11208 JOHN GALT BLVD

OMAHA, NE 68137-2364
- NI Sales Order A t
SYSTEMS & SOFTWARE
Customer P.O. #:
1st Election Date; 11/7/2017
Estimated Delivery Date: To be Agreed Upon by the Parlies
Customer Contact, Title: Sasha Kelton - County Clerk Phona Number. {940) 538-4631
Customer Name: Clay County, Texas Fax Number. (840) 264-4160
Type of Ssle: NEW
Typa of Equip: NEW [0 REFURBISHED
Bill To: Ship To:
Clay Counly, Texas Clay County, Texas
Sasha Kelton - County Clerk Sasha Katton - County Clerk
P.O. Box 548 214 N. Main Street
Henrletta, TX 76365 Henrietta, TX 76365
ltem Description aty Price Total
|Mode| DS200 Digital Image Scanner with Intemal Backup Battery, Plastic Ballot Box with
1 |ps200 Steel Door and e-Bin, Paper Roll, and 4GB Jump Drive 17 55'7.50'“ $97.750.00
2 |Other Paper Roll {Additional) 50 $1.75 $87.50
3 |Other Tole Bin 7 $225.00 $3,825.00
4 jOther 4GB Jump Drive (Addiional) 17 $105.00 $1,785.00
ExpressVote BMD Terminal with Internal Backup Battery, Power Supply with AC Cord,
5 |ExpressVote ADA K 1, Headpl and 4GB Flash Drive 17 $3,325.00 $56,525.00
& {Other Soft-Sided Canrying Case 17 $175.00 $2,975,00
7 |Other ExprassLink Printer 1 $725.00 $725.00
8 |Software ElectionWers Software - Raporting Only (ERM)} 11 $3,675.00 $3,675.00
8 |Third Party tems 3rd Party ltems as set forth on Exhibit B 1 $1,813.34 $1.613.34
10 |Network Instaltation 3rd Party Configuration and Installation - ES&S In-House 1 $1,300,00 $1,300.00
11 |Equipment installation Model DS200 Scanners 17 Included Included
12 |Equipment Instaliation ExpressVole BMD Teminals 17 Included Indudadl
13 |Services Equipment Operations Training Day 1 Included Indudedl
14 {Services Software Training Day 1 included tndudadl
15 |Services Elaction On-Site Support Event 1 Included tndudad]
16 |Discount Customer Discount 1 ($21,439.21) ($21,439.21)
Equipment Being Traded-in by Customer Includes:
25 - Model 100 Scanner
17 [Trade-In Aliowance 26 - Model 100 Ballot Box 1 ($15,829.75) {$15,902,25)
23 - AutoMARK
17 {Shipping Shipping & Handling 1 $2,871.00 $2,671.00
- QOrder Total 135,790.38

l FreightBillable: yes (Y1 no L[]




Sales Order Agreement

Ghiis Mooty /M f#gf /- 20/7

Regional Sales Manager Custo# ignature
Cla wa?’» Jadse
V.P. of Finance Date / Title
Tnda-tniqulpment:

ES&S will coordinate and pay for the pickup and transportation of the trade-in equipment from Cusiomer’s site on a date 1o be mutually agreed upon by the parties.
ESA&S is rasponsible for preparing, packaging and palletizing the trade-in equipment for shipment.

Special Notes:
$43,320.00 due on or before October 1, 2017.
Payment Terms The balance of $02,470.38 will be paid pursuant to the accompanying Nationwide Capital, LLC Loan Agreement.
Note 1: Any applicable state and local taxes are not included, and are the responsibility of the Customer.
Warranty Period (Years): One (1) Year After Equipment Delivery
Hardware Maintenance and Software License, Maintenance and Support Services (Post-Warranty Period}
The tenms, conditions, and pricing for the Hardware Maintenance and Software License, Maintenance and Support Services (Post-Warranty Period) are set forth in Exhibit A attached

hereto.
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QENERAL TERMS

1. PurchasefLicense Tenms. Subject to the terms and condiions of this Agresment, ESAS
agreas to sell andfor Kcense, and Customer agrees to purchase and/or Hosnse, the ES&S Equipmeant,

ES85 Software and £S5 Firmware described on the reverse side. The ESAS Flmware and ES&S
Software sra collectively raferred to hereinatier as the “ES&S Software.” The payment tarms for the
ESAS Equipment and ESAS Soltware are ast forth on the reverse side. Title to the ESAS Equipment
shall pass to Customer when Customer has pald ESAS the total amount sat forth on tha reverse side
for the ES4S Equi M. The ideration for ESAS" grant of tha ticenss during the Initief Tem for
the ESAS Firmware is induded in the cost of tha ES4S Equipment,

2, Goant of Licenses, Sub}ed to the tnrrn: and condiions of this Agresmeant, ES&S hersby
grants to Customer lusive, nontrar for its bona fide full time employeas to use
the ESAS Scoftware and related Documentation in the Jurisdicion while Customer Is using the ES4S5
Equipment and timaly pays the applicable anusl ESAS Sof Licensa, Maint and Support
Fess set forth on Schadyle Al. The Hcenses allow such bona fids employees to use and capy the
ESAS smmnnomammy)mmoomnuHm hlhoeoumofoplnhgﬂn ES&S
Equipment and solely for the of dafining and b and

election results in Customer's k.nritdleﬂon_ The Hcanses grlnlad In lhll Sedion 2 do not
parmit Customer to accsas or in any way use the source cods for tha ESAS Scftware.

3 Prohibited Uses, Customer shall not take any of the following actions with respact to the
ES3S Software or the Documentation:
a Reverse engi ' | mble, re-engi or otherwise create, attempl o

create, orpumll.dloworlsdstommhomm the source code or the structural framework for part
or all of the ESAS Software;

b Cause or permit any use, display, loan, p Y, trangf ion, sublicansing
or other dissemination of the ES&S Softwars or Documaentation, in whola orln par, to orby any third
party without ESSS’ prior written consent; or

c. Causa or permit any change to be made to the ESES Software without ESLS' prior
writtan consent; or

d Allow a third party o cause or permit any copying, repreduction or printing of any output
generated by the ESAS Software in which ES&S owns or dalms any proprietary intsliactual property
rights (e.g., copyright, trademark, patent panding or patent), inciuding, but not Nmited to, any baliot
sheils or ballot code stock.

4 Yerm of Liconses. The § pranted in Section 2 shall os upon the delivery of
the ESAS Software describad in Section 2 and shall continue for a one-year period {the “Initial
Lloann Term) Upon expleation or the initlal License Term, the licenses thall automatically renaw for
an L d of ar perfod (Gld’l a *Licarisa Renewa! Term®) upon the
payment by Cusiomer of the annual wﬂw-ra license and software maintenance and suppart fee as
set forth on the reverse side. ESAS may terminate either license if Customer falls to pay the
consideralion due for, or braachas Sections 2, 3, or 9 with respect 1o, such ficense. Upon the
wmvmofdmummuunmmudlnsmonZhrESl.s" or upon Ci r's
discontinuance of the uss of any ESLS Seft shall | diatety retumn such ES&S
Software and the rolsted Documentation (lnduding any and all eoples lheuor) to ES&S, or (if
requestad by ESAS) desiroy such ES&S Soft and O fon and certify in writing to ES&S
that such destruction has occumed.

5. m Du'lnn ha lnﬁd License Term or any License Renewal Term, ES&S may provide
paiches to the ESAS Software, together with
Dw.menhﬂon ('Updnm ), on a schedula defined by ES&S, Cust isr ible for

any upgrades or purchagas of Third Party Hems required to operate the Updliu All Updates shall be
deemad to ba ESLS Software for purposes of this Agreement upon dalivery. Customer may install
the Updates in accordance with ES&S' recommended Instructions or may request that ES&S Install
the Updates. ES&S may charge Cuatomar at its than-curent rates to (1) dellver the Updalas to the
Cust , () drmin Cust on L ¥ such training Is requested by Customer, (&) insiall the
Updntosof(iv)prmdomllnwnmea and support on the ESAS Software that is required as a resutt of
Customer's fallure to timely or propsrly install an Updats, Cusiomer shall ba responsible for any
clalm, damage, loss, judgment, penally, cost, amount pald in settiement or fes which is caused by
Customer's failure to install and use the most recant Update provided to it by ESAS. [If Customer
proposes changes in the ESAS Software to ES&S, such proposals wil become ESAS' property.
ESAS may, in s sole discretion, elect o maks or not to make such changes wilhout refarence or
compensation to Customer or any third party. ES&S represents to Customer that the Updates will
comply with all applicable stats law requirements at the time of delivery. Customer shall ba
responsibla o snsure that it has instalied and [s using only certified versions of ESLS Soffs in

priats

the reasonsble control of ES&S or Customer, induding ects of God, fire, riols, acts of war, terrorism
or Insumection, labor disputes, transportaion delays, povemmantal regulations and utility or
communication intarruptions, and {IV) Customer has installed and is using the most recent update, or
the second mast recent update, provided to it by ESAS. This warranty is vold for any units of
equipmant which: () have not been stored or op dlnat range ing their
specifications, (i) have bean seversly handied so as to cause mechanical damags to the unit, or (H)
have been opsrated or handled in & manner incor with able of an electronic
pmduthhaharmaofpc-‘ y iconse, maii 28 and support are set forth on Exhibit A

Excluglve Remediss/Disclatimar, IN THE EVENT OF A BREACH OF SUBSECTION 7{s),
ES&S' OBLIGATIONS, AS DESCRIBED IN SUCH SUBSECTION, ARE CUSTOMER'S SOLE AND
EXCLUSIVE REMEDIES, ES&S EXPRESSLY DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS OR IMPLIED, WHICH ARE NOT SPECIFICALLY SET FORTH IN THIS AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. FURTHER, IN THE EVENT CUSTOMER DECLINES
ES&S' INSTALLATION AND ACCEPTANCE TESTING SERVICES OR IN ANY WAY AT ANY TIME
ALTERS, MODIFIES OR CHANGES ANY EQUIPMENY, SOFTWARE, THIRD PARTY ITEMS
ANDIOR NETWORK {COLLECTIVELY “SYSTEM") CONFIGURATIONS WHICH HAVE BEEN
PREVIOUSLY INSTALLED BY ES&5 OR WHICH ARE OTHERWISE REQUIRED N
ACCORDANCE WITH THE CERTIFIED VOTING SYSTEM CONFIGURATION, ALL WARRANTIES
OTHERWISE PROVIDED HEREUNDER WITH REPECT TO THE SYSTEM PURCHASED,
LEASED, RENTED AND/OR LICENSED UNDER THIS AGREEMENT SHALL BE VOID AND OF
NO FURTHER FORCE AND EFFECT.

8. Limitation Of Liabllity, Neither party shall be Hable for any Indirect, incidental, punitive,
axamplary, spadal or consequantial damages of any kind whatsoever lﬂslng out of or relating to this
Agreement. Neither party shail be Bable for the other party’s nagligent or wilful mi duct ES&S
total Eability to Customer arising out of or relating to this Agreament shall nol sxceead the sggregate
amount to ba paid lo ES&5 hersunder, By enterng Into this Agraemant, Customer agrees o accept
responsiblity for (a) the selection of the ES&S Equi t and ESSS S to C r's
intended resulls; (o) the use of the ES&S Equ(pmml and ES&S Software; {c} the resuits oblained
fmmlheuuafmaESlSFm' and ES&S Soft v (d) the selection of, use of and reaulis

d from any equ ity or asrvices not provided by ES&S and used with the ES3S
Equipment or ESAS Software; or (&) user emors, voler errors or problems ancountered by any
individual in voling that are not otherwise a result of tha fallure of ES&S (o perform. ESAS shall not
be Gablo under this Agreemert for any daim, damage, loss, judgment, penalty, cost, amount pald in
settiomant or foe that |s causad by (y) Customer's failure to timely or properly instell and usa the most
recent update, or the second most recent update, provided to it by ES4S or (2) Customer's slection
not 1o receive, or o terminate, the Hardware Mainienance Services or the ES&5 Software
Maintenancs and Support.

9. Propristary Rights, Customer acknowledges and agress as follows:

ESAS owns tha ESES Sof all Dot jorr and traini provided by ESAS, the
dasign and configuration of the ES&S Equipment and the format, uyoul. measurements, design and
all other lechnical information assodated with the ballots to ba used with the ESAS Equipment
Customer has the right to use the aforementioned items lo the extent speciflad in this Agresement
ES&S aiso owns all patents, rademarks, copyrights, trade names snd other propristary or intellectual
property In, ar used in connection with, the sforementioned tems. The aforementioned items also
contein confidential and propretary trade secrsts of ESAS thet are protected by law and are of
substantal value to ES8S. Customer shakt keep the ES&S Soft and related Dot tion free
and clear of afl dalms liens snd and shafl in afl copyright, trademark, patent or
other intellect r proprietary rights notices that are set forth on the ES&S Equipment, the ES&S
Scitware, the Doaurnonhﬂon training matorials and ballols that are provided, and all permitied
copiea of the foregaing.

10.  igmmification To the hullest exient parmitted under applicable law, Customer shall
Indemnify and hold harmiess ESAS from and against any and all daims, damages, amounts paid in
seittement and reasonable fess and costs (induding reasonable attomeys' feas) (coilectively
"Adverse Consequances”) adsing out of or mﬂm to the follewing:

a Any dllrn Lhnt any of the ES&S t or ESAS Software infiinges upon any third pary's
or patent ex| a8 of the dats hersof {8 "Third Party Infringement Claim™)
reuitngfrom (i) Customer's fallurs 18 Imlyorpmpodylndﬂlmduu any Updata provided to it by
ESAS; (#) the uss of any ES&S Equipment or ES45 Software In combination with other aquipment,
hardware or software not meeting ES&S' specifications for use with such ES&S Equipment or ES&S
Soft ; or I C ‘s modification or alteration of any {lem of ES&S Equipmant or ES&S

accordance with applicable law. Customer shall pay ES&S for any Update which Is required due io a
change in state orlocal law.

8. Dallvery; Risk of Loss, The Estimatsd Delivery Dates sat forth on the reverse side are merely
estimates and may be revised by ESAS becasuse of delays in axscufing this Agresment, changes
requested by Customer and other evenis. ES&S will notify Customar of revisions 10 the Estimetsd
Delivary Dates a8 soon as ESAS becormas aware of such revisions, Risk of loss for the ES&S
Equipment and ESAS Software shall pass to Customer when tuch ltams are delivered o Customor'a
designated location. Upon transfer of risk of [oss to Cust , G shall be resp tor
obtaining and maintaining suficent casualty insurance on the ES&S Equipment and ESES Softy

Software without the prior written consent of ES35;

b. Any claims by third partias arising out of or relating to the use or misuse by Customaer, its
ampioyess and any other parsons under its authority or control ("Customar's Repressntalives®) of any
third party itams;

c Personal injury {including death) or pmpany damaqo mat |3 caused by any negligent or willful
act, emor or omission of one or mere of C ; and

d. C.uliomer‘s slection nol to recsive, or to lerminate, Hardware Maintenance Services or ES&S

s Repr

and shak name ESLS as an addiional insured thereunder until &l amaunts payable to ES&S under
this Agreement have been paid by Customer.

7. WNamanty,

s ESSS Eouwioment/ESES Softwate, ESAS wamants that for & 1-ysar period (the
“Warranty Period”), it will repair or replace any component of the ES&S Equipment or ES&S Software
which, whila undar narmal use and servica: (i) fails to perform in accordance with its Documentation
in sl materdal respocts, or (i) s defective in material or workmanship. The Wamanty Period will
commence upon delivery. The Wamanty shall not include the repair or replacament of any ES&S
Equipmant P that are cor d in the normal coursa of operaling the ESAS Equipment,
induding printer . printar ges, papar rolls, battaries, removabls media storage devices,
PCMCIA cards or marking devicas. Any repalred or replacad item of ES&S Equipment or ES&S
Software shal be wamanted only for the unaxpired term of the Wamanly Period. All replaced
components af the ESAS Equip t or ES&S Sofy will b the property of ESAS. Thia
warranty (s effective provided that {I) Customer promptly notifies ESAS of tha fallure of parformance
or defect and |8 otherwise in compliance with its abliga¥ons hereunder, (li) tha ES&S Equipment or
ES&S S @ fo be rep of replaced has not been repaired, changed, modifiad or altered
except as autherized or approved by ESAS, (M) the ESAS Equipmant or ESLS Software to be
repaired or replaced is not damaged as a resull of accident, thaf, vandalism, riaglect, abuse, use
which |s not In with instructions or specifications lumished by ES&S or caussa beyond

Saft s and Support.

ES&SMInot!yf‘ i iately if it b aware of any daim for which it may be entitied
to Indemnification under this Section 10, and horeby gives Customer full and complste euthority, and
shzll provide such information and assistance as ls necessary (at Customsr's expense with respect to
reasonable cut-of-pockat costs), to enable Custamer (o defand, compromise or setfe any such claim.

1", Ignﬂnmmlsmomommaybehmﬂmled in writing, at any time by either party if the
other party breaches any lon hereaf and doea not cure such breach within 30 days
lﬁnnlrocdmmilmnnollaﬁonmofmmmmpmy

12 mmm.

Payment of Undisputed Amoynts, In the event of a dispute between the parties
reoardinq {1) a product or asrvice for which payment has nat yet been made to ES&S, (2) the amount
dus ES&S for any product or serdces, or (3) the due date of any payment, Customer shal
nevertheloss pay to ES&S when due all undisputed amourts. Such payment shall not constitule &
waiver by Customer or ESAS of any of ita riphts and remedias agsinst the other party.

b.  Remedies for Past Dus Undispyted Pavments, i any undispuled payment to ES8S
Is past dus more than 30 days, ES&S may suspand perft under this A t unti such
amount [s paid. If Customer's payment is past due for more than 60 days and Ia undispuled, ESAS
may declare the total amount remaining due under this Agreement to be immeadiatsly dus and




payabie, snler the premisas whare the ES&S Equip is located and L Any disputed or
undisputed payment not paid by Customer to ESAS when dus shall bear interest from the dus date at
a rale equal o the [esser of one and one-half parcant per month or the maximum amount permitted
by applicable law for each month or porlion thersof during which it remains unpaid.

13, _Assignment, Excepl in the case of a sale, transfer or assipnment of ail or substantally all of
the assets of ESAS to a successor who has atserted its intont to conlinue the business of ESES,
neither party may assign or transfer this Agreament or assign, subcontract or delegate sny of Its
righis, duties or obligations hereundar without the prior writien consent of the other party hersto, such
consent not to be unreasonably withheid or conditionad, nor unduly delayed. ESAS may sssign its
right 1o recsive p under this Ag 1o such third party(les) as ESAS may desire without
the prior consent of Customer, providad that ES&S provides written notice (Induding evidence of
such assignment) to Customer thirty {30} days In advance of any paymeni(s) so assigned.

14, Compllance withiaws, In performing lis obligations or enjoying Hs rights under this
Agresment, each party shall comply with all applicable (aws and reguigions. In addiion, ES&S
warrants to Customer that, at tha time of delivery, the ES5S Equipment and ES&S Software sold and
licansad under this Agresment will comply with all spplicable i ts of staie alaction faws and
regulations that are mandatory and effecive as of the Effactve Dah and will have besn ceriiiad by
the appropriate state suthordties for use in Customear's state.

15.  Stats Rocertifications. in the event that any future state cartifications or recartifications are
required that are not otherwise required as a resuft of any changes or modifications voluntarily made
by ES&S to the ESAS Sofwara andior ES&S Equip d and sold h der, Cu

shall bs responsible for:

(7} the tolal cosl of any thind party items that are required in order for tha ESAS Equipment
andfer ESSS Softwars 1o remain certified;

() Customer's pro-rata share of such fukurs atate cedification or recertficalion costs; and

{iii} Customer's pro-rala share of the costs of designing, daveloping, manulacturing and/or
cerification by spplicable federal and state authceities of any mandated modifications to the
ESA&S Equipment and/or ESAS Softwars thal may result from such future state certifications or

recarifications,
Customer's pro-rata share of the costs Inciuded under lubucﬂom $5(i)) and 15(H)) above shall be
delaminad at the ime by dividing the her of d voters in C s jurl by the

errbuofrwhmdvommumunhlhWsmmMES&smamldmd!or
Ncensed the ES&S Equipment and/or ESAS Software purchased and Heensed by Customer under
this Agresmant.

16.  Entiee Agreement, This Agn i g all hnmtnlhllbcblndnquponand
inure to the bensfit of the parties and their raspact s and This
Agreamant, Including all Exhibits hersts, contalns the enﬂu agmmenl of the parties with respact to
the subjsct matter hereof and lh:li supersede and replacs any md all oter prior or
contemporsneous di i ts or underst 1 the parties,
whather writien or oral, raqlninglhe mmmn«w Anyprmddonollnypurdlm order,
form or ather agreemant which conflicts with or s in addition to the prmdﬁons of this Agresmant shall

ba of no force or effecL In the event of any conflict bat ap tainad In an Exhibit to this
Agreement and these General Terms, the provision contalned in the Exhibi{ shall control. No waiver,
smendment or modificaion of any provision of this Agr shall be effective uniess in writing and

signed by the party against whom such walver, amendment or modification is sought to be enforcad.
No consent by either party 1o, or waiver of, a breach by efther party shall constitule a consent lo or
waiver of any other different or subsequant breach by either party. This Agresmant shall be govemed
by and conatrued in accordance with the laws of the State in which the Customer resides, withouwt
rogard o lis conflicts of laws principies. The parties agrese that venue for any dispute or cause of
action arising out of or related to this Agresment shall be in the state and federal cuumofttw Unltnd
States jocated in the Stata in which the C i ES&S is providi
and sarveas to Customer as an Independent contractor, lnd shall not be desmed Io be a “state
actor” for purposes of 42 U.5.C. § 1983, ESAS may engage subcontracion b provide cerisin of the
t, software or servicas, but shall remain fully responsible for such parformance. The
provisions of Sections 1-5, 7(b), 8-10, 12{b), 13-16 thasa General Tarms shall survive the termination
of this Agraement, to the extent applicable.




EXHIBIT A
HARDWARE MAINTENANCE AND SOFTWARE LICENSE, MAINTENANCE AND SUPPORT SERVICES

{POST-WARRANTY PERIOD)
ARTICLE [
GENERAL
1. Torm; Termination. This Exhibit A for Hardware Maintenance and Software License,

Maintenance and Support Services shall be in effect for the coverage period as described in Schedule A1 (the
“Initial Term”). Upon expiration of the Initial Term, this Exhibit A shall automatically renew for an unlimited
number of successive One-Year Periods (each a “Renewal Period”) until this Exhibit A is terminated by the first
to occur of {a) either party's written election not to renew, which shall be delivered to the other party at least
thirty (30) days prior to the end of the Initial Term or any Renewal Period, as applicable, (b) the date which is
thirty (30) days after either party notifies the other that it has materially breached this Exhibit A, if the breaching
party fails to cure such breach (except for a breach pursuant to subsection (e), which will require no notice), (¢)
the date which Is thirty (30) days after ES&S notifies Customer that it is no longer able to procure replacement
parts that may be needed in order to perform the Hardware Maintenance Services contemplated hereunder, (d)
the date on which the Equipment or firmware installed thereon is no longer certified by federal and/or state
authorities for use in Customer’s jurisdiction, or (e) the date which is thirty (30) days after Customer fails to pay
any amount due to ES&S under this Exhibit A. The termination of this Exhibit A shall not relieve Customer of its
liability to pay any amounts due to ES&S hereunder and shall only entitle Customer to a prorated refund of any
fees already paid to ES&S in the event that this is Exhibit A is terminated pursuant to subsection 1(c) or 1(d)
above.

2. Fees. In consideration for ES&S' agreement to provide Hardware Maintenance and Software
License, Maintenance and Support Services under this Exhibit A, Customer shall pay to ES&S the Hardware
Maintenance and Software License, Maintenance and Support Fees set forth on Schedule A1 for the initial
Term. The Hardware Maintenance and Software License, Maintenance and Support Fees for the Initial Term
are due as set forth on Schedule A1. ES&S may increase the Hardware Maintenance and Software License,
Maintenance and Support Fees for a Renewal Period by not more than 5% of the amount of the most recent
Fees paid by Customer. All fees for any Renewal Period shall be due and payable no later than thirty (30) days
prior to the beginning of such Renewal Period. The Software License, Maintenance and Support Fee shall be
comprised of (i) a fee for the Software License, Maintenance and Support provided for the ES&S Firmware, and
(ii) a fee for the Software License, Maintenance and Support provided for all other ES&S Software, and shall be
in addition to any fees or charges separately referred to in any Section of this Exhibit A. If Customer elects to
receive Software License, Maintenance and Support for an Add-On or New Product during the Initial Term or any
Renewal Period thereof, ES&S will charge an incremental Software License, Maintenance and Support Fee for
such services. In the event Customer terminates this Exhibit A through no fault of ES&S and fater desires to
subscribe for & Hardware Maintenance and Software License, Maintenance and Support plan, or otherwise
changes its Hardware Maintenance and Software License, Maintenance and Support plan with ES&S during the
Initial Term or any Renewal Period thereof, ES&S will charge the Customer its then current confract
administration fee in order to process such new subscription for, or change in, Hardware Maintenance and
Software License, Maintenance and Support plan coverage..

ARTICLE N
HARDWARE
1. Maintenance Services. The Hardware Maintenance Services to be provided to Customer

under this Agreement for the ES&S equipment set forth on Schedule A1 (the “Products”) shall be subject to the
following terms and conditions:

a. Routine Maintenance Services. An ES&S Representative shall provide such
services as may be necessary to keep the Products working in accordance with their Documentation,
normal wear and tear excepted ("Normal Working Condition™). The services provided by ES&S
pursuant to this Subsection 1(a) are referred to herein as “Routine Maintenance Services. Routine



Maintenance Services shall be provided once each Twelve (12) Months during the Initial Term or
any Renewal Period thereof. Generally, Routine Maintenance Services shall include cleaning,
lubrication, diagnostic check, and calibration services. The Routine Maintenance Services shall not
include the repair or replacement of any ES&S Equipment components that are consumed in the
normal course of operating the Equipment, including, but not limited to, printer ribbons, printer
cartridges, paper rolls, batteries, removable media storage devices, PCMCIA cards or marking
devices. Customer may request that Routine Maintenance Services be performed more than once
during the Initial Term or any Renewal Pericd. Any such request shall be made at least sixty (60)
days before the Routine Maintenance Services are desired. The per-unit fee for such additional
Routine Maintenance Services is set forth on Schedule A1 and shall be due within thirty (30) days
after invoice date. At the request of Customer, ES&S shall provide a reasonably detailed record of
all Routine Maintenance Services performed with respect to the Products. ES&S will schedule the
Routine Maintenance Services with Customer. The Routine Maintenance Services will be provided at
Customer's Designated Location. Customer’s “Designated Location” shall mean Customer's owned or
leased facility at which Customer desires ES&S to perform the Hardware Maintenance Services.

b. Repair Services.

i Defects Under Normal Use and Service. If a defect or malfunction oceurs in
any Product while it is under normal use and service, Customer shall promptly notify ES&S,
and ES&S shall use reasonable efforts to restore the item to Normal Working Condition as
soon as practicable. The services provided by ES&S pursuant to this Subsection 1(b){i) are
referred to herein as “Repair Services”. ES&S will perform Repair Services in conjunction with
a Routine Maintenance Service event at the Customer's Designated Location.

ii. Defects Due to Customer Actions or Omissions. If a defect or malfunction
occurs in any Product as a result of (1) repairs, changes, medifications or allerations not
authorized or approved by ES&S, (2} accident, theft, vandalism, neglect, abuse or use that is
not in accordance with instructions or specifications furnished by ES&S or (3) causes beyond
the reasonable control of ES&S or Customer, including acts of God, fire, flooding, riots, acts of
war, terrorism or insurrection, labor disputes, transportation delays, governmental regulations,
and utility or communication interruptions, rodent infestation, or if Customer does not notify
ES&S within 72 hours after it knows of the defect or malfunction or is otherwise not in
compliance with its obligations hereunder, Customer shall pay ES&S for the Repair Services
at ES&S' then-current rates, as well as for the cost of all parts used in connection with such
Repair Services.

fi. Timing. The date(s) on which any Repair Services shall be provided shall be
mutually agreed upon by ES&S and Customer. If Customer requires ES&S fo provide
“‘emergency” Repair Services (which shall be defined as Repair Services that are provided by
ES&S within 48 hours after Customer notifies ES&S of the need therefore), and such
emergency Repair Services are not needed as a result of an action, error or omission by
ES&S, Customer shall pay a surcharge, as set forth on Schedule A1.

iv. Loanet Unit. At Customer’s request and if such product is available, ES&S
shall use reasonable efforts to promptly make available to Customer a product that is the
same as, or substantially similar to, the Product for which Repair Services are being
performed (a “Loaner Unit"). If the Repair Services are being performed pursuant to
Subsection 1(b)(ii) above, Customer shali pay ES&S for the use of the Loaner Unit at ES&S’
then-current rates including the cost of shipping.

c. Exclusions. ES&S has no obligation under this Agreement to (i) assume the
obligations under any existing or expired warranty for a Third Party Item; (ii) repair or replace Product
components that are consumed in the normal course of operating the Product, including, but not
limited to, printer ribbons, printer cartridges, paper rolls, batteries, removable media storage devices,
PCMCIA cards or marking devices, or (iii) repair any Product from which the serial number has been



removed or altered. In addition, ES&S may, at any time in its discretion, determine that any Product
is no longer fit for Hardware Maintenance Services because it is in such poor condition that it cannot
practically be restored to Normal Working Condition, or cannot be restored to Normal Working
Condition at an expense that is less than the then-current value of the Product. If such a
determination is made, ES&S shall no longer be required to provide Hardware Maintenance Services
for such Product. ES&S shall also refund to Customer an amount equal to {1) that portion of the most
recent fee paid for Hardware Maintenance Services that is attributable to such Product, multiplied by
(2) a fraction, the numerator of which is the remaining number of days in the respective period within
the Initial Term or Renewal Period for which such fee was paid and the denominator of which is the
total number of days in the respective period within such Initial Term or Renewal Period.

d. Sole Provider; Access. Customer shall not permit any individual other than an
ES&S Representative to provide maintenance or repairs with respect to the Products for so long as
the Initial Term or any Renewal Period is in effect. Customer shall provide ES&S Representatives
with all information necessary to enable them to provide Hardware Maintenance Services. Customer
shall likewise provide full access to the Products and adequate working space for all Hardware
Maintenance Services performed at its Designated Location, including sufficient heat, lights,
ventilation, electric current and outilets.

e. Storage. When not in use, Products should be stored in a clean, secure
environment. During operation of the Products, the facility temperature range should be 50° to 104°
and the moisture range should be 10% to 50% relative humidity.

f. Reinstatement of Hardware Maintenance Services; Inspection. If the Initial Term
or any Renewal Period thereof expires without being renewed, Customer may thereafter resume

receiving Hardware Maintenance Services upon (a) notification to ES&S and (b) the granting to ES&S
of access to the Products. ES&S requires Customer to allow it to inspect such Products before it
provides any Hardware Maintenance Services. The purpose of such inspection shall be to determine
whether or not the Products are in Normal Working Condition. The cost of such inspection will be at
ES&S' then current rates and shall be due from Customer within thirty (30) days of its receipt of
ES&S' invoice therefore. If any of the Products is not in Normal Working Condition, ES&S, at the
option of Customer, {i) shall provide such repairs and replacements as it deems reasonable and
necessary to restore such item to Normal Working Condition, at Customer's expense with respect to
the cost of any labor (charged at ES&S' then current rates) and parts used in such repairs or
replacements, or (ii) shall not provide any Hardware Maintenance Services with respect to such
Product(s).

ARTICLE Il
SOFTWARE LICENSE, MAINTENANCE AND SUPPORT SERVICES

1. License and Services Provided. ES&S shall provide license, maintenance and support
services (“Software License, Maintenance and Support”) for the ES&S Software and ES&S Firmware
(collectively, "ES&S Software™, to allow Customer to continue to license and use the software in accordance
with the license terms set forth in Seclions 2-4 of the General Terms as well as to enable it to perform in
accordance with its Documentation in all material respects, and to cure any defect in material or werkmanship.
The specific Software License, Maintenance and Support services provided by ES&S and each party's
obligations with respect to such services are set forth on Schedule A1.

2. Updates. During the Initial Term and any Renewal Period thereof, ES&S may continue to
provide Updates in accordance with the terms of Section 5 of the General Terms.

3. Conditiongs. ES&S shall not provide Software License, Maintenance and Support for any item
of ES&S Software if such item requires such services as a result of (a) repairs, changes, modifications or
aiterations not authorized or approved by ES&S, (b) accident, theft, vandalism, neglect, abuse or use that is not
in accordance with instructions or specifications furnished by ES&S, (¢) causes beyond the reasonable control of
ES&S or Customer, including acts of God, fire, riots, acts of war, terrorism or insurrection, labor disputes,



transportation delays, governmental regulations and utility or communication interruptions, (d) Customer's failure
to timely and properly install and use the most recent update provided to it by ES&S, (e) Customer's failure to
notify ES&S within three (3) business days after Customer knows of the need for such services, or (f) if
Customer is otherwise not in compliance with its obligations under this Exhibit A. Any such Software License,
Maintenance and Support shall be provided at the fees to be agreed upon by the parties if and when the need for
such Software License, Maintenance and Support arises. Replacement versions of Software requested by
Customer as a result of items set forth in this Section 3 or as a result of Customer’s actions or inactions shall be
billable to Customer at ES&S’ then current rates.

4. Proprietary Rights. ES&S shall own the entire right, title and interest in and to all corrections,
programs, information and work product conceived, created or developed, alone or with Customer or others, as a
result of or related to the perforrmance of this Exhibit A, including all proprietary rights therein or based thereon.
Subject to the payment of all Software License, Maintenance and Support Fees, ES&S hereby grants to
Customer a non-exclusive license to use that portion of such corrections, programs, information and work
product that ES&S actually delivers to Customer pursuant to this Exhibit A. All licensed items shall be deemed
to be ES&S Software for purposes of this Exhibit A. Except and to the extent expressly provided herein, ES&S
does not grant to Customer any right, license, or other proprietary right, express or implied, in or to any
corrections, programs, information, or work product covered by this Exhibit A.

5. Reinstatement of Software License, Maintenance and Support. If the Initial Term or any
Renewal Period thereof expires without being renewed, Customer may thereafter receive a Software License

and resume receiving Software Maintenance and Support upon (a) notification to ES&S, (b) payment of all fees,
including a reinstatement charge, which would have been due to ES&S had the Initial Term or any Renewal
Period not expired, and (c) the granting to ES&S of access to the ES&S Software, so that ES&S may analyze it
and perform such maintenance as may be necessary before resuming the Software License, Maintenance and
Support services.



Schedule A1
Pricing Summary

Summary;

Description Refer To Amount

ES&S Hardware Maintenance Fees ES&S_H?rdware Maintenance $5,185.00
Description and Fees Below
ES&S Software License,

ES&S Software License, Maintenance and Support Fees | Maintenance and Support $3,675.00
Description and Fees Below
ES&S Firmware License,

ES&S Firmware License, Maintenance and Support Fees | Maintenance and Support $2,465.00
Description and Fees Below

Total Maintenance Fees for the Initial Term: $11,325.00

Terms & Conditions:

Note 1: Any applicable state and local taxes are not included, and are the responsibility of Customer.

Note 2: In the event the Customer subsequently acquires any ES&S Equipment and or ES&S Software, the
post warranty maintenance and support periods will be adjusted to synchronize the dates in order to conform

with the current term.




ES&S HARDWARE MAINTENANCE DESCRIPTION AND FEES

Initial Term: Expiration of the Warranty Period through the first anniversary thereof

. Annual Maintenance Maintenance
Qty Description Coverage Period Fee Per Unit Fee In Total
17 | Model DS200 Scanner Year 1 $185.00 $3,145.00
17 ExpressVote BMD Termlnal Year 1 $120 00 $2 040.00

Total Hardware Maintenance Fees for the Initial Term $5,185.00

Note 1: The Per-Unit Fees if Customer requests more than one Routine Maintenance visit in a 12-month
period shall be 55% of the then current maintenance fee per unit.

Note 2: Surcharge for Emergency Repair Services shall be the daily maintenance service rate in effect at
the time such service is requested.

Note 3: Customer's Designated Lacation: Clay County, Texas

Note 4: The Per Unit Surcharge for performance of Routine Maintenance visit at more than one Customer
Designated Location shall be $25.00 per unit for all units located at second or more locations.

Note 5: Upon expiration of the Initial Term, this Schedule A1 shall automatically renew as set forth in
Article |, Section 1.

Hardwars Maintenance Services Provided by ES&S Under this Schedule A1
1. Telephone Support. |
2. Issue Resolution.
3. Technical Bulletins will be available through Customer’'s ES&S Web-based portal.
4. Routine Maintenance Services.

¢ Onsite scheduled maintenance mspectron per Article I1, Section 1(a). The
Inspection includes:

o Service performed by an ES&S trained and cettified technician.

o Performance of factory approved diagnostics on the unit, identifying and making
adjustments where necessary as indicated by the testing.

o Replacement of worn or defective parts with new or remanufactured federally
and state certified parts.

o Conducting a final test to verify that the unit is working according to
manufacturer's specifications.

o Use of a checklist tailored for each piece of ES&S Equipment.



o Update of maintenance records which are kept by serial number and available
to the Customer through the Customer's ES&S Web-based portal.

5. Repair Services.
+ Customer will receive coverage for interim repair calls.

o Interim repair calls may be provided during a scheduled Routine Maintenance
Services event or scheduled in conjunction with other service work being
performed in close proximity to Customer's location if such repairs are not
election critical.

o A Product may be sent to ES&S’ Depot location for repairs at a time fo be
mutually agreed upon by ES&S and Customer.

6. Priority Services.

s Customer has access to the ES&S Help Desk for assistance.
» The customer receives priority on service calls.

¢ The customer receives priority on response time.

¢ The customer receives priority on certified ES&S parts inventory.

Note: Except for those Hardware Maintenance Services specifically set forth herein, ES&S is under no obligation
and shall not provide other Hardware Maintenance Services to the Customer unless previously agreed upon in
writing by the parties.



ES&S SOFTWARE LICENSE, MAINTENANCE AND SUPPORT DESCRIPTION AND FEES

ELECTIONWARE SOFTWARE

Initial Term: Expiration of the Warranty Periad through the firgt anniversary thereof

Listed below is the Software and Fees for which Software License, Maintenance and Support will be provided:

Software License,
Qty Description Coverage Period Maintenance and
Support Fee In Total
1 ElectionWare Software — Reporting Only (ERM) Year 1 $3,675.00

R R

Total Software License, Maintenance and Support Fees for the Initial Term

$3,675.00

ES&S SOFTWARE LICENSE, MAINTENANCE AND SUPPORT DESCRIPTION AND FEES

FIRMWARE

Initial Term: Expiration of the Warranty Period through the first anniversary thereof

Listed below are the Hardware Products and Fees for which Firmware License, Maintenance and Support will be

provided:
Annual
Firmware License,
Qty Dascription Coverage Period F&’;?::::;IEL‘:’:::’ Maintenance and
Support Fee Per Unit Support Fee In Total
17 | Model DS200 Scanner Year 1 $80.00 $1,360.00
17 ExpressVote BMD Termmal Year 1 $65 00 $1 105 00

Total Firmware License, Maintenance and Support Fees for the Initial Term

$2,465.00

Software License, Maintenance and Support Services Provided by ES&S under the Agreement

1. Telephone Support.

2. Issue Resolution.

3. Technical Bulletins will be available through Customer's ES&S Web-based portal.

Note: Except for those Software License, Maintenance and Support services specifically set forth herein, ES&S
is under no obligation and shall not provide other Software License, Maintenance and Support services to the

Customer unless previously agreed upon by the parties.

Software License, Maintenance and Support and Hardware Maintenance and Support Services —

Customer Responsibilities

1. Customer shall have compieted a full software training session for each product selected.

» Customer shall have completed training at a proficiency level to successfully use the

hardware (firmware) and software products.



10.

11.

s Customer shall have the ability to install firmware and application software and make
changes to date and time settings.

« Customer shall have the ability to change consumable items. Any other changes made
by the customer must be pre-approved in writing by ES&S.

+ Customer shall store the Equipment in accordance with ES&S requirements set forth
herein.

Customer shall have reviewed a complete set of User Manuals.
Customer shall have reviewed Training Checklists.

Customer shall be responsible for the installation and integration of any third party hardware or
software application or system purchased by the customer, unless otherwise agreed upon, in writing,
by the parties. :

Customer shall be responsible for data extraction from Customer voter registration system.

Customer shall be responsible for implementation of any security protocols physical, network or
otherwise which are necessary for the proper operafion of the ES&S Equipment and ES&S
Software.

Customer shall be responsible for the acceptance of the Equipment and Software, unless otherwise
agreed upon, in writing, by the parties.

Customer shall be responsible for the design, layout, set up, administration, maintenance or
connectivity of the Customer's network.

Customer shall be responsible for the resolution of any errors associated with the Customer's
network or other hardware and software not purchased or recommended by ES&S and not
otherwise identified in the User Guides as part of ES&S' Equipment and Software.

Customer shall be responsible for all costs associated with diagnosing ballot printing problems
resulting from the use of non-ES&S Ballot Partner Printers ballots.

Customer shall be responsible for the payment of additional or replacement Software CDs or DVDs
requested by Customer. The price for such additional or replacement Software CDs or DVDs shall
be at ES&S' then current rates.



EXHIBITB -
THIRD PARTY ITEMS

Customer acknowledges that ES&S is purchasing the third party items set forth herein (“Third Party Items") for resale to
Customer, and that the proprietary and intellectual property rights to the Third Party ltems are owned by parties other than
ES&S (“Third Parties™). Customer further acknowledges that except for the payment to ES&S for the Third Party ltems, all of
its rights and obligations with respect thereto flow from and to the Third Parties. ES&S shall provide Customer with copies of
all documentation and warranties for the Third Party Items which are provided to ES&S.

Qty Ord. Description Price Ext. Price

EMS WORKSTATION
1 DELEL OPTIPLEX 5040 MINt! (DESKTOP) $1,620.00 $1,620.00

OptiPlex 5040 Mini Tower XCTO

Intel Core i5-6500 Processor {Quad Core, 6MB, 4T, 3.2GHz, 65W)

Mini Tower Processor Heatsink 65 Watt

8GB Single Channel DDR3L 1600MHz (8GBX1}

3.5 inch 500GB 7200mm Hard Disk Drive

AMD Radeon R5 340X, 2GB (DP, SL-DVI-I)

DVO+/-RW Bezel

PCle card with serial and parallel port, Full Height

Optiplex 5040 MT with 240W up to B5% efficient Power Supply
(80Plus Bronze)

e Deil KB216 Wired Multi-Media Keyboard English Black
¢ Dell MS116 Wired Mouse, Black
¢ Adobe Reader 11
+ Waves Maxx Audio .
« Windows 10 OS Professional Recovery 64bit - DVD, Downgraded to
Windows 7
¢ Intel Core i5 Processor Label
e Kace K1000 Express
¢ Dell Limited Hardware Warranty Plus Service
¢ ProSupport: Next Business Day Onsite 5 Years
o ProSupport: 7x24 Technical Support, 5 Years
¢ Dell 22 Monitor | P2214H
1 UNINTERRUPTIBLE POWER SUPPLY (UPS) BATTERY BACKUP, $146.67 $146.67
850VA (WORKSTATIONS) - Optional
1 *SYMANTEC ENDPOINT PROTECTION 12.1.6 $46.67 $46.67

FOU # 647934 Page 1o 2



$1,813.34

Order Total:

Note 1:
The configuration and specification of third party items as set forth here are subject to change by ES&S and/or the
manufacturer. Should the actual configuration and specifications differ from those set forth herein, ES&S agrees to provide,

and Customer agrees to accept, Third Party ltems that are comparable to those described above.

FDI # 647934 Page 2 of 2



Clay County, Texas
Electronic Pollbook Sales Order Agreement

ExpressPoll with Lazy Susan Stand:

ExpressPol Tablet with Barcode Scanning and Signature Cepture Capabilities. Each 1 $865.00 $865.00
Inchides Tablet Protector Sieeve, Back Strap, Lazy Susan Stand, Stylus with

Tether, Micro-5S0 Card w/SD Adapter, 16GB Thumb Drive, USB Dongle, USE

Power Cable, 6-ft Power Cable, Touch Screen Cleaning Kit, Canying Case,

ExpressPoll Software, and Loading of Software on the Unit.

4-Port USB Hub {Includes 8-ft Power Cable; Required if using rnore than one Each 1 $21.00 $21.00

pesipheral item with the tablet)

Mag-Siripe Reader Each 1 $58.00 $58.00

SmanCard ReaderWriter Each 1 $15.00 $15.00

ExpressPoll Extemnal Printer Options:

DYMO 450 Turbo Printer with Power Supply/Cord and USB Cable Each 1 $131.00 $131.00

DYMO White Labels (2.125" x 4*) - 1 Roll of 220 Labeis Each 1 $6.95 $49.75

Implementation Services:

Acceptance Testing {per Unit) Per Unlt 1 $50.00 $50.00

Shipping {ExpressPoll Hardware & Software} Per Unit 1 $20.09 $20.00

One-Year Herdware and Software Wamranty N/A Included
Discount: ($1,139.75)
Order Total $70.00

Payment Terms:

$70.00 Due within thirty (30} calendar days of delivary of ExpressPoll Hardwan: and/or ExpresaPoll Software.

Estimated Data Conversion Fees {Per Electlon If ES4S s Performing the Data Conversion):

Sel-Up/Configuraiion Fee Per 1 $750.00 $750.00
Inchedes Data Analysis, Delivery of Sample Data, and Delivery of Final Dala  Election
Processing Fea Per Registered Voter Per RV 8,000 $0.0250 $200.00
Signature Flle Processing PerRV 0 $0.0050 TBD
Voter Images Processing Per RV 0 $0.0050 TBD
Pafibook Database Update {fee per update) Per . 0 $225.00 T8D
Update
Voler History Update {fee per update) Per 0 $225.00 8D
Update
Custorn Report Generation /A 1] Per Quote Per Quote
Custom VR Voler History Import File Creation Each [} $300.00 TBD
Reconversion Faa Each 0 $250.00 TBD
Pollbook Scraen Revision Each 0 $125.00 T8D
Pall Location Map Display Each 0 $150.00 TBD
Custom Conversion per Hour Hour 0 $250,00 TBD
Estimated Data Conversion Fees $9560.00

Note: Data Conversion Services will be invoiced as Services are provided and total fees will Be based upon actual work performed. 100% of involce total due
within 30 calendar days of Invoice date.

Annual Post-Warranty Malntenance and Support Fees
(Feos are Based Upon a 1-Year Customer Commitment to Subscribe to the Following Sarvices)

PollBuok Software:
ExpressPoX Software License and Malntenance and Support Fee - Year 1 Per Unit 1 $99.00 $99,00

Note: Annual Software License, Hoating, and Maintenance and Support fees of $59.00 will be invoiced 90)-days pricr to beginning of the post-warranty perod,
100% of invoice tolal due within 30 calendar days of invoice date,

THoR017 Page 1 0f2 Cuote



Clay County, Texas
Electronic Pollbook Sales Order Agreement

z A SUnit Price BT otal Picehs

The parties hereby agree that this Sales Order and the ExpressPoll Sales Order Agreement General Terms, attached hereto and fully incorporated herein by this
reference, (callectively, the "Agreement™) represents a binding agreement betwaen ES&S and Customer for the purchase of ExpressPoll System products and
services. Further, the undersigned Customer hereby agrees to purchase such ExpressPoll products and services from ES&S as sel forth hersin. The
undersigned Customer hereby agrees (o the ExpressPoll System Sales Order Agreement General Terms and acknowledges that he or she has read the entire
Agreement, understands it and fully intends to be bound by &. The undersigned Customer hereby certifies that: 1) sufficient funds ars avaiable for any of this
purchase that exceeds my allocation of state and/or federal funding; and 2) any amount not funded by state and/or federal funds has been authorized and
approprialed for this purchase. As of the date of the signature below, the undersigned Customer has full power and authorily to enler inta snd perform this

Agreement, and has been propery authorized to execute and defiver this Agreement on behalf of the Customer gs set forth above.

AN el

£S4S Signalure Date Tusiomer Signaure ¥ [ Data
K’ ~aT L tefe 7
Print Name Print Name rd

Title

/
C/A 4”}7 7“’{?{«
Titia / /4

Conlact Person|Clay County, Taxas
Address (no PO box)| 214 N. Main Street

Chy|Henristta
Stale/Province | Texas

Zip[ 78385

Phone Humber|(840) 538-4631

7102017 Page20f2 Quote



ELECTRONIC POLLBOOK GENERAL TERMS

1. Purchase/License Terms. Subject to the terms
and conditions of this Agreement, ES&S agrees to
sell and/or license to Customer and Customer agrees
to purchase andfor license from ES&S, the
Equipment, ES&S Firmware and ES&S Software
described on the attached Electronic Pollbook Sales
Order ("Sales Order’). The ES&S Finmware and
ES&S Software are collectively referred to hereinafter
as the “ES&S Software.” The payment terms for the
Equipment and ES&S Software are set forth on the
attached Sales Order. Title to the Equipment shall
pass to Customer when Customer has paid ES&S the
total amount set forth on the Sales Order for the
Equipment. The consideration for ES&S' grant of the
license during the Initial Term for the ES&S Firmware
is included in the cost of the Equipment.

2. Grant of Licenses. Subject to the terms and
conditions of this Agreement, ES&S hereby grants to
Customer a nonexclusive, nontransferable license for
its bona fide full time employees to use the ES&S
Software described on the Sales Order, and related
Documentation in the Jurisdiction while Customer is
using the Equipment and ES&S Software during the
Initial License Term or any License Renewal Term as
defined in Section 4 below. The ES&S Software
described in this Section 2 are ES&S proprietary
software products. The license allows Customer to
use the ES&S Software (in object code only) and the
Documentation, in the course of operating the
Equipment and solely for the purposes of managing
the electronic poll book voter lists and voter
registration process at each polling location in
Customer’s jurisdiction. The license granted in this
Section 2 does not permit Customer to use or access
the source code for the ES&S Software.

3. Prohibited Uses. Customer shall not take any of
the following actions with respect to the ES&S
Software or the Documentation:

a. Reverse engineer, decompile, disassemble,
re-engineer or otherwise create, attempt to create, or
permit, allow or assist others to create, the source
code or the structural framework for part or all of the
ES&S Software; or

b. Cause or permit any use, display, loan,
publication, transfer of possession, sublicensing or
other dissemination of the ES&S Software or
Documentation, in whole or in part, to or by any third
party, including, but not limited to, any transfer of
possession to, or use of the ES&S Software or
Documentation by any third party to perform any
services for Customer without ES&S' prior writlen
consent; or

¢. Cause or permit any change to be made to
the ES&S Software without ES&S' prior written
consent; or

d. Cause or permit any copying, reproduction
or printing of any output generated by the ES&S
Software in which ES&S owns or claims any
proprietary intellectual property rights {(e.g., copyright,
trademark or patent).

4, Temm of License. The license granted in Section
2 shall commence upon the delivery of the ES&S
Software described in Section 2 and shall continue for
a one-year period (the *Initial License Temm). Upon
expiration of the Initial License Term, the license shall
automatically renew for an unlimited number of
successive one-year periods (each a ‘“License
Renewal Term”) upon the payment by Customer of
the annual software license and software
maintenance and support fee as set forth on the
Sales Order. The license terms for any License
Renewal Tenm shall be as set forth on Exhibit A.
ES&S may terminate the license if Customer fails to
pay the consideration due for, or breaches Sections 2
or 3 with respect to, such license. Upon the
termination of the license granted in Section 2 for
ES&S Software or upon Customer’s discontinuance of
the use of any ES&S Software, Customer shall
immediately retum such ES&S Software and the
related Documentation (including any and all copies
thereof) to ES&S, or (if requested by ES&S) destroy
such ES&S Software and Documentation and certify
in writing to ES&S that such destruction has occurred.
5. Updates. During the Initial License Term or any
License Renewal Term, ES&S may provide new
releases, upgrades or maintenance patches to the
ES&S Software, together with appropriate
Documentation (‘Updates”), on a schedule solely
defined by ES&S. Customer is responsible for
obtaining any upgrades or purchases of third party
ftems required to operate the Updates. All Updates
shall be deemed to be ES&S Software for purposes of
this Agreement upon delivery. Customer may install
the Updates in accordance with ES&S’ recommended
instructions or may request that ES&S install the
Updates. ES&S may charge Customer at its then-
current rates to (i} train Customer on Updates, if such
training is requested by Customer; (i) install the
Updates; or (iif) provide maintenance and support on
the ES&S Software that is required as a result of
Customer's failure to timely or properly install an
Update. Customer shall pay ES&S for any Update
which is specific to Customer or required due fo a
change in state or local law.

6. Compllance with Laws. ES&S wamants to
Customer that, at the time of delivery, the Equipment
and ES&S Software sold and licensed under this
Agreement will comply with all applicable
requirements of state election laws and regulations
that are mandatory and effective as of the Effective
Date set forth on the Sales Order and, if required, will
have been certified by the appropriate state
authorities for use in the Customer's state. ES&S
further warrants that during the Warranty Period and
thereafter so long as Customer is subscribing and
paying for ES&S Software License, Maintenance and
Support Services, the ES&S Software shall be
maintained or upgraded by ES&S in such a way as to
remain compliant with all applicable state election
laws and regulations. "Maintained or upgraded" shall
mean only such changes to individua! items of the



Software (but not Equipment} as are technologically
feasible and commercially reasonable. Customer
shall be solely responsible for the cost of any
replacements, refrofits or modifications to the
Equipment contracted for herein that rmay be
developed and offered by ES&S in order for such
Equipment to remain compliant with applicable laws
and regulations, Customer shall also be solely
responsible for the cost of any third party items that
are required in order for the Equipment and/or
Software to remain compliant with applicable jaws
and regulations.

7. Delivery; Risk of Loss. The Estimated Delivery
Dates set forth on the Sales Order are merely
estimates and may be revised by ES&S because of
delays in execuling this Agreement, changes
requested by Customer and other events. ES&S will
notify Customer of revisions to the Estimated Delivery
Dates as soon as ES&S becomes aware of such
revisions. Risk of loss for the Equipment and
Software shall pass to Customer when such items are
delivered to Customer's designated location. Upon
transfer of risk of loss to Customer, Custorner shall be
responsible for obtaining and maintaining sufficient
casualty insurance on the Equipment and Software
and shall name ES&S as an additional insured
thereunder until all amounts payable to ES&S under
this Agreement have been paid by Customer.

8. Warranty.

a. Equipment/ Software. ES&S warrants that
for a 1 year period {the "Warranty Period™), it will
repair or replace any component of the Equipment or
ES&S Software which, while under normal use and
service: (i} fails to perform in accordance with its
Documentation in all material respects, or (i) is
defective in material or workmanship. The Warranty
Period will commence upon delivery. Any repaired or
replaced item of Equipment or ES&S Software shall
be warranted only for the unexpired term of the
Warmanty Period. All replaced components of the
Equipment or ES&S Software will become the
property of ES&S. ES&S shall not be responsible for
the repair or replacement of (i) consumable parts,
such as batteries or profective coatings that are
designed to diminish over time, (ii} cosmetic damage,
including, but not limited to, screen cracks, scratches,
dents and broken plastic or (iii) defects caused by
normal wear and tear, All Equipment wamanty
services shall be provided at ES88' designated
location. This warranty is effective provided that (i)
Custemer promptly notifies ES&S of the failure of
performance or defect and is otherwise in compliance
with its obligations hereunder, (ii) the Equipment or
ES&S Software to be repaired or replaced has not
been repaired, changed, modified or altered except as
authorized or approved by ES&S, (jii) the Equipment
or ES&S Scftware to be repaired or replaced is not
damaged as a result of accident, theft, vandalism,
neglect, abuse, liquid contact or use which is not in
accordance with instructions or specifications
furnished by ES&S or causes beyond the reasonable
control of ES&S or Customer, including acts of God,
fire, riots, acts of war, terrorism or insurrection, labor
disputes, transportation delays, governmental
regulations and utility or communication interruptions,
and {iv) Customner has installed and is using the most
recent Update, or the second most recent Update,
provided to it by ES&S. This warranty is void for any

units of equipment which: (i} have not been stored or
operated in a temperature range according their
specifications, (ii) have been severely handied so as
to cause mechanical damage to the unit, or (iii) have
been operated or handled in a manner inconsistent
with reasonable treatment of an electronic product.
Upon the expiration of the Warranty Period, the
Customer shall be entitled to receive the Software
Maintenance and Support Services described on
Exhibit A, upon the payment of the applicable fees for
such service.

b. System. ES&S warrants that the Equipment
and ES&S Software will operate in conjunction with
the third party items during the Wamanty Period,
provided that (i) Customer is using third party items
which have been approved by ES&S in writing for use
with the Equipment and ES&S Software, (ii) Customer
has installed and is using the most recent Update, or
the second most recent Update, provided to it by
ES&S, and {jii) the third party items are performing in
accordance with their own specifications and
documentation in all material respects and are not
defective in material or workmanship. In the event of
a breach of this warranty, ES&S will repair or replace
the. item of Equipment or ES&S Software that is
causing such breach fo occur. Customer
acknowledges that ES&S has merely purchased the
third party items for resale or rental to Customer, and
that the proprietary and intellectual property rights to
the third party items are owned by parties other than
ES&S (‘Third Parties"). Customer  further
acknowledges that except for the payment to ES&S
for the third party items, all of its rights and obligations
with respect thereto flow from and to the Third
Parties. ES&S shall provide Customer with copies of
ali documentation and warranties for the third party
items which are provided to ES&S.

c. Exclusive Remedies. IN THE EVENT OF A
BREACH OF SUBSECTIONS 8(a) or 8(b), ES&S’
OBLIGATIONS, AS DESCRIBED IN SUCH
SUBSECTIONS, ARE CUSTOMER’'S SOLE AND
EXCLUSIVE REMEDIES. ES&S EXPRESSLY
DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS OR IMPLIED, WHICH ARE NOT
SPECIFICALLY SET FORTH IN THIS AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED
WARRANTIES OF WMERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

9. Limitation Of Liability. Neither party shall be
liable for any indirect, incidental, punitive, exemplary,
special or consequential damages of any kind
whatsoever arising out of or relating to this
Agreement. Neither party shall be liable for the other
party’s negligent or willful misconduct. ES&S’ total
liability to Customer arising out of or relating to this
Agreement shall not exceed the aggregate amount to
be paid to ES&S hereunder. By entering into this
Agreement, Customer agrees to accept responsibility
for (a) the selection of the Equipment and ES&S
Software to achieve Customer's intended results; (b}
the use of the Equipment and ES&S Software; (c) the
results obtained from the use of the Equipment and
ES&S Software; (d) the selection of use of and
results obtained from any equipment, software or
services not provided by ES&S and used with the
Equipment or ES&S Software; or (e} user errors, voter
emrors or problems encountered by any individual in
voting that are not otherwise a result of the failure of



ES&S to perform. ES&S shall not be liable under this
Agreement for any claim, damage, loss, judgment,
penalty, cost, amount paid in setilernent or fee that is
caused by (y) Customer's failure to timely or properly
install and use the most recent Update, or the second
most recent Update, provided to it by ES&S or (2)
Customer's election not to receive, or to terminate,
the Software Maintenance and Support Services.

10. Proprietary Rights, Customer acknowledges
and agrees as follows:

ES&S owns the ES&S Software, all Documentation
and training materials provided by ES&S. Customer
has the right to use the aforementioned items to the
extent specified in this Agreement. ES&S also owns
all patents, trademarks, copyrights, trade names and
other proprietary or intellectual property in, or used in
connection with, the aforementioned items. The
aforementioned items also contain confidential and
proprietary trade secrets of ES&S that are protected
by law and are of substantial value to ES&S.
Customer shall not cause or permit the adaptation,
conversion, reverse engineering, disassembly or
decompilation of any of the ES&S Software. Further,
Customer shall keep the ES&S Software and related
Documentation free and clear of all claims, liens and
encumbrances and shall maintain all copyright,
trademark, patent or other intellectual or proprietary
rights notices that are set forth on the Equipment, the
Software, the Documentation and training materials
that are provided, and all permitted copies of the
foregoing.

11. Ilndemnification. Customer shall indemnify and
hold harmless ES&S from and against any and all
adverse consequences arising out of or relating to the
following:

a. Any Third Party Infringement Claim resulting from
{i) Customer's failure to timely or properly install and
use any Update provided to it by ES&S; (ii) the use of
any Equipment or ES&S Software in combination with
other equipment, hardware or software not meeting
ES&S' specifications for use with such Equipment or
ES&S Software; or (iii) Customers modification or
alteration of any itern of Equipment or ES&S Software
without the prior written consent of ES&S;

b. Any claims by third parties ansing out of or
relating to the use or misuse by Customer, its
employees and any other persons under its authority
or control (*Customer's Representatives”) of any third
party items;

c. Personal injury (including death) or property
damage that is caused by any negligent or willful act,
efror or omission of one or more of Customer's
Representatives; and

d. Customers election not to receive, or fto
terminate, Software Maintenance and Support.

ES&S shall notify Customer immediately if it becomes
aware of any claim for which it may be entitled fo
indemnification under this Section 12, and hereby
gives Customer full and complete authority, and shall
provide such information and assistance as is
necessary (at Customer's expense with respect to
reasonable out-of-pocket costs), to enable Customer
to defend, compromise or settle any such claim,

12. Excusable Nonperformance, Except for
obligations to make payments hereunder, if either
party is delayed or prevented from performing its
obligations under this Agreement as a result of any
cause beyond its reasonable control, including acts of

God, fire, riots, acts of war, terrorism or insurrection,
labor disputes, fransportation delays, govermnmental
regulations and utility or communication interruptions,
the delay shall be excused during the continuance of,
and to the extent of, such cause, and the period of
performance shall be extended to the extent
necessary to allow performance after the cause of
delay has been removed. ES&S agrees to work with
Customer, at Customer’s request, to develop mutually
agreeable altematives in order to minimize the
negative impact of any such delay

13. Term; Termination. This Agreement is made as
of the date it is executed by the last of the parties
named on the Sales Order (the “Effective Date"). The
parties acknowledge and agree that certain of the
Exhibits contain separate termination provisions, and
that the termination of any Exhibit shall not constitute
a termination of any cther Exhibit or of the Agreement
as a whole. This Agreement may be terminated, in
writing, at any time by either party if the other party
breaches any material provision hereof and does not
cure such breach within 30 calendar days after it
receives written notification thereof from the non-
breaching party.

14. Assignment. Except in the case of a sale,
transfer or assignment of all or substantially all of the
assets of ES&S to a successor who has asserted its
inteht to continue the business of ES&S, neither party
may assign or transfer this Agreement or assign,
subcontract or delegate any of its rights, duties or
obligations hereunder without the prior written
consent of the other party hereto, such consent not to
be unreasonably withheld or conditioned, nor unduly
delayed. ES&S may assign its right to receive
payments under this Agreement to such third
party{ies) as ES&S may desire without the prior
consent of Customer, provided that ES&S provides
written notice (including evidence of such assignment)
to Customer thirty (30) days in advance of any
payment(s) so assigned.

15. Notice. Any notice or other communication
required or permitted hersunder shall be in writing,
and will be deemed given when (a) delivered
personally, (b) sent by confirmed fax, (c) sent by
commercial overnight courier (with written verification
of receipt) or (d) sent by registered or certified mail,
return receipt requested, postage prepaid, when the
return receipt is received. All communications shali
be sent to the attention of the persons listed on the
signature page of the Sales Order which is attached
to this Agreement and at the addresses or fax
numbers set forth on such signature page unless
other names, addresses or fax numbers are provided
by either or both parties in accordance herawith.

16. Disputes.

a. Payment of Undisputed Amounts. In the
event of a dispute between the parties regarding (1) a

product or service for which payment has not yet
been made to ES&S, (2) the amount due ES&S for
any product or service, or (3} the due date of any
payment, Customer shall nevertheless pay to ES&S
when due all undisputed amounts. Such payment
shall not constitute a waiver by Customer or ES&S of
any of its rights and remedies against the other party.
b. Remedies for Past Due Undisputed
Payments. [f any undisputed payment to ES&S is
past due more than 30 calendar days, ES&S may
suspend performance under this Agreement until



such amount is paid. If Customer's payment is past
due for more than 60 calendar days and is
undisputed, ES&S may declare the total amount
remaining due wunder this Agreement to be
immediately due and payable, enter the premises
where the Equipment is located and remove it. Any
undisputed payment not paid by Customer to ES&S
when due shall bear interest from the due date at a
rate equal to the lesser of one and one-half percent
per month or the maximum amount pemitted by
applicable law for each month or portion thereof
during which it remains unpaid.

17. Additional Services; Changes. Unless
otherwise stated on the Sales Order, Customer shall
be responsible for all costs related to services entered
into in separate agreements such as, but not limited
to, election coding, data conversion costs and
network set up and communication. Further,
Customer is responsible for equipment and setup,
and the costs associated with setup, of the network
infrastructure for data transfer and application
communication unless specified in separate
agreements. In addition, in the event the Customer
changes, makes updates, enhances or otherwise
modifies the Customer's currently existing voter
registration system and such changes, updates,
enhancements or modifications resulls in ES&S
having to re-perform any services provided under this
Agreement, the Customer shall be responsible for any
such additional charges; which shall be invoiced at
ES&S' then current rates. Likewise, any Customer
requested enhancements, modifications or changes
to the Equipment or ES&S Software which ES&S
agrees fo provide, in its sole discretion, shall be set
forth in separate change orders to the Agreement.
Customer shail be responsible for the payment of all
fees assoclated with such  enhancements,
modifications or changes made by ES&S.

18. Other. ES&S is providing Equipment, Software
and services to Customer as an independent
contractor, and shall not be deamed to be a “state
actor” for purposes of 42 U.S.C. § 1983. ES&S may
engage subcontractors to provide certain of the
Equipment, Software or services, but shall remain
fully responsible for such performance. The
provisions of Sections 1 ~ 6, 8{c), 9 — 12, 15, 16(b)
and this section 18 of these General Terms shall
survive the temmination of this Agreement, to the
extent applicable.



EXHIBIT A
ES&S SOFTWARE LICENSE AND MAINTENANCE AND SUPPORT SERVICES

ARTICLEI
GENERAL

' 1. ) Term: Termination. This Exhibit A shall be in effect from the date on which the Initial License Tern
expires until the first anniversary thereof (the “License Renewal Term®). The License Renewal Term shall
automatically renew for an unlimited number of successive one year periods until this Exhibit A is terminated by the
first to accur of (a) either party's election to terminate it upon expiration of the License Renewal Term or any renewal
thereof, wntter_\ notice of which election shall be given to the other party at least sixty (60) calendar days prior o such
annual explrahon date, (b) the date that is thirty (30) calendar days after either party nofifies the other that the other
has materially breached this Exhibit A, and the breaching party fails to cure such breach within such 30-day period, or
(c) the date that is 30 days after Customer fails to pay any amount due ES&S under this Exhibit A. The termination of
this Exhibit A shall not relieve Customer of its liability to pay any amounts due ES&S hereunder.

‘ 2. Fees. In consideration for ES&S' agreement to provide the ES&S Software License and Software
Maintenance and Support Services under this Exhibit A, Customer shall pay to ES&S the Software License and
Software Maintenance and Support Fees set forth on Electronic Pollbook Sales Order. The ES&S Software license
and Software Maintenance and Support Fees for the License Renewal Term are due on the dale of the expiration of
the Initial License Term. The ES&S Software license and Software Maintenance and Support Fees for any renewal
period shall be at the then current rates in effect and are due and payable no later than thirty (30) days prior to the
beginning of such renewal period. The ES&S Software license and Software Maintenance and Support Fee shall be
in addition to any fees or charges separately referred to in any Section of this Exhibit A or the Agreement. If Customer
elects to license and receive Software Maintenance and Support for an Add-On or New Praoduct during the Tem or
any renewal thereof, ES&S will charge an incremental license and Software Maintenance and Support Fee for such
license and services.

ARTICLEII
Licenge of ES&S Software

1. Grant of License. During the License Renewal Term or any renewal thereof, ES&S shall grant to
Customer a nonexclusive, nontransferable iicense to use the ES&S Software and related Documentation in the
Jurisdiction while Customer is using the Equipment and ES&S Software. The license allows Customer to use the
ES&S Software (in object code only) and the Documentation, in the course of operating the Equipment and solely for
the purposes of managing the electronic poll book voter lists and voter registration process at each polling location in
Customer’s jurisdiction. The license granted in this does not permit Customer to use or access the source code for
the ES&S Software. .

2. Prohibited Uses. Customer shall not take any of the following actions with respect to the ES&S
Software or the Documentation: .
a. Reverse engineer, decompile, disassemble, re-engineer or otherwise create, aftempt to create, or
permit, allow or assist others to create, the source code or the structural framework for part or all of the
ES&S Software; or

b. Cause or permit any use, display, loan, publication, transfer of possession, sublicensing or other
dissernination of the ES&S Software or Documentation, in whole or in part, to or by any third party,
including, but not limited to, any transfer of possession to, or use of the ES&S Software or
Documentation by any third party to perform any services for Customer without ES&S' prior written
consent; or

¢. Cause or pemit any change to be made to the ES&S Software without ES&S’ prior written consent;
or

d. Cause or permit any copying, reproduction or printing of any output generated by the ES&S
Software in which ES&S owns or claims any proprietary intellectual property rights (e.g., copyright,
trademark or patent).

3. Term of License. The license granted in Article I, Section 1 shall commence upon the expiration of
the Initial License Term and receipt of payment by ES&S in accordance with Article I, Section 2 of this Exhibit A.
ES&S may terminate the license if Customer fails to pay the consideration due for, or breaches Sections 1 or 2 of this
Article Il with respect to, such license. Upon the termination of the license granted in Section 1 of Article Il for ES&S
Software or upon Customer's discontinuance of the use of any ES&S Software, Customer shall immediately return
such ES&S Software and the related Documentation (including any and all copies thereof) to ES&S, or (if requested
by ES&S) destroy such ES&S Software and Documentation and certify in writing to ES&S that such destruction has
occurred.
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ARTICLE It
ES&S SOFTWARE MAINTENANCE AND SUPPORT SERVICES

1. Services Provided. ES&S shall provide maintenance and support services for the ES&S Software
{“Software Maintenance and Support”), to enable it to perform in accordance with its Documentation in all material
respects, and to cure any defect in material or workmanship.

2. Updates. During the Software Maintenance Term and any renewals thereof, ES&S shall continue to
provide updates in accordance with any update schedule determined by ES4S.

3. Reinstatement of ES&S License and Software Maintenance and Support Services. If the License

Renewal Term or any renewal thereof expires without being renewed, Customer may thereafter resume receiving
£S48’ license and Software Maintenance and Support Services upon (a) notification to ES&S, and (b) payment of all
fees which would have been due to ES&S had the ES&S’ License Renewal Term not expired, plus a reinstatement
charge.

4. Conditions. ES&S shall provide Software Maintenance and Suppoit Services for any item of ES&S
Software if such item requires such services as a result of (a) repairs, changes, modifications or alterations not
authorized or approved by ES&S, (b) accident, theft, vandatism, neglect, abuse or use that is not in accordance with
instructions or specifications fumished by ES&S, (c) causes beyond the reasonable controi of ES&S or Customer,
including acts of God, fire, riots, acts of war, terrorism or insurrection, labor disputes, transportation delays,
governmental regulations and utility or communication interruptions, (d)} Customer's failure to timely and properly
install and use the most recent Update, or the second most recent Update, provided to it by ES&S, {e) Customer's
failure to notify ES&S within 24 hours after Customer knows of the need for such services, or (f) if Customer is
otherwise not in compliance with its obligations under this Agreement, However, such Software Maintenance and
Support Services shall not be provided at the Software Maintenance and Support Services Fees outlined in the Sales
Order, but shall be provided at the fees to be agreed upon by the parties if and when the need for such Software
Maintenance and Support arises.

5. Proprietary Rights. ESA&S shall own the entire right, title and interest in and to all comections,
programs, information and work product conceived, created or developed, alone or with Customer or others, as a
result of or related to the performance of this Exhibit A, including all proprietary rights therein or based thereon.
Subject to the payment of all ES&S License and Software Maintenance and Services Fees, ES&S hereby grants to
Customer a non-exclusive license t¢ use that portion of such comections, programs, information and work product
that ES&S actually delivers to Customer pursuant to this Exhibit A. All licensed items shall be deemed to be ES&S
Software for purposes of this Agreement. Except and to the extent expressly provided herein, ES&S does not grant
to Customer any right, license, or other proprietary right, express or implied, in or to any corrections, programs,
information, or work product covered.



