EXHIBIT 10

You've Got Mail:
The promise of cyber communication in prisons and need for regulation

Carroll County (AR) Contract with Smart Communications

PRISON

POLICY'INITIATIVE
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ELECTRONIC MESSAGING SYSTEM AGREEMENT

THIS AGREEMENT by aud hetween the Carrotl County Sheriffs O ftice, with
principal offices Jocated at 205 Huley Rel Rerryville, AR 72610, bercinalter veferred to
as “CLIENT®, and Smart Comemunications Collier, Inc. or 1tk dosi gnated assignee, with
principal offices localed at 1522 W Norlh B 3t Tampa, F torida 33606, hereinafter
referred (0 as “CONTRACTOR™, is entercd infu ns of the _/ GM doy of  Tigr€
2013,

WITNESSETLL:

WHEREAS, Contractor desires to provide Client. al no cost o Chent, o complete two-
way, cloged circuit, secure clectronic messaging system for the inmates at the Clien Tail
Facility located at 205 Hailey Rd. Berryville, AR 72016 {“Facilities™). and

WHEREAS, Contractor is willing to provide all of the equipment and support 2ETVICes 1D
operate the electronic messaping svstem al no cost o Client, including six (6) Kiosks,
software, installation, maintenance. networking and support for (he system, and
WHEREAS, Contractor is willing to provide Client with a percentage of the lees
collected from the users of the clectronic messaging system, and

WHEREAS, Client desires 1o provide the inmates ol the Chient Jal Facilites wilh this
electronic messaging system and is willing to provide Conteactor with aceess (o Client
Jail Facilities for the purposes of installing and maintaining this electrmic messaging
gystem.

NOW THEREFORE, in consideration of the mutwal covenants and - agreements
hereinafrer set [orth, the parties heroto, intending, to be legally bound, agree as foollonws;

SECTION 1 ENGAGEMENT OF CONTRACTOR

11, Client hereby engages Coatractor to provide. on an exclusive basis, a fully
functional electronic messaging svslem lo the inmates residing i the Client il
Facilities. The parties agroo thal this Agreement shalt he governed by all federal, sie
and county laws apphicable to Hillsborough County. Ilorida,

SECTION 2: CONTRACTOR'S RESPONSIBILITIES

2.1, Contractor will provide at no cost to Client s [y functional electronic messaging
system for the inmates of the Client’s Jadl Facilities, Contractor is exclusively responsible
for providing all of the havdware kiosks, the softvare o mclwde the aperating svstoms
and applicaton soflware, and all perwerking vequirements needed for \'l}‘](,‘.l'l‘lliml'l‘(!ik (he
gy stem,
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2.2, Conlractor will provide at no cost to Client the labor for the installation of the
electronic messaging systei,

2.3 Conractor will provide at no cost 0 Client the labor, lardware, and goftware
needed for 1he conbyued operating, maintaining, and nelwerking of’ the electronic
RIBESARHIT Sy stent.

200 Conteactor is vespongible for all the costs and fulire costs associated with any
modificanon, reconfiguration, or upgrade of the electronic messaging system at the Client
Jal Fagilities, These casts do not inelude the costs of the actual electrical power.

25, Contractor witl maintain records for o period of seven (7) years from the date the
record is made, Upen request, Conlractor will provide Client with copies of the requested
record for the purpose of tnspecting, sxamining, and auditing the Contractor's records
direeddy relevant w Client.

2.6, Conteactor will provide each inmate of the Client Jail Facilities, two (2) message
erocits per weel at no charge to satisfy the needs of indigent inmates. Client grants
Contractor exclusive rights o sell advertising space within the electronic messaging
system provided said advertising complies with all applicable Jaws. All advertisements
plaged on the system must include a diselaimer that it is a paid advertisement and ity
inelnsion on the svstem dues ol constilure an endorsement or recommendation by Client,
Clieat may request discoutinuanee of any advertisement which it finds objectionable.

27, Contractor will provide Client with the capability of monitoring all electronic
‘messages and photos sent through the electronic messaging system, except thoge
messages deemed o be privileged under law between altorugy and client, Further,
Contractor will naintain a record of all electronic messages sent (hrough the electronic
messaging svstem for o period of Seven (7) years from the lime the message is sent.

2.8, The work w0 be performed by Conlractor under this Agreement may, at its
diseretion, be performed directly by it or wholly or in part through a subcontractor of its
choosing,

SECTION 3 CLIENT'S RESPONSIBLLIT(ES

3 Clien will provide Contraetor with access to the Client Jail Facilities and space
within the Facilities, subjecl to operational securily requirements, for the purposes of
nstalhing, networking, and maintaining of the electronic messaging systern, Fmergency
access to the system will be granted us needed to Contractor Monday through Friday §:00
am (o 00 prn, Non-emergency access will by granted within twenty-four (24) hour
netice from € onneior,

£
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3.2 Client will include information regarding the Smart Jnl Mail System in the
mmate Mandbook and in all other arcas wheee information on the Inmawe Telephone
System is located,

1.3, Client will provide information regarding Smart Tait Mail messaging system o
feasl ane tocation next to the inmate moiling addreas on the Client website, with a bk 1o
the Smart Jail Mail website.

34, Upon completion of installation and appropriale system testing, Chent will gllow
the electronic messaging to go live within fory-gight (48) hours notice of system
availability.

2.5 Clignl will provide a list electranically twice each day of all inmates residing in
e Client Jail Yacilities and their gurrent bousing assignments, Contractor will gse 1his
listing to insure that each inmate is authorized 10 use only those kiosks appropnate to
their housing assigament. This information may be provided by anpther vendor (e,
Tiger Accounting software) when applicable,

3.6, Client will give prompt notice to Contractor of any trouble ov irregulanty i the
functioning of any individual kiogk in pardentar or the electrnic messaging syster s 4
whole.

SECTION 4: TITLE

41, The Smart Jail Mail System, including kivsks, hardware, sotrware, nefworking.
cabling, ete., shall at all times remain the property of the Contractor,

4

2. Upon termination of this Agrecment, Contruclor shall cemove the Smint Jail Mail
5

yatem except Tor the eabling and conduit which shal) beeome the property o [the Client.

43.  Upon removal of the Smart fail Majl System from the Client Jail Facilities,
Contractor will insure that all Client specific information, Torms and graplics are
removed from all hardware and sollware used i conneetion with the System.

SECTION 8 TERM AND TERMINATION
51 This Agreement shall cominence on the effecrive date and shall continue for 4
perind of three (3) years from the date of syatem poing Hve, Atter this opriginal three (4
year term, this Agreement shall antomatically renew each year for a one vear term. s
agreoment may be terminated after the onginal tiree (3) year term upon weilten notiue at
least sixty (60) days prior (o the expiration of the currgnt tem.

5.2, Tither party may termingle this Agreement by giving the other party thirty {.30)
calendar days written notice on any of the following:
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82100 Theonther ety e failure toocomob, with.anw orovigion. of the Apresmant.
within thaety (J0) calendar days atter veceipt ol wiillen nolification and be given
the crroridnity 10 eure/eummly with the provisiom,

5220 Mutual agreement of both parties,

23, Lither party may terminate this Apreement inunediately upon ety (30Y calendar
days wiihen notice to the other upon the guowrence of' sny of the following speclal
SINATNNE’

410 Tothe event there (s a change fn the Office of Shefl dus to an slechon,
resignation or death and the Sheriff-elect makes the decision nol W continue this
Agreement,

532, Insolvency, bankruptey, or receivership of Contractor,
334 Failure of contractor's svstem o function ag described above,

34,0 Patlwe of contracter to maintain functionality of gystem as described
above,

SECTLION 68 FINANCIAT ARRANGEMENTS

0.1, Client agrees 1o provide the general population inmates in the Client Jail Facilities
with access 10 the eleclronic niessaging systew at the same tme the inmate phone system
is available [or use;, however, due o security and disciplinary concerns, Client reserves
the exclusive right to determine the time of access, the location of access, the method of
access, and identification of those individual inmales who may access the electronic
PILSNIZINE SYSTem,

C6.2, Conlracior agrees to provide the electronic messaging service Lo inmates at the
Client Jail Facilitieg for a cost of $.30 (fifty cents), per messago transmitted through the
eleatronit messaping sysient. Not ineloding indigent and promotional messaging.

6.3, Conteactor agrees to pay Client a1 commssion of ten percent (J0%) of gross
revenues collected Trom messape credits used. excluding pon-paid credits to indigents
anc non-paid promolional credits, Satd commission is hased upon Contractor providing
serviee 1o Clisnt which includes sevure two way niessaging between inmates and public
usars; jail administative  services, including customized information routing  of
grievances, medical tequest forms, ele,,  appropriate units with memorialized no charge
fwo-way commipication; commissary menu and electronic ordering as well as all
maintenance to system, meliding price changes, produet drop and add, ete,; and all
achministrative (ools.
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5210 The other party’s failure to comply with any provision of the Agreement
within thirty (30) calendar days after receipt of written notification and be given
the wppattunity © cure/comply with the provision,

5.2.2. Mutual agreement of both parties,

53 Lither party may lerminate this Agreement immediately upon thirty (30) calendar
days writien potice to the other upon the oeourrence of any of the following special
sitations:

531 In the event there is a change i the Office of Sheriff due to an cleation,
resignation or death and the Sheriff-elect makes the decision nol W continue this
Agreement,

832 Insolvency, bankruptey, or receivership of Contractor,
5,33, Failure of contractor’s system (o function as described above,

3.4, Paitlwe of contracter to maintain functionality of system as described
above,

SECTION 6: FINANCIAL ARRANGEMENTS

6.1, Client agrees 1o provide the general population inmates in the Client Jail Facilities
with gecess 1o the eleclronie niessaging systen at the same time the inmate phone system
is available [or use;, however, due o secwrity and disciplinary concerns, Client reserves
the exclusive right (o determine the time of access, the location of access, the method of
access, and idennfication of rhose individual inmates who may access the electronic
MESSULINE System,

S 6.2 Conlractor aprees to provide the electronic messaging service to inmates at the
Client Jail Facilides for w cost of $.30 (fly cents), per message trangmitted through the
electronic messaping sysient, Not ineluding indigent and promotional messaging,

6.3 Conteactor agrees to pay Client a1 commisgion of ten percent (J0%) of gross
revennes collected Trom messdpe credits used. excluding pon-paid credits to indigents
andd non-paid promolional credits, Sald commission is hased upon Contractor providing
serviee 10 Client which includes secure two way miessaging between inmates and public
usara; jail administrative  services, including customized information routing  of
grievaoces, medical request forms, ele,, t appropriate units with memorialized no charge
fwo-way commupication; commissary meny and etectronic ordering as well as all
maintenance to system, meliding price changes, product drop amd add, ete,; and all
ahminisirative (ools.
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6.4,  Contractor will pay commissions to Client on a menthly basis, no later than thirty
(30) calendar days from the end of each ¢alendar month for which sarvices sre pravided,
together with all appropriate Teports necessary 1o substantiaie the wmount remited,

6.5, Contractor agrees that Clienl does vol wewr any fuemeinl obhgations o
Contractor as a result of this Agreement,

6.6.  Should the parties mutually agree to a change in the scope of services provided
under this Agreement, a mutually agreed Lo adjustment in the commisgion rare paid will
be allowed.

SECTION 7: EMPLOYEES

7.1, Contractor represents that it has, or will secure at its own expense, all personnc]
required in performing its obligations vnder this Agreement, such personnaed shall not be
employees of Client or have any contractual relalionship with Clicol. All of the services
required hereunder will be performed by the Contractor of under its supervigion and all
personnel engaged in the work shall be fully gualified to perform such services,

7.2, Chent acknowledges that the Contraclor 15 an independent conlractor snd nothing
in this Agreement is intended nor shall be construad fo create an agency relationship, and
employer/employee relationship, a joint venture relationship or any vthee relationship
allowing Client to exercise control ar diseretion over the manner by which Contracior
performs hereunder.

73, Conlractor expeessly agrees that it shall be solely responsible for supervising its
employces, that it shall comply with all rules, regulations, orders, standards and
interpretations promulgated pursuant to the OSHA Act of 1970, inchuding but not Jimined
to training, recordkeeping, providing personal profective  equipment.  lockiagout
procedures, malerial safety dota sheets and labeling,

74 Contractor cerlifies that neither it nor any subcontractors used o accomplish is
obligations hereunder. shafl employ unauthorized aliens. Chient shali consider fhe
employment of unauthorized alieng a violahion of Section 271A te) ol the Immigration
and Nationality Act (8 U.8.C. 1324a). Contractor agrees that such violation shall be cause
for the unilateral and immediate termivation of tis Agresment by Client,

7.5 Cantractor certifies that in accordance with the provisions of ‘Fitle VIF of the 190K
Civil Rights Act as amended by the Equal Employment Opportunity Act of 1972 and
Exeontve Order 11914, that neither it nor any subgontractors used o accomplish ity
obligations hereunder discriminate on the basis of yace. ealor, sex, religion, age, nafional
origin or disability in their employment practices.

7.6, Client will ke all reasonable and customary steps necessary 1o seeen all
Contractor’s employees providing services requiring entry 1o the Client Juil Facilines,
up to and including condueling law enforcement background checks, 1o provide that such
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persomnel will not constitute o security risk to the institution or the inmates and further,
Contractor will conperate as required to execute this provision up to an including
providing a lederal Form 1-9, Employment Eligibility Verification, on all Contractor's
coaployees and all subcontractor’s employees needing admission to the Client Jai)
Fueilities,

7.7, Lach party agrees that it shall be solely responsible for the negligent or wrongful
acts of its employees. However, nothing contained herein shall constitute a waiver by
C'lient of its soverelgn immunity or the provisions of Section 768,28, Florida Staniles.

SECTION 9 MISCELLANEOUS

9.1, Public Hntity Crime. Conlractor confirms its understanding that a “public entity
crimpe” as defined i Puragraph 287 133(1)g), Florda Statutes, means a vielation of any
state or feceral law by s person with vespect to and directly related to the transaction of
buginess with any public entity or with an agency ar political subdivision of any other
state or of the United States, including but not limited to, any bid or contract for goods or
services to he provided to any public entity or an agency or political subdivision of any
sture oy of the United Staes and volving  antitrust, fraud, brbery, collusion,
rachelgering. congpicacy, or material misrepresentation, Contractor herehy certifics that
neither ity officers, direciors, executives, partners, employees, members, nor agents who
are active in the managentent of Contractor have been charged with and convicted of a
publie entity crime subsequent to July 1, 1969,

92, Waiver of Breach, The waiver by either party of a breach or violation of any

provision of this Agreement shall not operate as, or be consteued to be, a waiver of any
subsequent breuch of the same or other provision hereof.

0.3, Compliance with Laws. Contractor shall comply wath all Federal, State and local
laws, rules, and regulations applicable to the services or payments for services under tis
Agregment,

94, Guverning Law. The pmum mutually agree that uny litigation arising hereunder
shall be hmught and completed in Hillsbarou gh County, Flovida and other pertinent
Floridn courts and futher that neither party shall seek fo remove such litigation from
Circuit Courts or Appellate Courts of the Stale of Flovida by application of conflict of
laws o any other removal process to any Federnl Court or court not in Florida.

95 Attorney Fews. In the event of littgation concering this Agreement, the Client and
Contractor shall each be responsible for their own attorney’s fees and costs,

0.7, Dirug-bree Workplage. Contractor andd any subcontractors used in the performance
of the responsibilities listed herein must mamtain a drug-free workplace policy and said
pulicy must melude pre-employiment testing of (heir employees.,

f
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9.8, Completeness of Confract, This Agreement and any additional or supplementiry
document or documents incorporated herein by specific reference contain all the terns
md conditions agreed upon by the parties hereto, and no other agreements, orl oy
atherwise, regarding the subject matter of this Agreement or any part thereol shall have
any validity or bing any ol the pasties lierelo.

9.9, Force Mpjeure, Contractor will pot be deemed 1 violation of Ihis Agreement i il
is prevented from performing any of its obligations herennder for any reason beyond 1ls
control, including withoul limitations, strikes, inmale disnrbances, failure of Client to
provide proper security services, aols of Gou, civil or military anthority, aets of public
enemy, war, lerrotism, aceidents, fires, explosions. carthguakes, Toods, o any similar
cause beyond the rengonable control of either purty.

9.10.  Assipnment. Contractor may assign (his Agreement to any parent, suceesser, o
substdiary corporation without the express writtén consent of Chient.

9,11, Severability, In the event any provision of this Agreement is held to Iy
unenforceable for any reason, the unenforceability theread shall not eflect the remninder
of the Agreement which shall remain in full force and effect and enforeeable in

accordance with 1ts terms.

9.12. Matters to be Digregarded. The titles of the several sections, subsections and
paragraphs set for in this Agreement ure ingerted for couvenience of reference only and
shall be disregarded in constraing ov interpreting uny of the provisions ol this Agreement,

.13, Notices. Any notices, payments or veports required by this Agreement shall be
sullicient it sent by the parties hereto in the United Stares mail. postage paid. o the
addresses noted helow:

9,53, 1, As to Client for notices and reports:
Randy Mayfield, Shenff
Carroll County Shenils Office
205 Hatley Rd,
Berryville, AR 72616

0.13.2 Ao Conlractor:
James Logan, Prosident
Smart Commumeations Collier, Inc.
45223 W North 3 8T
Tampa, Florida 33609

911, Pntire Agreement. This Agreement constitutes the entive agreement of the partics
and i intended as a complete and exclusive stulement of the promisas, representialions,
negotiations, discussions and agreements bl have boen made i conpection with (he
subject matter hereol. This Agreement may be amended or revigsed only 1 writing and
signed by all the partics. '
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IN WITNESS WHEREOF. the parties have set their hands and seals hereto as of the
day and year tiest above writien.

CARROLL COUNTY SHERIFE’S QFFICE
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