Hidalgo County.

Hidalgo County has the authority to utilize State Contracts from its membership with their existing or
new cooperatives when ever it is in the County’s best interest to do so.



SECTION III - SELECTION/EVALUATION/RANKING

A. SELECTION/EVALUATION/RANKING PROCESS:

The RFP shall be submitted according to the schedule below. The County of Hidalgo is not required to
select the proposal with the lowest fees, but shall take into consideration other factors, including past
experience, evidence of good organization background, references, ability to provide requested services,
and any other factors found necessary for quality services including a presentation of the proposed
system. Hidalgo County will evaluate the proposal utilizing the evaluation criteria outlined in Exhibit
“B” attached herein. Thereafter, Hidalgo County Commissioners Court will rank and/or award this

proposal.

Proposals will be graded on a 100-point system with emphasis on ability to service Hidalgo County
including, but not be limited to, the items listed below:

1. Understanding the Services/Methodology. Company must state the approach and or methodology in
achieving and rendering all services required by the County of Hidalgo. 25 points
2. Ability to commit to all Services Required. Company should provide as much background information

as to its experience in providing similar services to City, County or any other governmental agencies.
Reference information should be as current as possible, especially contact persons and telephone
numbers. 30 points

3. Ease of Support System & Response Time. Ease of communicating with company’s support system
and the company’s ability to have trained response team/person at service site. Qualified/trained response
team (person) should be able evaluate, diagnose and/or begin service immediately.

20 points

4. Cost Fees and Warranty. In considering the proposals, the Hidalgo County reserves the right to
select the acceptable applicant who offers contractual terms and conditions that are most

advantageous, including but not limited to software price and services price per day/hour.
25 points

Total 100 Points

B. RANKING OF PROPOSALS: :
Hidalgo County will evaluate and score the RFP responses. After the RFPs have been evaluated and
scored, Hidalgo County will make a recommendation to Hidalgo County Commissioners Court for

approval of rank and/or award of proposal.

C. NEGOTIATION PROCESS:

Compliance with all requirements, the most cost productive, efficient and effective plan will be
considered. Emphasis will be placed on capability to perform within the program as well as meeting the
needs of Hidalgo County. Accuracy and completeness are essential. If negotiations proved
unsuccessful, the next highest ranked proposer will be contacted. Hidalgo County reserves the right to
reject any and all RFPs.




EXHIBIT “B”
PAYMENT SCHEDULE

(Including Best And Final Offer)
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7 Fee Schedule

FROM RFP SECTION II, RFP REQUIREMENTS:

PROPOSERS ARE TO PROVIDE A FEE SCHEDULE WITH THIS SUBMITTAL:
Proposer(s) is to provide a proposed fee on proposal page based on the scope of services/work requested.

Response:

ACS Juror Management System

ACS Juror Management System

License Fee* (unlimited users) $37,000

Implementation Services — Core System

Professional Services® $17,500
Installation®

ACS Juror Management Application Training (Maximum 15
Participants)*

Post-Implementation Supervision
Project Management®
Conversion®
Forms and Letters ~ Assist with Custom Design’

Product Support & Enhancement Program

Annual Cost® $7,400

l TOTAL $61,900

Not nd Assumptions:

1 The price reflects the license fee for the ACS Juror software. The object code and one set of documentation
are provided upon licensing the software at no additional cost.

2 The price reflects professional services for the proposed software. Please note that pricing is based on ACS’
standard centralized server approach and assumes that all courts will be installed at the same time. All
ACS travel costs will be billed as incurred.

3 patabase Installation will be on one database, on one server, at one site.

/(@ 2008 ACS Fee Schedule, 7-1
A C S



PURCHASING DEPARTMENT
County Of Hidalgo
MEMORANDUM

To:  Charles P. Byers, Director-Juror Solutions
ACS Government Systems, inc,

From: Olga T. Montero, Buyer |l for;
Martha L. Salazar, CPPB, Purchasing Agent
Hidalgo County Purchasing Department

Date: December 10, 2008

Re: Best and Final Offer ~RFP NO: 2008-302-11-19-OTM
Hidalgo County District Clerk’s Office-"Purchase of New Jury Software”

Pursuant to “Friday’s Conference Call Meeting-December 10, 2008”, a discussion was held regarding any
concerns and/or questions in connection with the abave-referenced project. Hidalgo County District Clerk, Ms.
Laura Hinojosa discussed what the project and services entailed. Please review discussed and approved
details as follows:

a) The term of contract shall be for one year, with the County’s option for an additional one (1) year
extension based on prior's year performance evaluation and contingent upon cost remaining
unchanged. Hidalgo Gounty reserves the right to continue this proposal for an additional sixty (60)
day “grace period” at the end of the coniract term for unforeseen delay of award for next term and
contingent upon cost remaining unchanged. Additional requirements to be included in the contract,
stated under Scope of Services (Maintenance and Support Agreement) in Exhibit "A".

b) ACS will update the Acord (Certificate of Insurance) and email to

evangelina.garcia@co.hidalgo.tx.us . Insurance provided in proposal has expired since 12/01/08.

c) Hidalgo County is proposing that all travel related would be in accordance with policies, procedures
and guidelines that Hidalgo County Commissioners’ Court has adopted and approved for its
employees and will pay no more than what Commissioners’ Court permits. (Please refer to
attachment).

Your original proposal is at $61,900 (ACS Juror Core System) & $29,900 (ACS eJuror System): Totaling:
$91,800 plus 5% per year maintenance cost and at this time Hidalgo County is requesting for consideration a
“Best and Final Offer” as discussed and agreed by both parties for the proposed scope of work and services
for the above-referenced project.

We request that you submit a proposed your “Best And Final Offer” by 3:00 p.m., Monday, December 15, 2008
or sooner, in order to proceed forward.

If you have any questions, please call me at (956) 292-7000-Extension 4859. Thank you.
Best and Final Offer $ see Q‘/'J‘QCL\ M en {‘

Signed: 4————————‘ @% Title: /i ee P r&S:‘a/ew‘ll: Jushece Qﬂcfﬁé&
Printed Name: Sfcnc&/ M rrz:'hL

100 E. Cano, 4th Floor, Adm. Bldg. % Edinburg, Texas 78539 % (956) 318-2626 % Fax (956) 318-2629
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December 15, 2008

Ms. Olga T. Montero

Hidalgo County Purchasing Department
100 E. Cano, 4™ Floor, Adm. Bldg.
Edinburg, Texas 78539

RE: RFP #2008-302-11-19-0OTM for Purchase of New Jury Software, Best and Final Offer
Dear Ms. Montero:

ACS iIs pleased to be considered for formal recommendation regarding this solicitation and is eager to
begin formai contract negotiations. ACS is in receipt of the memorandum dated December 10, 2008.

a) ACS is agreeable to a one-year contract, with an option to renew for one additional year based
upon prior year's performance, evaluation, and contingent upon cost remalning unchanged. ACS
Is also agreeable to an option to ailow the county the right to continue the one-year contract an
additional 60 days at the end of the contract term for unforeseen delays in awarding the next
term. ACS Is unclear what additional requirements are suggested for inclusion in the contract,
however, we are confident that, through good faith negotiations, we will be able to address all
underlying concerns, while satisfying the needs of the county.

b} ACS will provide an updated Acord certificate of insurance prior to contract execution.

¢) ACS agrees that all billable ACS travel will be in accordance with policies, procedures and
guidelines that Hidalgo County Commissioners’ Court has adopted and approved for its
employees. ACS further agrees to make use of conference calls and other technologies to limit
required travel as much as possible.

There may be some confusion in regards to ACS’ proposed pricing. For the avoidance of doubt, the
following exampie is provided (all costs in this example are exclusive of travel):

Proposed year one costs = $91,800, which Includes the license fees for the ACS Juror Management
System ($37,000), the license fees for the ACS eJuror module ($19,500), the services proposed to tailor
and implement the systems ($17,500 plus $6500, respectively), and the first-year maintenance costs
($7400 plus $3900, respectively). '

Proposed year two costs = $11,865, which includes the second-year maintenance costs ($7770, which is a
5% escalation of $7400, plus $4095, which is a 5% escalation of $3900).

Total proposed two-year costs, assuming contract option to renew is exercised = $103,665.

In response to your request for our Best and Final Offer, ACS agrees to refrain from escalating
maintenance costs in year-two, aflowing them to remain at year-one levels ($7400 plus $3900) bringing
year two costs to $11,300, and bringing total two-year costs, assuming contract option to renew is
exercised to $103,100. ACS further agrees to negotiate payment milestones in a way that aliows year-
ane costs to span 2008 and 2009.

ACS Government Systems, Inc. 1733 Harrodsburg Road, Lexington, KY 40504 e 800.772.0597
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INSURANCE REQUIREMENTS



ACORD, CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
12/1/2009 12/18/2008

PRODUCER | OCKTON COMPANIES, LLC-N DALLAS
717 N. HARWOOD, LB#27
DALLAS 75201
214-969-6700

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE NAIC #
INSURED A ffiliated Computer Services, Inc. INSURER A° ACE American Insurance Company 22667
1025979 ACS Government Systems, Inc. INSURER B: Indemnity Insurance Company of North America 43575
2828 N. Haskell -
INSURER C: 1
Dallas TX 75204 . Lexington Insurance Company 9437
i INSURER E: T
COVERAGES AFFCO0L __ AJ R URERLS). AUTHORIZED REPRESENTATVE G PRODUCER AND THE CERTIFCATE HOLDER,

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR [ADD'L POLICY EFFECTIVE | POLICY EXPIRATI
LTR NSROJ TYPE OF INSURANCE POLICY NUMBER DATE (MMDD/YY) | DATE (MMIDDIY\%N LIMITS
X | GENERAL LIABILITY EACH OCCURRENCE $ 1,000,600
A X | COMMERCIAL GENERAL LBILITY | HDO G23748046 12/1/2008 1212009 | BAMGREIGRENTED o |5 100,000
| cLams mape OCCUR MED EXP (Any oneperson) | § 5,000
PERSONAL & ADV INJURY $ 1,000,000
GENERAL AGGREGATE $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000
™ rouey [ 1588 [ Juoc
| AUTOMOBILE LIABILITY coMBINED SINGLELIMT | ¢ 5 000,000
A | X | anvauto ISA H08249817 12/1/2008 12/1/2009 (Ea accident) T
ALL OWNED AUTOS BODILY INJURY
- $ XX
|| screpuLep auTos (Per person) XXXXX
HIRED AUTOS BODILY INJURY
- . $ XX
NON-OWNED AUTOS (Per accident) XXXXX
| PROPERTY DAMAGE
(Per accident) $ XXXXXXX
| GARAGE LIABILITY AUTO ONLY - EA ACCIDENT | $ XXXXXXX
ANY AUTO NOT APPLICABLE OTHER THAN EAACC | § XXXXXXX
AUTO ONLY: ran TXXXKXXX
EXCESS/UMBRELLA LIABILITY EACH OCCURRENCE $ XXXXXXX
OCCUR CLAIMS MADE | NOT APPLICABLE AGGREGATE $ XXXXXXX
$
) UMBRELLA XXXXXXX
DEDUCTIBLE FORM $ XXXXXXX
RETENTION $ 3 XXXXXXX
WG STATU- OTH-
B | K oy O AND WLR C44355437 (ALL OTHER) 12/1/2008 1212009 | X1 TORY UmiTs ER
A | ANy PROPRIETORPARTNER/EXECUTIVE WLR (44355486 (AZ, CA) 12/172008 12/1/2009 | EL EACH ACCIDENT s 1,000,000
A | OFFICER/MEMBER EXCLUDED? SCF C44355449 (WD) 12/1/2008 12/1/2009 E.L. DISEASE - EA EMPLOYEE]} $ 1,000,000
If yos, describe under NO
SPECIAL PROVISIONS below EL. DISEASE - POLICY LIMIT | § 1,000,000
OTHER
C ]| Employer's Excess Indemnity EPIC5356336 12/1/2008 12/1/2009 $1M per person; $10M per acc.
(TX)

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS
Employer's Excess Indemnity coverage provides excess limits over and above the employer's ERISA qualified non-subscriber benefit plan for Texas employees who
sustain work related injury or disease. Re: Purchase of New Jury Software - RFP # 2008-302-11-19. Hidalgo County Purchasing Department is included as

Additional Insured on GL where required by written contract.

CERTIFICATE HOLDER

CANCELLATION

3961326

Hidalgo County Purchasing Department

Attm: Martha L. Salazar - Purchasing Department
2812 South Business Highway 281

Edinburg TX 78539

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WiLL ENDEAVOR TO MAIL 30 DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL

IMPOSE NG OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR
REPRESENTATIVES.
AUTHORIZED RE_P_:RE_S,EL’}J.TIVE
P

ey — - .
o £ '\%‘,{f&’ P TR

Py

ACORD 25 (2001/08) For garding this certif

contact the number listed in the 'Producer’ section above and specify the client code "AFFCO01",

® ACORD CCRPORATION 1988
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SOFTWARE LICENSE AGREEMENT

CONFIDENTIAL

ACS GOVERNMENT SYSTEMS, INC.
1733 Harrodsburg Road

Lexington, KY 40504-3617

FAX Number (859) 277-2300

(“ACS”)

and

(“Licensee™)

I HIS AGREEMENT is made between ACS and Licensee as of the Effective Date. The parties agree as follows:

1. Definitions.

“Baseline” means the general release version of
a Component System as updated to the particular time
in question through both ACS® warranty services and
ACS’ Product Support & Enhancement Program, but
without any other modification whatsoever.

“Component System” means any one of the
computer software programs which is identified in
Exhibit 1 as a Component System, including all copies
of Source Code (if provided), Object Code and all
related  specifications, documentation, technical
information, and all corrections, modifications,
additions, improvements and enhancements to and all
Intellectual Property Rights for such Component
System.

“Confidential _Information” means non-public
information of a party to this Agreement. Confidential
Information of ACS includes the Licensed Software, all
software provided with the Licensed Software, and
algorithms, methods, techniques and processes revealed
by the Source Code of the Licensed Software and any
software provided with the Licensed Software.
Confidential Information does not include information
that: (i) is or becomes known to the public without
fault or breach of the Recipient; (ii) the Discloser
regularly discloses to third parties without restriction on
disclosure; or (iii) the Recipient obtains from a third
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party without restriction on disclosure and without
breach of a non-disclosure obligation.
“Delivery Address” means the Licensee shipping
address set forth in Exhibit 1 as the Delivery Address.
“Delivery Date” means the date on which ACS ships
the Component System(s) to the Delivery Address F.O.B.
Lexington, Kentucky.

“Discloser” means the party providing its
Confidential Information to the Recipient.

“Documented Defect” means a material
deviation between the Baseline Component System and
its documentation, for which Documented Defect ACS
has confirmed that Licensee has given ACS enough
information for ACS to replicate the deviation on a
computer configuration which is both comparable to
the Equipment and is under ACS’ control.

“Effective Date” means the date identified on the
signature page of this Agreement as the Effective Date.

“Equipment” means the hardware and systems
software configuration identified in Exhibit 1 as the
Equipment.

“Exhibit 17 means, collectively: (i) The
schedule attached to this Agreement which is marked as



“Exhibit  1,” including all attached Software
Supplements; and (ii) any schedule also marked as
“Exhibit 1” (also including any attached Software
Supplements) that is attached to any amendment to this
Agreement.

“Intellectual Property Rights” means all patents,
patent rights, patent applications, copyrights, copyright
registrations, trade secrets, trademarks and service
marks and Confidential Information.

“Licensed Software” means the Component
Systems listed in Exhibit 1.

“Licensee Employees” means: (i) Licensee’s
employees with a need to know; and (ii) third party
consultants engaged by Licensee who have a need to
know, who have been pre-approved by ACS, and who,
prior to obtaining access to the Licensed Software,
have executed an ACS-approved non-disclosure
agreement.

“Object Code” means computer programs
assembled, compiled, or converted to magnetic or
electronic binary form on software media, which are
readable and usable by computer equipment.

“Recipient” means the party
Confidential Information of the Discloser.

receiving

“Software Supplement” means, with respect to a
Component System, the addendum provided as part of
Exhibit 1 that contains additional terms, conditions,
limitations and/or other information pertaining to that
Component System. If any terms of a Software
Supplement conflicts with any other terms of this
Agreement, the terms of the Software Supplement will
control.

“Source Code” means computer programs
written in  higher-level programming languages,
sometimes  accompanied by English language

comments and other programmer documentation.

2. Right to Grant License and Ownership. ACS has
the right to grant Licensee this license to use the
Licensed Software. Except as otherwise indicated in a
Software Supplement, ACS owns the Licensed
Software.

3. License. Subject to the terms and conditions of this
Agreement, ACS grants Licensee a perpetual, non-
exclusive, non-transferable license to use and copy for
use the Licensed Software on the Equipment within the
United States of America for Licensee’s own, non-
commercial computing operations.  The computer
readable media containing Source Code and Object
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Code for the Licensed Software may also contain
Source Code and Object Code for Component Systems
for which Licensee is not granted a license for use.
Licensee may not make any use of any Source Code
and/or Object Code for any such Component Systems
for which Licensee is not expressly obtaining a license
for use under this Agreement. Any rights not expressly
granted in this Agreement are expressly reserved.

(a) Source Code. Licensee shall have no right
access, copy or otherwise use the Source Code for any
Component System of the Licensed Software,

(b)y Object Code. Licensee has right to use the
Licensed Software in Object Code form. Licensee also
has the right to use the Licensed Software in Object
Code form temporarily on aneother ACS-supported
configuration, for disaster recovery of Licensee’s
computer operations.

(¢) Documentation. Except as otherwise
provided for in the applicable Software Supplement,
Licensee can make a reasonable number of copies of
the documentation for each Component System for its
use in accordance with the terms of this Agreement.

(d) Restrictions _on__Use of the Licensed
Software. Licensee is prohibited from causing or
permitting the reverse engineering, disassembly or
decompilation of the Licensed Software. Licensee is
prohibited from using the Licensed Software to provide
service bureau data processing services or to otherwise
provide data processing services to third parties.
Licensee will not allow the Licensed Software to be
used by, or disclose all or any part of the Licensed
Software to, any person except Licensee Employees.
Without limiting the foregoing, Licensee is permitted to
allow use of the input and/or output sensory displays of
or from the Licensed Software by third parties on a
strict “need to know” basis, and such use shall not be
deemed a non-permitted disclosure of the Licensed
Software.  Licensee will not allow the Licensed
Software, in whole or in part, to be exported outside of
the United States of America, in any manner or by any
means, without in each instance obtaining ACS’ prior
written consent and, if required, a validated export
license from the Office of Export Administration within
the U.S. Department of Commerce and such other
appropriate United States governmental authorities.

(e) Intellectual Property Rights Notices.
Licensee is prohibited from removing or altering any of
the Intellectual Property Rights notice(s) embedded in
or that ACS otherwise provides with the Licensed
Software.  Licensee must reproduce the unaltered
Intellectual Property Rights notice(s) in any full or

Deleted: if Exhibit | to this Agreement
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partial copies that Licensee makes of the Licensed
Software.

4. Available Services. ACS will provide Licensee
with services under a separate Software Services
Agreement.

5. Delivery. Except as otherwise provided in Exhibit
1, ACS will deliver all Component Systems to Licensee
at the Delivery Address within thirty (30) days after the
Effective Date.

6. Payment and Taxes.

(a) Payment. Licensee will pay ACS as
provided for in Exhibit 1. Licensee will also reimburse
ACS for actual travel and living expenses that ACS
incurs in providing Licensee with services under this
Agreement, with reimbursement to be on an as-incurred
basis. ACS will use reasonable efforts to limit travel
and living expenses by using coach air fare, booked in
advance when available, staying at hotels identified in
advance by Licensee as offering Licensee’s contractors
a discounted rate, and sharing rental cars. Licensee will
also reimburse ACS for all charges incurred in
connection with accessing Equipment. Reimbursement
is subject to any statutory reimbursement limitations
imposed on Licensee contractors, and Licensee will
provide ACS with a copy of such limitations before
ACS incurs expenses. Licensee will pay each ACS
invoice by no later than thirty (30) days after receipt.
Late payments are subject to a late charge equal to the
lesser of: (i) the prime lending rate established from
time to time by Wells Fargo Bank, Dallas, Texas, plus
three percent (3%); and (ii) the highest rate permitted
by applicable faw.

(b) Taxes. Licensee is responsible for paying all
taxes (except for taxes based on ACS’ net income or
capital stock) relating to this Agreement, the Licensed
Software, any services provided or payments made
under this Agreement. Applicable tax amounts (if any)
are NOT included in the fees set forth in this
Agreement. If Licensee is exempt from the payment of
any such taxes, Licensee must provide ACS with a
valid tax exemption certificate; otherwise, absent proof
of Licensee’s direct payment of such tax amounts to the
applicable taxing authority, ACS will invoice Licensee
for and Licensee will pay to ACS all such tax amounts.

7. Limited Warranty, Disclaimer of Warranty and
Election of Remedies.

(a) Limited Software Warranty by ACS and
Remedy For Breach. For each Component System,
ACS warrants to Licensee that, for period of twelve
(12) months after the Delivery Date, the Baseline
Component System, as used by Licensee on the
Equipment for its own, non-commercial computing
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operations, will operate without Documented Defects.
For each Documented Defect, ACS, as soon as
reasonably practicable and at its own expense, will
provide Licensee with an avoidance procedure for or a
correction of the Documented Defect. If, despite its
reasonable efforts, ACS is unable to provide Licensee
with an avoidance procedure for or a correction of a
Documented Defect, then, subject to the limitations set
forth in Section 16 of this Agreement, Licensee may
pursue its remedy at law to recover direct damages
resulting from the breach of this limited warranty.
These remedies are exclusive and are in lieu of all other
remedies, and ACS’ sole obligations for breach of this
limited warranty are contained in this Section 7(a).

(b) Disclaimer of Warranty. The limited
warranty in Section 7(a) is made to Licensee
exclusively and is in lieu of all other warranties. ACS
MAKES NO OTHER WARRANTIES
WHATSOEVER, EXPRESS OR IMPLIED, WITH
REGARD TO ANY SERVICES PROVIDED
UNDER THIS AGREEMENT AND/OR THE
LICENSED SOFTWARE, IN WHOLE OR IN
PART. ACS EXPLICITLY DISCLAIMS ALL
WARRANTIES OF MERCHANTABILITY AND
OF FITNESS FOR A PARTICULAR PURPOSE.
ACS EXPRESSLY DOES NOT WARRANT THAT
THE LICENSED SOFTWARE, IN WHOLE OR IN
PART, WILL BE ERROR FREE, WILL
OPERATE WITHOUT INTERRUPTION OR
WILLL. BE COMPATIBLE WITH ANY
HARDWARE OR SOFTWARE OTHER THAN
THE EQUIPMENT. LICENSEE WAIVES ANY
CLAIM THAT THE LIMITED WARRANTY SET
FORTH IN SECTION 7(a) OR THE REMEDY
FOR BREACH OF SUCH LIMITED WARRANTY
FAILS OF ITS ESSENTIAL PURPOSE.

(c) Abrogation of Limited Warranty. The
limited warranty in Section 7(a) will be null and void if:
(i) anyone (including Licensee) other than ACS
modifies the Baseline Component System; or (ii)
Licensee does not implement changes that ACS
provides to correct or improve the Baseline Component
System. If despite any modification of the Component
System, ACS can replicate the reported problem in the
Baseline Component System as if the problem were a
Documented Defect, then ACS will nonetheless
provide Licensee with an avoidance procedure for or a
correction of that reported problem for use in the
Baseline Component System as though the reported
problem were a Documented Defect.

(d) FAILURE OF ESSENTIAL PURPOSE.
THE PARTIES HAVE AGREED THAT THE
LIMITATIONS SPECIFIED IN SECTIONS 7 AND
16 WILL SURVIVE AND APPLY EVEN IF ANY




LIMITED REMEDY SPECIFIED IN THIS
AGREEMENT IS FOUND TO HAVE FAILED OF
ITS ESSENTIAL PURPOSE, AND REGARDLESS
OF WHETHER LICENSEE HAS ACCEPTED
ANY LICENSED SOFTWARE OR SERVICE
UNDER THIS AGREEMENT.

8. Confidential Information. Except as otherwise
permitted under this Agreement, the Recipient will not
knowingly disclose to any third party, or make any use
of the Discloser’s Confidential Information. The
Recipient will use at least the same standard of care to
maintain the confidentiality of the Discloser’s
Confidential Information that it uses to maintain the
confidentiality of its own Confidential Information of
equal importance. Except in connection with the
Licensed Software and any software provided with the
Licensed Software, the non-disclosure and non-use
obligations of this Agreement will remain in full force
with respect to each item of Confidential Information
for a period of ten (10) years after Recipient’s receipt
of that item. However, Licensee’s obligations to
maintain both the Licensed Software and any software
provided with the Licensed Software as confidential
will survive in perpetuity.

9. Indemnity by ACS. ACS will defend, indemnify
and hold Licensee harmless from and against any loss,
cost and expense that Licensee incurs because of a
claim that use of a Baseline Component System
infringes any United States copyright of others. ACS’
obligations under this indemnification are expressly
conditioned on the following: (i) Licensee must
promptly notify ACS of any such claim; (ii) Licensee
must in writing grant ACS sole control of the defense
of any such claim and of all negotiations for its
settlement or compromise (if Licensee chooses to
represent its own interests in any such action, Licensee
may do so at its own expense, but such representation
must not prejudice ACS’ right to control the defense of
the claim and negotiate its settlement or compromise);
(iii) Licensee must cooperate with ACS to facilitate the
settlement or defense of the claim; (iv) the claim must
not arise from modifications or (with the express
exception of the other Component Systems and third
party hardware and software specified by ACS in
writing as necessary for use with the Licensed
Software) from the use or combination of products
provided by ACS with items provided by Licensee or
others. If any Component System is, or in ACS’
opinion is likely to become, the subject of a United
States copyright infringement claim, then ACS, at its
sale option and expense, will either: (A) obtain for
Licensee the right to continue using the Component
System under the terms of this Agreement; (B) replace
the Component System with products that are
substantially equivalent in function, or modify the
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Component System so that it becomes non-infringing
and substantially equivalent in function; or (C) refund
to Licensee the portion of the license fee paid to ACS
for the Component System{s) giving rise to the
infringement claim, less a charge for use by Licensee
based on straight line depreciation assuming a useful
life of five (5) years. THE FOREGOING IS ACS’
EXCLUSIVE OBLIGATION WITH RESPECT TO
INFRINGE-MENT OF INTELLECTUAL
PROPERTY RIGHTS.

10. Term and Termination.

(a) Right of Termination. A party has the right
to terminate this Agreement if the other party breaches
a material provision of this Agreement. Either party
has the right to terminate this Agreement at any time
while an event or condition giving rise to the right of
termination exists. To terminate this Agreement, the
party seeking termination must give the other party
notice that describes the event or condition of
termination in reasonable detail. From the date of its
receipt of that notice, the other party will have thirty
(30) days to cure the breach to the reasonable
satisfaction of the party desiring termination. If the
event or condition giving rise to the right of termination
is not cured within that period, this Agreement will
automatically be deemed terminated at the end of that
period. However, notice to ACS of a suspected
Documented Defect will not constitute a notice of
termination of this Agreement.

(b) Effect of Termination. Upon termination of
this Agreement by either party, Licensee will promptly
return to ACS or (at ACS’ request) will destroy all
copies of the Licensed Software, and will certify to
ACS in writing, over the signature of a duly authorized
representative of Licensee, that it has done so.

(c¢) Survival of Obligations. All obligations
relating to non-use and non-disclosure of Confidential
Information and indemnity will survive termination of
this Agreement.

(d) Termination Without Prejudice to Other
Rights and Remedies. Termination of this Agreement

will be without prejudice to the terminating party’s
other rights and remedies pursuant to this Agreement.

11. Notices. All notices and other communications
required or permitted under this Agreement must be in
writing and will be deemed given when: Delivered
personally; sent by United States registered or certified
mail, return receipt requested; transmitted by facsimile
confirmed by United States first class mail; or sent by
overnight courier. Notices must be sent to a party at its
address shown on the first page of this Agreement, or to
such other place as the party may subsequently



designate for its receipt of notices. Licensee must
promptly send copies of any notice of material breach
and/or termination of the Agreement to ACS’ General
Counsel at 1733 Harrodsburg Road, Lexington, KY
40504, FAX number (859) 277-1500, or to such other
place as ACS may subsequently designate for its receipt
of notices.

12. Force Majeure. Neither party will be lable to the
other for any failure or delay in performance under this
Agreement due to circumstances beyond its reasonable
control, including Acts of God, acts of war, accident,
labor disruption, acts, omissions and defaults of third
parties and official, governmental and judicial action
not the fault of the party failing or delaying in
performance.

13. Assignment. Neither party may assign any of its
rights or obligations under this Agreement, and any
attempt at such assignment will be void without the
prior written consent of the other party. For purposes
of this Agreement, “assignment” shall include use of
the Licensed Software for benefit of any third party to a
merger, acquisition and/or other consolidation by, with
or of Licensee, including any new or surviving entity
that results from such merger, acquisition and/or other
consolidation. However, the following shall not be
considered “assignments” for purposes of this
Agreement: ACS’ assignment of this Agreement or of
any ACS rights under this Agreement to ACS’
successor by merger or consolidation or to any person
or entity that acquires all or substantially all of its
capital stock or assets; and ACS’ assignment of this
Agreement to any person or entity to which ACS
transfers any of its rights in the Licensed Software.

14. No Waiver. A party’s failure to enforce its rights
with respect to any single or continuing breach of this
Agreement will not act as a waiver of the right of that
party to later enforce any such rights or to enforce any
other or any subsequent breach.

15. Choice of Law; Severability. This Agreement
will be governed by and construed under the laws of the
U.S. state or U.S. territory in which the Delivery
Address is physically situated, as applicable to
agreements executed and wholly performed therein, but
without regard to the choice of law provisions thereof.
If any provision of this Agreement is illegal or
unenforceable, it will be deemed stricken from the
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Agreement and the remaining provisions of the
Agreement will remain in full force and effect.

16. LIMITATIONS OF LIABILITY.

(a) LIMITED LIABILITY OF ACS. ACS’
LIABILITY IN CONNECTION WITH THE
LICENSED SOFTWARE, ANY SERVICES, THIS
LICENSE OR ANY OTHER MATTER
RELATING TO THIS AGREEMENT WILL NOT
EXCEED THE FEE THAT LICENSEE
ACTUALLY PAID TO ACS (OR, IF NO
DISCRETE FEE IS IDENTIFIED IN EXHIBIT 1,
THE FEE REASONABLY ASCRIBED BY ACS)
FOR THE COMPONENT SYSTEM OR
SERVICES GIVING RISE TO THE LIABILITY.

(b) EXCLUSION OF DAMAGES.
REGARDLESS WHETHER ANY REMEDY SET
FORTH HEREIN FAILS OF ITS ESSENTIAL
PURPOSE OR OTHERWISE, IN NO EVENT
WILL ACS BE LIABLE TO LICENSEE FOR ANY
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, WHETHER BASED ON BREACH
OF CONTRACT, TORT (INCLUDING
NEGLIGENCE), PRODUCT LIABILITY, OR
OTHERWISE, AND WHETHER OR NOT ACS
HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGE.

(c) BASIS OF THE BARGAIN. LICENSEE
ACKNOWLEDGES THAT ACS HAS SET ITS
FEES AND ENTERED INTO THIS AGREEMENT
IN RELIANCE UPON THE LIMITATIONS OF
LIABILITY AND THE DISCLAIMERS OF
WARRANTIES AND DAMAGES SET FORTH IN
THIS AGREEMENT, AND THAT THE SAME
FORM AN ESSENTIAL BASIS OF THE
BARGAIN BETWEEN THE PARTIES.

17. Entire Agreement. This Agreement contains the
entire understanding of the parties with respect to its
subject matter, and supersedes and extinguishes all
prior oral and written communications between the
parties about its subject matter. Any purchase order or
similar document which may be issued by Licensee in
connection with this Agreement does not modify this
Agreement. No modification of this Agreement will be
effective unless it is in writing, is signed by each party,
and expressly provides that it amends this Agreement.



THE PARTIES have executed this Agreement through the signatures of their respective authorized representatives.

Effective Date:

ACS LICENSEE

By: By:

(Printed Name and Title of Signatory) (Printed Name and Title of Signatory)
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EXHIBIT 1
(Page 1 of 2)
Licensee:
Delivery Address:

EQUIPMENT: Host(s) or client server configuration(s) and/or combinations of host(s) and client server
configuration(s) within the United States of America for which ACS supports the Licensed Software. Licensee
acknowledges that certain Component Systems of the Licensed Software may require specific host or client
configurations. Licensee, as soon as reasonably practicable, shall provide a detailed written description of the
Equipment so that ACS can confirm that it is a configuration on which ACS supports use of the Licensed Software.
ACS will then advise Licensee whether ACS supports or does not support use of the Licensed Software on the
proposed configuration. If ACS does not support use of the Licensed Software on the proposed configuration,
Licensee must propose a new configuration until ACS does confirm that it supports use of the Licensed Software on
the proposed configuration.

NOTICE: To use any of the Licensed Software, Licensee must also obtain, install on the Equipment and maintain
ACS-supported versions of certain Oracle Corporation database software products and certain software/hardware
peripherals. By this notice, ACS is advising Licensee that Licensee should consult with its ACS Sales representative
to obtain a written listing of such necessary Oracle Corporation database software products and software/hardware
peripherals.

LICENSED SOFTWARE:

Component System Source Code Licensed? Software Suppt’t Fee
(yes/no)

ACS Juror No None Included

Total Component Systems Fee: 3

Third Party Component System:

Database Software - Application Specific No Oracle Software Included

Full Use (see Database Software Detail Supplement — Application

Table below) Operating System: ??? Specific Full Use

Total Third Party Component System $

License Fee:

TOTAL LICENSE FEE: $
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EXHIBIT 2
(Page 2 of 2)

Licensee:

Custom Modifications
The following costs were calculated by ACS based upon the modification descriptions defined in ACS’
detailed pricing section. The parties acknowledge that as the scope of functionality requested by the licensee
and/or the descriptions of modification change, the costs for the modifications may change. Changes in the
scope will be agreed upon by the parties through the Change Order Process.

Custom Description Price
Modification
Total Custom Modifications Cost 3 000,000

PAYMENT: For each Component System, Licensee will pay ACS the entire applicable license fee by not later than
thirty (30) days after the Effective Date. ACS will invoice Licensee for all other services and applicable charges, as

ACS renders the services or Licensee incurs the charges, as applicable.

DELIVERY: Unless otherwise indicated below, each of the Component Systems identified above shall be delivered
within thirty (30) days following the Effective Date.

ACS will deliver each of the above-listed Component Systems within thirty (30) days after the date on which ACS
first makes the Component System available in a general release version.

ACS LICENSEE

By: By:

(Printed Name of Signatory) (Printed Name of Signatory)

Title: Title:
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