ORDER NO. 37066
ITEM 1.31

HART CONTRACT/ VERITY ELECTION EQUIPMENT

Came to be heard this the 9™ day of October, 2018, with a motion made by
Commissioner Reeves, seconded by Commissioner Belew, the Court upanimously

approved by a vote of 3-0-0 (Commissioner Moser not present this agenda item) to:

Approve the contract from Hart for the Verity Election equipment and have the County
Judge sign same.



COMMISSIONERS' COURT AGENDA REQUEST

PLEASE FURNISH ONI ORIGINAL AND ONE (1) COPY OF THIS REQUEST
AND DOCUMENTS TO BE REVIEWED BY THE COURT

MADEBY: Diane Bolin/Nadene Alford QOFFICE: Elections
MEETING DATE: 10/09/2018 TIME PREFERRED:

SUBJECT: Consider, discuss and take appropriate action to approve the contract from
Hart for the Verity Election equipment and bave the County Judge sign.

EXECUTIVE SESSION REQUESTED: (PLEASE STATE REASON)
NAME OF PERSON ADDRESSING THE COURT:
ESTIMATED LENGTH OF PRESENTATION:

I PERSONNEL MATTER - NAME O EMPLOYEE:

Time for submitting this request for Court to assure that the matter is posted in
accordance with Title 5, Chapter 551 and 552, Government Code, is as follows:

Meeting scheduled for Mondays: 5:00 PM previous Tuesday
THIS REQUEST RECEIVED BY: .
THIS REQUEST RECEIVED ON: @ M.

All Agenda Requests will be screened by the County Judge's Office to determine if adequate
information has been prepared for the Court's formal consideration and action at time of Court
Meetings. Your cooperation will be appreciated and contribute towards your request being
addressed at the earliest opportunity. Sec Agenda Request Rules Adopted by Commissioners’
Court,



Coundt Ondlor, # 37066
HART

interciviec
VERITY

MASTER AGREEMENT

This Master Agrasment {"Agreement’}, entered inlo effactive as of _ « 201__ ("the Effective Date”) by and
between Hart InterCivic, Inc., a Texas corperation {*Hart’} and the Customer set forth befow ("Customer™), seis forih the terms and
conditions pursuant to which Customer may procure from Hart certain hardwara ("*Hardware"), software {"Software") licenses and
support services (“Software Support Services"), warranly services ("Warranty Services®}, andfor design, engineering, software
development, project management, operational training, election event suppor, andlor other services ("Professional Sarvices"), fram
time to time. Hardware and Sofiware may be referred to as "Products” and Warranty Services, Sofiware Support Services andfor
Professional Servicos may be referved io as “Services.” Produsts may be "Hart Hardware," and “Hart Proprietary Software,” (ie.
“Hart Products™) or “Third Party Hardware” and “Sublicensed Software" (i.e. *Third Party Products”™). The faregoing may be
referred Lo together as the “Verity system.”

Hart agreas to sell or provide t6 Customer Products and Services according to this Agreement, which includes afl Schedules,
Altachments and Exhibits. Customer agrees o all terms and conditions of this Agreement. Pricing and other material terms of
Customer's initial commitment are as sot farth i the Schodule A or Customer Signed Quote attached hereto as Exhibit A This
Agreement and Hart's quotations issued hereunder together comprise the complete ang exclusive Agrecment for the sale of the
Products and the provision of the Services. No other terms and conditions sent by Customer shall apply, including any terms or
condillons contained in any purchase arder, requast for quote (RFQ), request for proposal (RFP}, communication or other operational
form that is in addition to or different than the terms and conditions of this Agreement. Any of Customers terms and conditions that are

Agreed and Accepted:

Customet Hart

Jusisdiction: Kerr County, TX

Kerr County Elections

Name: Hart InterCivic, Inc.

Address: | 90 Main St

15500 Wells Port Drive

Room 124
Kerrvifie, TX 78028

Awstin, Texas 78728

Atin..  Phillip W. Braithwaite, CEQ

Phone: ,(830) 792-2242 800-223-4278

{830} 792-2253

Facsimile: B800-831-1485

E-mail:

nalford@co.kerr.tbx.us

pbraithwaite@hartic.com

Name: Phrillip W. Braithwaite

Title: CEQ

This Agreement Is not effective until executed by both parlies.
Each person signing this Agreement represents and warrants that he or she is duly authorized and has fegal capacity to excoute and
deiiver this Agreement.
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2.1.

2.2,

2.3,

2.4,

2.5,

3.1

3.2

3.3

ORDERING

Custormnar may request quotations for Products or Services from tima to time. The existence of this Agreement does not obligate
Cusfomer to request a guatation or purchase any Products or Services from Hart. Any Customer request for guotation must
include the following information: (i) description of requested Product or Services; {if} unit quantity andfor desired term; (iif) Hart's
part number and/or vendor part number, if applicable; {iv} current unit price as provided by Hart, if applicable; (v) correct shipping
address, if applicable; and (vi) any other order information roguired by Hart. Each request for quotation shall identify the address
cf the shipping destination, if applicable. Customer may oty make a request for quotation via facsimile and other Hart approved
electronic ordering methods, including email. All quotations are valid for only 30 days unless specifically stated on the front of the
guotation. If the quotation is signed by Customer within thisty {30) days, Hart will provide notice of its acceptance vig
countersignature within fifteen {15) days of the date on which it recelves Customer's signature on the Hart quotation. Failure to
provide such writen acceptance shall be deemad Hart's rejection of the order. Hart reserves tho right to accept or reject any

PRICING

Products. Prices for Products shalt be specified by Harl in the refevant quotation or proposal and are subject to change without
rotice, Including Prices for backordered Products, however, Prices in quotations or other agreements signed by both Parties are
not subject to change. All prices are exclusive of shipping and packing costs, and insurance.

Annual License and Support Fee' The "Annual Fee” is the combined fee for licensing {in the case of Harl Proprietary
Software), sublicensing {in the case of Sublicensed Software, ¥ any}, and support {a "License and Support Subscription?).
Pricing for the initial Annual Fee is the amount specified as the “Initial Annual Fee" an Exhibit A Pricing for subscquently
ordered License and Support Subscripions shall be specified on the appiicable quotation, and unless otherwise specified, shall
be pro-rated so as to be co-teminus with the initially-ordered License and Support Subscriptions. Hart may adjust the amount of
the Annual Fee for renewal iicensa and Support Subscription terms by notifying Custorner of any price changes with the invoice
in which the adjustment is made. Unlass adjustad by Hart, each renewal Annual Fee will be the same as the Annual Fee for the
renewing License and Support Subseription,

Othar Services. Pricing for other Services shalf be set forth in the applicable quotation, or i not specified, at Hart's then-current
hourly rates,

Additional Charges, Additional charges may apply to Services e.g., travel, communication and other aexpenses. There will be
an additiona! charge at Harl's current technician's rate per hour for any technical work required as a result of ather than Hart-
racommended equipment purchased by the Customer for use with the Products. Any other additional chargas must be mutuatly
agreed to by Hart and Custemer and documented in an amendment to this Agreernent,

Taxes. All prices are exclusive of applicable taxes. All taxes shall be payable by Customer, unless Customer presents Hart with
d proper certificale of exemption from such tax. i Customer challenges the applicability of any such tax, Customer shall pay the

tax and may thereafter seek a refund. In the event Hart is required to pay any tax at time of sale or thereafter, Customer shall

promplly reimburse Hart therefore.,
PAYMENT

Producls. Except as otherwise provided in Harl’s quotation, amounts due #or Products shall be bille upan shipment and shalt
be paid in full within thirty (30) days after delivery,

Annual Fee. The Annual Fee for the initial Llcense and Suppori Subscription is due upon execution of this Agreement and
annuaily thereaftor before expiration thersof, Annual Fees for subsequently ardered License and Support Subscriptions, if any,
shall be due upon acceptance of order and unless specified on the applicable quotation, the corresponding Annual Fees for
renewals thereof shall he due annually with the renewat of the initially-ordered License and Support Subscription (i.e. shall be
pro-rated and become co-teminus). If Customer fails to timely pay an Annual Fee, all Software licenses and Software Support
Services will automatically terminale.

Other Services. Amounts due for other Services shall be bifled upon the earlier to oceur of one or more of the foliowing: firsi
election in which the Profossional Services are used; receipt of Services accaptance; not lator than sixty (60) days after the date
of Customner's first eloction in which any portion of the Hardwara and/or Software is used, and shall be dug within thirty (30} days
of receipt of invoice,

Verity Master Agreement 05222017 2



3.4

3.5.

3.6.

4.1

4.2,

4.3.

4.4.

4.5,

4.6,

Paymenf Mechanics. Customer will pay all amounts due under this Agreemont in U.S, Dollars. All payments are to be made to
Hart at its principal offlce in Austin, Texas, as set forth on the signature page or to such other location as may be designated by
Hart in a notice to Customer. Hart reserves the right to require C.0.D. payment, a letter of credit, or other security for payment if

Late Fees. Hart may impose interest at the lower of (1) vne and one-half percent {1%4%) per month, or (2) the highest rate of
interest then permitted by applicable faw far all past due balances, compounded monthly and rounded to the next highest whole
month. Customer also agrees to pay or relmburse all fees and expenses reasanably incurred by Hart in collecting any amounts
due under this Agreement, including, but not fimited to, all attorneys’ fees associated therewith, Hart shall have the right, in
addition to any and all other rights and remedies avallable at law or in equity, to dotay or cancel any deliveries, to reduce or
céncel any or all quantity discounts extonded to Custorer, andfor to suspend the provision of Services if Customer is in default
of payments or any other material tern of this Agreement.

Biiling Disputes. If any dispute exists batween the parties voncarning tha amount due or due date of any payment, Gustomer
shafl promptly pay the undisputed portion.  Such payment will not conslitute a waiver by Customer or Hart of any of their

~fespactive lagal fights and remedies against cach other. Customer has no right of set-off,

HARDWARE SPECIFIC TERMS

Delivery, Hart will provide estimated shipment dates upon acteptance of Customer's signed guotation, Shipmant dates on Hart
qQuotations are approximate only and Hart will not be subject to liability for late or delayed shipment. In the cvent Customer is

retainet! computers at the close of the records retention peried.  Upon request, Customer will provide Hart with writtan
certification that such software has been daleted,

Acceptance. Custorner shall examine gl Hardware Products promptly upon receipt thereof. Within ten (10} business days of
such receipt, Customer shall notify Hart in writing of any manner in which Cuslomer claims that the Hardware Products fail to

by Hart within such period, the Hardware Products delivered hereunder shall be deemed accapled hy Customer ("Hardware
Acceplance™). Hardware Product will be deemed conforming if i meets Hart's published specification for such Product, and any
specifications identified on the applicable quotation, Upon Customer's Accaptance, any defects in material or workmanship shali
be addressed pursvant to the warranly in Section 9 below.

Installation” A Hart representative may install the Hardware Products at the Customers site on a mutually agreed upon date
during Hart's normal waorking hours, within ten (10) business days of delivery, or as soon as is practicable for both parties. Billing
will oceur on the date the Hardware is shipped to the Cuslomer's site, per Section 3.1 If additional labor and rigging or Customer-
specified customization is required for installation due fo Customer's special site requirements, Customer will pay those costs
including costs to meet union or local law requirements.

Title and_Transportation. Hardware Products are shipped Ex Works (Incoterms 20103 from Hart's designated shipping point.
Titte transfer and transfer of risk of loss or damage shall be deemed to ocecur upon Hart making such Hardware Products
available to the carrier at Hart's designated shipping point. Hart reserves fhe right to seclect the methad and routing of
transportation and the right to make delivery In instaliments unless otherwise specified at the time of quotation acceplance by
Hart but in no event wiil the carrler be deemed the agent of Hart. Notwithstanding the foregoing, if customer chooses a financing
option offered by Hart, then title to hardware will pass o Customer acoording to the terms of the finance agreement,

Rescheduiing and Canceliation, Except in the event of unreasonable delays beyond the quoted delivery dates or an uncured
default of a material term of this Agreement by Hart, Customer shall not have the right to change, cancel, or reschedule an

Hardware Product and such fequest is acocepted by Hart, Customer agrees to promptly pay Hart's standard rescheduls charge,
Hart may not caricel a quotation after it has accepted Customer's signad submission thereof. Customer may not cancel an order
after submission to Hart of signed guotation. Any canceliations following stich Bmes will be at the non-canceliing party's sole
discretion and upon terms dictated by the non-cancelling party.

SOFTWARE SPECIFIC TERMS

Verity Master Agreement 05222017 ' 3



5.1.

5.2

5.3

5.3.1.

£.3.3.

534,

5.3.5.

Verity

License. Subject to the terms and conditions of this Agreement and for so fang as Customer has a current License and Support
Subscription in effect, Hart grants to Cuslomer (i} a personal, nonexclusive, nontransferable, and limited license to use the Hart
Propriefary Software {(which includes Firmware, meaning the Hart Froprietary Software embedded in any Verity system davice
that allows execution of the software functions) and (i) a personal, nonexclusive, nontransferable, and limited sublicense to use
the Sublicensed Software, if applicable, With this right to use, Hart will provide Customer, and Customer will be permifted ko use,
only the run-time executable code and associated support files of the Software for Customer's internal data processing
requirements as part of the Verity system. The Sofiware may he used only at the Licensed Location specified as the Jarisdiction
on the signature page of this Agreement and only on the hardware or other computer systemns authorized by Hart in writing.
Custamer’s use of the Software will be limited to the nurnber of licenses specified in the applicable quotation. Only Customer
and lts authorized empioyees, agents or contraciors may use or access the Software. For applicable components, Voters are
also authorized fo interact with the Software, in a manner consistent with user instructions, for the sola purpose of producing a
Cast Vote Record during the course of an election. To the extent Harl Proprietary Software conlains embedded third party
software, third party ficenses may apply. More information cancemning embedded third party software can be found in the
application’s “Help->About” and is avaitable upon written request. Such embedded third party software is distinguished from
"Sublicensed Software™ which is stand-alone sofiware not part of Hart Proprietary Software that may be included under this
Agreement. See Exhlbit D for a listing of Harl Proprietary Software and Subliconsed Softwarc,

Regerds and Audit. Customer shall keep clear, complete and accwrate books of account and records with respect lo the usags
of Software and access to the Software licensed hereunder, including without limitation with respect to access thareto, Licenses
shall retain such books and records for 2 periad of five (5) years from the date of cessation of any such usags, notwithstanding
any expiration or termination of this Agreement. Customer agrees that during the term of this Agreement and such period, Hart,
the ficensors of any Sublicensed Sofiware, and their representatives may periodically inspect, conduct, andfor direct an
independent accounting firm to conduct an audit, at mutually agreed-upon fimes during normal business howurs, of the computer
site, computer systems, and appropriate records of Customer to verify Customer's compliance with the terms of the licenses and
sublicenses granted to Customer. If any such examination discloses unauthorzed usage, then Customer, in addition to paying
such payment then due and without limiting Hart's remedies, shall pay the reasonable fees for the audit.

Restrictions

The Hart Hardware and Hart Propristary Sofiware are designed lo be used onfy with each other andior the agreed-upon
Sublicensed Software (if any) ardd Third Party Hardware. To protect the integrity and security of the Verity system, Customer
shali comply with the follewing practices and shall not deviate from them without the express written consent of Hart: (i}
Customer shall use the Software and Hardware only in connection with the Verity system, and Customer may orly use Hart
branded or appraved peripherals and consumables with the Verily system.; {ii} Customer shall not install or use other sofiware
on or with the Hardware or Software or network the Hardware or Software with any other hardware, software, equipment, or
computer systems; and (ili} Customer shall not modify the Hardware or Software. |f Customer doss not comply with any
provislens of this Section 5.3, then (i) the Limited Warranties under Section 9 and the licenses and sublicenses granted under
Section 5.1 will automatically termirate; (i) Harl may terminate its obligation to provide Software Support Services under
Section 8; {iii} Hart will have no further installation obfigations. Furthermore, if Customer uses the Software and Hardware in
combination with other software and equipment {other software or equipment being those not provided by Hart or iis
dasignees), and the combination infringes Hart proprietary patent claims outside the scope of the software license granted to
Customer under Section 5.1, Hart reserves its rights to enforce its patents with respect to those claims.

Customer shall not, under any circumstances, cause or permit the adaptafion, canversion, reverse enginasring, disassembly,
or de-compilation of any Software. Custormer shall not use any Software for application devefopment, maodification, or
customization purposes, except through Hart.

Customer shall not assign, transfer, subficense, lime-share, or rent the Software or use it for facility marntagement or as a
service bureau serving others outside of the jurisdiction. This restricion does not preclude or restrict Customer from
contracting for election sarvices for other local governments located within Customar's jurisdictional boundaries. Customer
shall not madify, copy, or duplicate the Software. All use of software and hardware on which the software resides shall take
place and be for aclivities within Customer's jurisdictional boundaries, except for in cases of joint elections conducted
cooperatively with neighboring jurisdictions. All copies of the Scftware, in whole or in part, must contain all of Hart's or the
third-party licensar’s litles, tradomarks, copyright notices, and other restrictive and proprietary notices and legends (including
government-restricted rights) as thay appear on the copies of the Software provided o Customer. Customer shall notify Hart
of the following: (i) the location of all Software and all copies thereof and {ii) any circumstances known to Customer regarding
any unauthorized possession or use of the Software.

Customar shall not publish any results of benchmark tests run on any Software,

The Software is not developed or licensed for use in any nuclear, aviation, mass transit, or medical application or in any other
inharently dangerous applications. Custormer shail not use the Software in any inherently dangerous application and agrees
that Hart and any third-party licensor wilt nat be liable for any claims or damages arising from such use.

Master Agreement 05222017 4



6.

1.

7.1

7.2,

7.3.

8

8.1.

2.

9.1.

8.2,

DOCUMENTATION

Hart will provide Customer with one (1} electronic copy of the standarsd user-level documentation and operator's manuals and
where applicable, environmental specifications for the Product installed at the Customer's location before the first election for
which the Praduct will be used, following installation.

PROPRIETARY RIGHTS

Reservation of Rights. Customer acknowledges and agrees that the design of the Products, and any and all related patants,
copyrights, trademarks, service marks, trade names, documents, logos, software, micracode, firmware, Information, ideas,
concepts, know-how, data processing techniques, documentation, diagrams, schematics, equipmant architecture, improvements,
code, updaltes, trade secrets and material are the property uf Hart and its licensors. Customer agrees that the sale of the
Hardware and license of the Software does not, other than as expressly set forth herein, grant to or vest in Cusiomer any right,
titte, or interest in such proprietary property. Ali patents, trademarks, copyrights, trade secrets, and other intellectuatl property
rights, whether now owned or acquired by Hart with respect to the Products, are the sole and absolute property of Hart and lis
licensors. Custorer shall not, under any circumstances, cause or permit the adaptation, conversion, reverse englneering,
disassembly, or de-compilation of any Froduci(s), or copy, reproduce, madify, sel, license, or otherwise transfer any rights in any
proprietary propery of Hart. Further Customer shall not rermove any trademark, copyright, or other proprietary or restrictive
notices contained on any Hart user documentation, operator’s manuals, and environmental specifications, and all copias will
conlain such nolices as are on the original electronic media. Inteflectual Properties. Al ideas, concepts, know-how, data
processing technigues, documentation, diagrams, schematics, firmware, equipment architecture, software, improvements, code,
updates, and trade secrets developed by Hart personnel (afone or jointly with others, including Customer) in connection with
Confidential information, Verity system, and Hart Proprietary Software will be the exclusive properiy of Hart.

Customer Suaqestions and Recommendations, Custorner may propose, suggesl, ur recommend changes to the Products at
any time. Such proposals, suggestions, or recommandations will become Hart's properly and are hereby assigned to Hart. Hart
may include any such proposals, suggestions, or recommendations, solely at Hart's aption, in subsequent periodic Product
updates, withaut restriction or obligation. Hart is under no abligation to change, alter, or otherwise revise the Products according
to Customer's proposais, suggestions, or recommendations.

License Back If Customer possesses or comes ta possess a licensable or sub-licensable interest in any issued patent with
claims that read upon the Verity system, its method of operation, or any eomponent thereof, Customer hereby grants and
promises to grant a perpetual, irrevocabls, rovally-free, paid-up license, with right to sublicense, of such interest to Had
permitting Hart to make, have made, use, and sell materials or services within the scope of the patent claims,

SOFTWARE SUPPORT SERVICES

Description of Software Support Services. Subject to the terms and condilions of this Agreement and for so lang as
Customer has the reguisite number of License and Support Subscriptions in effect, Hart wil provide Customer the Software
Support Services described below. Software Suppert Services under this Section do nat cover any of ihe exclusions from
warranty and support coverage as described under Section 9. If Had, in its discretion, provides Soflware Support Services in
addition to the services described under this Section, Customer will pay Hart for such sesvices on a lime-and-materias basis at
Hart's then-prevailing rates, plus expenses, and for replacements at Hart's list prices, unless otherwisa agreed in wiiting by Hart
and Customer.

Software Support Services. Software Support Services will consist of assisling tha Customer in the use of software for
purposes of eleclian administration, inciuding functions refated to pre-election and post-election testing and general operation
of the Verity system. Assistance is available via phone and email through the Hart Customer Support Center. See Exhibit B
for Hart Custorner Support contact information and hours.

Software Support Services may consist of periodic updates to Hart Praprietary Software, at Harf's discretion. Because not all
efrors or defacts can or need to be corrected, Hart does not warrant thal alt errors or defects wili be corected. Software orrors
or defects must be reported in wrlting and be accompanied with sufficien! detail to enable Hart staff to reproduce the error and
provide a ramedy or suitable corrective action. The exclusions from warranty coverage under Section 9.5 also are exclusions
from Software Support Services under this Section. There may be consumable, shipping and on-site service charges for
update releases of software and there may be feature charges for updato or enhancement releaseas of software.

WARRANTY AND EXTENDED WARRRANTY

Certification. Where applicable, Verity system compensnts that reguire cedtification wili meet the certification reguirements in
ptace on the effective date of tha Master Agreement,

Hart Hardware Limited Warranty. Hart warrants that during the warranty period, the Hart Hardware purchased by Customer
will be free from defects in materials and workmanship and will substantlally conform to the performance specifications stated in
the Verity Operator's Manuals for the Hart Hardware applicable at the time of the installation of the Hardware. The warranky

WYerity Master Agreement 05222017 - 5



8.3.

9.4.

period for new Hart Hardware {(other than Consumahlas} is one (1) year, beginning ten {10) days after the shipping date. The
warranty period for used and/or refurbished hardware is ninely (80) days, beginning ten (10) days after the shipping date.
Consumables are warranted only to be free from manufacturing defects for a period ninety (90} days, beginning ten (10} days
after the shipping date. Hart will, at Hart's sole discretion, replace or repair any Hart Hardware that does not comply with this
warranly, at ne additional charge to Customer. To request warranty service, Customer must contact Hart in writing within the

.

warranty period. Hart may elect to conduct any repairs at Customer's site, Hart's fazility, or any other location spacified by Hart.

reconditionod parts in performing warranty repairs and building replacement products. If Hart repairs or replaces Hart Hardware,
fts warranty period is not extended and will terminate upon the end of the warranty period of the replaced or repaired Hart

initial pariad under separata Extended Hardware Warranty agreements, subject o the order process contermplated by Section 1.
Extended warranties exclude consumablc Rems, including all types of batleries, vDrives and paper ("Consumables"). Renewal

Hart Hardware changes. Upon weitten approval to move forward with the changes and receipt from the Customer of the statad
fees, Hart will complete the required changes to the Custorner's Hart Hardware. THIS LIMITED WARRANTY DOES NOT APPLY
TO ANY THIRD PARTY HARDWARE,

Hart Proprietary Software Limited Warranty. Hart warrants that beginning ten (10) days after the shipping of the Har
Proprietary Software and for so long as Customar has tho requisite number of License and Support Subscriptions in effact, the
Hart Propriglary Software will perform substantially according to the then-current functional specifications described in the
applicable software Operators’ Manuals accompanying such Hart Proprietary Software. To request warranty service, Customer
must contact Hart in writing within the warranty period. Failure fo conform ko the warranty must be reported in writing and be
accompanied with sufficient detail 1o enable Hart to reproduce the error and provide a remedy or suitable corrective action {a
solution that will alfow the software to function appropriately). Hart will make commercially reasonable efforls to remedy or
provide a suitable workaround for defects, erors, or malfunctions covered by this warranty that have a significant adverse effect

subject to Customer's proper use of the Verity system and the Exclusions from Warranty and Support Coverage set forth In
Section 9.5. The remedies set forth in this Section 9.3 are the full extent of Cuslomers remadies and Hart's obligations
regarding this warranty. THIS LIMITED WARRANTY DOES NOT APPLY TO ANY SUBLICENSED SOFTWARE.

Professional Services Warranty, Hart represents and warrants that any Professiona! Services shall be performed in a
professional and workmanlike manner.

Exclusions from Warranty and Software Support Services. The warranties under this Section and Software Suppart under
Section 8 do not cover defecls, arrors, or malfunctions that are caused by any external causes, including, but nat limitod to, any
of the following: (&) Customer's failure to follow operational, support, or strage instructions as =el forth in applicahle
docurnentation; (b} the use of incompatible media, supplies, parls, or components: (c) modification or alteration of the Verity
system, or its components, by Customer or third parties not authorized by Hart; (d} use of equipment or software not supplied or
authorized by Hart; () exiernal factors (including, without limitation, power failure, surges or electrical damage, fire or water
damage, air conditioning faifure, humidity control fatlure, or corrosive atmasphere harmiul to electronic clreatiry); (f) failure to
mainkain proper site specifications and environmenital conditions; (g) negligence, accidents, abuse, neglect, misuse, or
lampering; (h) improper or abnormal use or use undar abnormal conditions; (1) use in & manner not authorized by this Agreement
ar gse inconsistent with Hart's specifications and instructions; (i) use of software on Equipment that is not in good operating
condition; (k) acts of Customer, its agents, servants, employees, or any third party; ([} servicing or support not autharized by Hart;
{m) Force Majeure; or (n) Consumables, unless expressly set farth in Section 9.2. In any case whera Harl Froprietary Software
interfaces with third pariy software, including but not fimited fo, the Customer's voter registration system, non-Hart election
management system, early voling validation systern, non-Hart election systems, sbsentee envelape management systems, or
other like systems, Hart wili not ba responsible for proper operation of any Scfiwara that interfaces with the third party software
should such third party software be updated, replaced, medified, or altered in any way. Hart will also not be responsible for the
proper operation of any Software funning on Customer's computer equipment, should Customer install a new computer
operating system on said equipment without advising Hart of such changes and receiving Hart's written approval. Hart will not be
responsible for the proper operation of any Software shouid it be configured or operated in any manner contrary than that
described herein, Professional Services and associated costs may be required in those situations where the Custormer requests
Rart's review and appraval of any system changes outside the original sysiem specifications af the time of the criginal
acceptance date of this Agreement. Harl reserves the Hght 1o charge for repairs on a time-and-materials basis at Hart's then-
prevailing rates, plus expenses, and for replacemenls at Hart’s list prices caused by these exclusions from warranty and support
coverage.
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8.6,

9.7.

10.

10.1.

11.

12,

12.1.

12.2.

12.3.

12.4,

12.5.

Third Party Hardware and Sublicensed Soffware Excluded., HART MAKES NO REPRESENTATIONS OR WARRANTIES

AS TO THIRD PARTY HARDWARE AND SUBLICENSED SOFTWARE, IF ANY, PROVIOED BY HART TO CUSTOMER, ALL
OF WHICH 1S SOLD, LICENSED, OR SUBLICENSED TO CUSTOMER "AS 15" OTHER THAN AS MAY BE PROVIDED N
ANY PASS-THROUGH WARRANTY DESCRIBED BELOW, HART HAS NO RESPONSIBILITY OR LIABILITY FOR THIRD
PARTY HARDWARE AND SUBLICENSED SOFTWARE, IF ANY, PROVIDED BY HART'S DISTRIBUTORS OR QTHER THIRD
PARTIES TO CUSTOMER. If Hart sells, licenses, or sublicenses any Third Party Hardware or Sublicensed Software fo
Customer, Hart will pass through to' Customer, on a nonexclusive basis and without recourse to Hart, any third-party
manufacturer's warranties covering the equipment ar software, but only to the exient, if any, permittad by the third-party
manufacturer. Customer agroes to look solcly to the warranties and remedles, if any, provided by the manufaciurer or third-parly
licensar. For a list of Third Party Hardware, see Exhibit A. For a list of Sublicensed Software, see Exhibit D or the applicable
order. The disclaimers in this Section 9.6 are not intendad to apply to ombedded third parly software integrated within the Hart
Proprietary Software, contemplated by Section 5.1,

Limited Remedies. HART'S SOLE RESPONSIBILITY FOR MALFUNCTIONS AND DEFECTS IN PRODUGTS AND SERVICES
IS LIMITED TO REPAIR AND REPLACEMENT AS SET FORTH IN, AND TO THE EXTENT SET FORTH IN, THIS WARRANTY
TERMS SECTION.

PROFESSIONAL SERVICES

Professional Services. Subject to the terms and conditions of this Agreement, Hart will provide Customor (i) operaticna training
and on-site support at the first election in which the Products are used, and {ii} the Professional Services described in each Hart-
accepted, Customor-signed quotation. Professional Service days cannot be exchanged for Product fees, Annual Fees, or fees
for other Services. if the Professional Services in an applicable quotation are not used prior to 60 days after the date of the
Customer's first election in which any portion of the Product is used, Harls Professional Services obligations shatf expire and
unused days will be billad o the Customer without recovery of amounts paid in advance for Professional Services.

REPRESENTATIONS AND WARRANTIES

. Due Organization. Each party represents that it is duly urganized, validly existing, and in good standing in the jurisdiction of ils

organization, and that il has the requisite power and authority fo exeeute and deliver this Agreement and to carry out the
transactions contemplated by ihis Agreemant,

- Gonflicting Aqreements. Each party represents and warrants that it has no outstanding agroement or obligation that is in

conflict with any of the provisions of this Agreement, or that would preclude i from complying with the provisions Liereof,
CUSTOMER RESPONSIBILITIES

Independent Determination. Customer acknowledges it has independently determined that the Products purchased under this
Agreament meet its requirements

Cooperation. Customer agrees to cooperate with Hart and promptly perform Customer's responsibilities hersunder. Custormer
wifl (&) provide adequate working and storage space for use by Hart personnel near the applicable Hardware; (h) provide | lart fuit
access o the Hardware and Software and sufficient computer fime, subject to Customer's security rules; {c) follow Hart's
procedures for placing hardware warranty or sofiware support service requests and determining i warranty remedial service is
required; {d) follow Hart's instructions for obtaining hardware and software Support ang warranty services; () provide a memory
dump and additional data in machine-readable form if requestad; (f} reproduce suspected errors or malfunctions in Software; (g}
provide timely access to key Customer personnel and timely respond to Hart's questions; and (h) othervise cooperate with Hazt
in its performance under Ehis Agreement.

Site Preparation. Customer shall prepare and maintain the installation site in accordance with instructions provided by Hart.
Customer fs responsible for environmental requirements, electrical interconnections, and modifications to facilities for proper
installation, in accordance with Hart's specifications. Any delays in preparation of the instaliation site wilf correspondingly extend
Hart's delivery and installation deadlines.

Site Maintenance; Proper Storage. Customer shall maintain the appropsiate operating environment, in accordance with Hart's
spaecificatfons, for the Products and all commuaications eyuipment, telephone lines, electric lines, cabling, modems, alr
conditioning, and all other equipment and utilties necessary for the Products to operate properly. Customer shall properly store
the Products when not in use.

Use, Customer is exclusively rosponsible for supervising, managing, and controfling its use of the Products, including, but not
limited to, establishing operating procedures and audit contrals, supervising its employees, making timely data backups, inputting
data, ensuring the accuracy and security of data input and data cutput, monitoring the accuracy of information obtained, and
managing the use of information and data obtained. Custorner will ensure that its personnel are, at all times, educated and
trained in the proper use and operation of the Products and that the Hardwars and Software are used in accordance with
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apphicable manuals, instructions, and specifications. Customer shall comnply with alf applicable laws, rules, and regulations with
respect to its Lse of the Products.

12.6. Backups. Customer is solely responsitile for timely data backups, and Customer will maintain backup data necessary to raplace
critical Customer data in the event of loss or damage to data from any cause. Hart is not liable for daia loss.

13.  TERM AND TERMINATION
13.1, Term.
13.1.1. Of Agreament. Unless earlier terminated as set forth herein, the initial term of this Agreement is one (1) vear.

13.1.2. Of License and Support Subscription. Unless earlier tarminated as set forth herein, the initial term of the License and Support
Subscriptions is one (1) year. Unless othcrwise provided in the applicable quotation subsequently ordered License and
Support Subscriptions shall be pro-rated so as to ba co-terminus with the inltially ordered License and Support Subscriptions.

13.1.3.  Of Hardware Warranty. Unless earlier terminatad as set forth herein, the initial term of new Hardware Warranties is one (1)
year.

13.2. Renewals.

13.2.1. Of Agreement. This Agreemont shall aufomatically renew for successive periods of one (1) yoar {ullowing the initial term
unless one party notifies the other of its intent ot fo renew not less than ninety (90% days prior to the end of the then-current
term.

13.2.2. Of License and Support Subscriptions. Except as otherwise provided in this Agreement, Customer must renew License and

13.2.3. Hardware Warranties. Hardware warranties may be extended through a separate Extended Hardware Warranty, urdered in
accordance with Section 1. Renewal af this Master Agreement and the License and Support Subseription do not, in
themselves, extend hardware warranties.

13.3. Termination.

13.3.1. By Hart. This Agreement andfor all then-current License and Support Subscriptions and Professional Services orders shall
automatically terminate or expire as set forth herein ang tnay be terminated by Hart if Customer is in breach of a term hereof
and fails to cure such breach within thirty (30) days after written notice of such breach has been given.

13.3.2. By Customer. Customer may terminate this Agreement, a Product order, ur a License and Support Subscriptions and
Professional Services orders issued hereunder if Har is in breach of a term hereof ar thereof, as applicable, and faits to cure
such breach within thirly (30) days after written nofice of such breach has been given.

13.4. Effect of Explration and Termination. Any termination under Section 13.3.1 shall operate to terminate this Agreement and any
then current License and Support Subscriptions and Professional Services orders. Any termination under Section 13.3.2 of a
License and Support Subseription or Professionat Services order shall operate only upan such subseription or order, and shall
have no effect on this Agreement or olher subscriptions or orders then in effact. Sections 3, 5.2-5.4, 7, 95-9.7,12 13.4, and 14-
18 shall survive any termination or expiration of this Agreement ar the applicable License and Support Subscription and/or
Professional Services order. All other rights and obligations shall be of no further force ar effect.

14.  CONFIDENTIALITY

14.1. Definition. “Confidential Infarmation” means any information related lo Hart's business or {he Verity system, including but not
limited {o technical data, frads secrets, know-how, research, product plans, preducts, services, customers, customer lists,
markets, software, developments, inventions, processes, formulas, technology, designs, drawings, engineering, hardware
configuration information, marketing, finances, or other business information. Confidential Information includes, without limitation,
alt Software, the Docurmentatian and support materials, and the terms and conditions of this Agreesmant,

14.2. Non-Use and Non-Disclosura. Cusiomer will keep in confidence and protect Confidential information (efectronic or hard copy)
from disclosure to third parties and restiict its use to uses expressly permitted under this Agreemant. Customer shall take all
reasonabie steps to ensure that the trade secrets and proprietary data contained in the Hardware and Software and tho other
Canfidential Information are not disclosed, cupied, duplicated, misappropriated, or used in any manner not expressly permitted by the
terms of this Agreemeni. Customer shalt keap the Software and all tapes, diskettes, CDs, and other physical craboediments of them,
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and all copies thereof, at a secure location and limit access to those employees who must have access to anable Customer to use the
Software. Customer acknowledges that unauthorized disclosure of Confidential Information may cause substantial econormic
foss fo Hart or its suppliers and licensors.

14.3. Return of Confidential Information. Upon termination or expiration of this Agreemenl or, if sadier, upon termination of

Customer's permitted access to or possession of Confidential Information, Customer shall return to Hart all copies of tha
Confidential Information in Customer's possession {including Confidential Information incorporated in software or wrifings,
elactronic and hard copies). Upon termination of Custnmer's license or sublicense of Software, Customer shall immediataly
discontinue all use of the Software and return to Hart or destroy at Hart's option, the Software, including Firmware (and all
related Documentation {electranic and hard copy)) and all archival, backup, and other coplies of Software, Firmware and
Documentation, and provide certification to Hart of such return or destriction. Return or destruction may include hard drives

and/ar component flash drive devices.

14.4. Customer Employees, Agents and Contractors. Customer will inform its employees and other agents and contractors of their

15 7

15.1.

obligations under this Section 14 and shall be fully responsible for any breach thereof by such personnal.
INDEMNIFICATION

Indemnity. Har, at ils own expense, will defend Customer against any elaim that the Harl Hardware or Hart Proprietary
Software infringes an lssued United States patent, registered United States copyright, or misappropriates trade secreis protected

15.2. Remedies. As to Hart Hardware or Hart Froprietary Software thal is subjoct to a clain of infringement or misappropriation, Hart

may (a) obtain the right of continued use of the Hart Hardware or Harl Proprietary Software for Customar or {b} replace or modify
the Hart Hardware or Hart Proprietary Software ta avoid the claim. If neither alternative is available on commerclally reasonable
terms, then, at the request of Hart, any applicable Software license and its charges will end, Customer will cease using the
applicable Hart Hardware ang Hart Proprietary Software, Custorner will returs to Hart all applicable Hart Hardware and return or
destroy ali copies of the applicabla Hart Proprietary Software, and Customer will certify In writing tu Hart that such relurn or
destruction has been completed. Uppn raturn or Hart's receipt of certification of destruction, Hart wili give Customer a cradit for
the price paid to Hart for the returned or destroyed Hart Mardware and Hart Proprietary Software, less a reasonable offset for use
and obsolescenco,

15.3. Excluslons. Hart will not defend or indemnify Cusiorar if any claim of infringement or misappropriation (a} is asserted by an

affiiate of Customer; (b) results from Custamer's design or alteration of any Hardware or Software; (c) resulis from use of any
Hart Hardware or Hart Proprietary Software in comblnation with any non-Hart product, except to the extent, if any, that such use
in combination is restiicted to the Verily system dasigned by Hart; {d) relates to Sublicensed Software ur Third Party Hardware
alone; or (e) arises from Customer-specified customization work undertaken by Hart or its designees in response to changes in
Hari Propiietary Software or Sublicensed Software that are rade in resgonse to Customer specificatians.

15.4. EXCLUSIVE REMEDIES. THIS SECTION 15 STATES THE ENTIRE LIABILITY OF HART AND CUSTOMER'S SOLE AND

16.

16.1.

EXCLUSIVE REMEDIES FOR INFRINGEMENT AND TRADE SECRET MISAPPROPRIATION,
DISCLAIMERS AND LIMITATIONS OF LIABILITY

Disclaimer_of Warranty. EXCEPT FOR THE EXPRESS LIMITED WARRANTIES APPLICABLE TG THE PRODUCT(S)

ROUTINE MAINTECNANCE SERVICE QR PREVENTATIVE MAINTENMANCE SERVICE. SOME STATES ({OR
JURISDICTICNS) DO NOT ALLOW LIMITATIONS ON IMPLIED WARRANTIES, 8Q THE ABOVE LIMITATION MAY NOT
APPLY.

162, Limitations of Liahiity NOTWITHSTANDING ANYTHING TC THE CONTRARY IN THIS AGREEMENT, TO THE MAXIMUM

EXTENT PERMITTED BY APPLICABLE LAW, HART WILL NOT BE LIABLE TO CUSTOMER FOR ANY SPECIAL, INDIRECT,

SUSTAINED OR INCURRED IN CONNECTION WITH THE HARDWARE, SOFTWARE, SERVICES, OR THIS AGREEMENT,
EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, REGARDLESS OF THE FORM OF ACTION AND WHETHER
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16.3.

17.

17.1.

17.2.

17.3.

17.4.

18,

18.1.

18.2.

8.3,

18.4.

OR NOT SUCH DAMAGES ARE FORESEEABLE. IN ADDITION, HART'S TOTAL LIABILITY TO CUSTOMER FOR DAMAGES
ARISING OUT OF OR RELATING TO THE HARDWARE, SOFTWARE, SERVICES, AND THIS AGREEMENT WILL IN NO
EVENT EXCEED THE TOTAL AMOUNT ACTUALLY PAID BY CUSTOMER TO HART UNDER THIS AGREEMENT UNDER
THE ORDER FOR THE HARDWARE, SOFTWARE OR SERVICE GIVING RISE TO THE APPLICABLE CLAIM. HART iS NOT
LIABLE FOR DAMAGES CAUSED IN ANY PART BY CUSTOMER'S NEGLIGENCE OR INTENTIONAL ACTS OR, EXCERT AS
EXPRESSLY SET FORTH HEREIN, FOR ANY CLAIM AGAINST CUSTOMER OR ANYONE ELSE BY ANY THIRD PARTY,
SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF DAMAGES, SO THE ABOVE EXCLUSIONS
AND/OR LIMITATIONS MAY NOT APPLY TO CUSTOMER. THE PARTIES AGREE THAT THE LIABILITY AND WARRANTY
LIMITATIONS SET FORTH IN THIS AGREEMENT ARE A REASOMABLE ALLOCATION OF RISK AND LIABILITY
CONSIDERING THE RESPECTIVE BENEFITS OBRTAINED HEREUNDER. THE FOREGOING LIMITATIONS SHALL APPLY
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY HEREIN,

Third Party Products Services and Referrals. In addition to Third Party Products that may be ordered hereunder, Hart may

direct Customer to third parties having products or services that may be of interest to Customer for use in conjunction with the
Products or Services. Nolwlthstanding any Harl recormmendation, referral, or introduction, Customer wilt independently
investigate and test non-Hart products and services and wili have sole responsibiiity for determining suitability for use of non-Hart
products and servicos. Hart has no tizbility with respect to claims relating to or arising from use of non-Hart producis and
services, including, without limitalion, claims anising from failure of non-Hart products to providoe proper time and date
funclionality.

DISPUTE RESOLUTION
Disputes and Demands. The parties will altermnpt o resolve any cfaim or cantroversy ralated to or arsing out of this Agreement,

whether in centract or in fort (“Dispute™), on a confidential basis according lo the following process, which either party may start
by delivering to the other party a witien notica describing the dispute and the amount involved (“Deman d".

Negotiation and Mediation. After receipt of a Demand, authorized representatives of the parfies will meet at a mutually agreed-
upan time and piace to kry to resolve the Dispute by negotiation, If the Dispute remains unresolved after this meeting, aither
party may start mandatary nonbinding mediation under the commorcial mediation rules of the American Arbitration Assoclation
{("AAA") or such other mediation process as is mutually acceptable to the parties.

Injunctive Relief. Notwithstanding the other provisions of this Section 17, if either parly seeks injunctive relief, such ralicf may
be sought in a court of competent jurisdiction without carnplying with the negotiation and mediation provisions of this Section,

Time LImit. Nedther mediation under this section nor any legal action, regardless of iis form, related to or arising out of this
Agreement may be brought mora than two (2) years after the cause of action first acerued.

GENERAL PROVISIONS

Entire Agreement. This Agreement and the Schedules, Attachments, and Exhibits hereto (including Hart-provided quotallons
signad by Customer and accepted by Hart) are the entira agreement between the parties with respect to the subject matter
contemplated hereln, and supersede all prior negotiations and oral agreements with respect thereto. Hart makes no
representalions or warranties with respect to this Agreement or its Praducts or Services that are not included herein. The use of
preprintad Customer forms, such as purchase ordars or acknowledgments, in connection with this Agreement is for convenience
only and all preprinted terms and conditions statod thereon are void and of no effect. If any conflict exists belween this
Agreement and any terms and conditions on a Customer purchase order, acknowiedgment, or other Customer preprinted form,
the ferms and conditians of this Agreement will govern and the conflicting terms and conditions in the preprinted form will be void
and of no effect. This Agreement may not be amended or waived except in wiiting signed by an officer of the party to be bound
thereby.

Interpretation. This Agreement will be construed according to its fair meaning and not for or against eithar party. Headings are
for referance purposes only and are not (o be used in construing the Agreement, All words and phrases in this Agreement are to
be construed fo include the singular or plural number and the masculine, feminine, or neuter gender as the context requires.

GOVERNING LAW. THIS AGREEMENT WILL BE GOVERNED BY THE LAWS OF THE STATE OF TEXAS, WITHOUT
REGARD TO ITS CONFLICT OF LAW PROVISIONS, UNLESS CUSTOMER IS A GOVERNMENTAL SUBDIVISION OF
ANOTHER STATE, IN WHICH CASE THE LAWS OF THE STATE IN WHICH CUSTOMER I8 A GOVERNMENTAL
SUBDIVISION WILL CONTROL..

Severability, Whenever possible, each provision of this Agreement will be interpreted to be affective and valid under anplicable
taw; but if any provision is found to be invalid, illegal, or unenforceable, then such provision or portion thereof will e modified to
the extent necessary to render it legal, valid, and enforceable and have the intent and economic effect as close as possible lo tha
invalid, ilegal, or unenforcoable provision, If it is not possible to modify the provision to rendor it Yegal, valid, and enfarceable,
then the provision will be severed from the rest of the Agreement and ignored. The invalidity, iltegality, or unenforceability of any
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provision wili hot affect the validity, legality, or enforceability of any other pravision of this Agreement, which will remain valid and
binding.

18.5. Force Malgure. "Force Majeure” means a delay encountered by a party in the performance of its obligations under this
Agreement that is caused by an event beyond the reasonable control of the pary, but does not include any delays in the
payment of monies due by efther parly. Without limiting the generality of the foregoing, “Forca Majeura” will include, but is not
rostricted to, the following types of events: acls of God or public enemy; acts of governmental or regulatory authorilies (other
than, with respect to Customer's parformance, the Custemer, and its governing entities); fires, floods, epidemics, or sericus
accidents: unusually severe weather conditions; failure of third parties to timely provide software, hardware, materials, or {abor
contemplated herein including by reason of strikes, lockouts, or other labor disputes. If any event constituting Farce Majeare
oceurs, the affected party shall notify the other party in writing, disclosing the estimated length of the delay and the cause of lhe
delay. If a Force Majeure or other such event ocours, the affected party will not be deemad to have violaled its obligations under
this Agreement, and time for performance of any obligations of that party will be extended by a period of time necessary to
overcome the effects of the Force Majoure.

16,6, Compliance with Laws. Customer and Hart shall comply with al! federal, state, and local laws in the performance of this
Agreement, including those governing use of the Praducts. Products provided under this Agreement may be subject to U.S. and
other government export control regulations. Customer shall not export or re-export any Producis,

18.7. Asslgnment Hart may assign this Agreement or its interests herein any including the right to receive payments, without
Customer’s consent. Customer will be notified in wiiting If Hart makes an assignment of this Agreement. Customer shall not
assign this Agreement or any licenses granted hereunder without the express wiitten consent of Har, such consent not to be
unreasonably withheld.

18.8. Independent Contractors. The parties to the Agreement arc indapendent conlractors and the Agreement will not establish any
relationship of parinership, joint venture, employment, franchise, or agency between the parties. Maither party will have the
power lo bind the ather or incur obligations on the other's behalf without the other's prior written consent. Hart's amployees,
agents, and subcontractors will not ha entitled to any privileges or benefits of Customer employment. Customer's employsees,
agenis, and contractors will not be entitled to any privileges or benefits of Harl employment.

18.9. Nofices. Any notice required or permitted to be given under this Agreement by one parly to tha other must be in writing and
shall be given and deemed o have been given immediately if delivered In person to the address set forth on the signature page
for the party to whom the notice is given, or on the fitth {(5%") business day following malting if placed in the United States Mall,
postage prepaid, by registered or certified mail with return receipt requested, addressed ta the party at the pariy's address sct
furth on the signature page, Each party may change its address for notice by giving written notice of tha change 1o the other

parly.

18.10. Irademarks, WVerity Election Office™, Verity Voting™, Verity Scan™, Verity Touch™, Verity Conioller™, Verity Access™,
Verity vDrive™, Verity Touch Wriler™, Verity Ballot™, Verity Layout™, Verity Build™, Verity Count™, Verity Relay™, Verity
Key™, and Verity Central™, and such other Product names indicated as frademarked names of Hart are trademarks of Hart,

18.11. Attorneys' Fees. In any court action at law or equily which is brought by one of the parties to enforce or interpret tha provisions
of this Agreement, the prevailing party will he entitled to reasonable attorneys’ fees, in aidition to any other relief to which that
party may be entitled.

18.12. Equitable Relief. The parties agree that a material breach of the confidentiality provisions of this Agreement or restrictions sot
forth herein would vause irreparable injury to Hart for which monetary damages afone woulg not be an adequate remedy, and
therefore Hart shall be entitled 1o equitable relief in addition to any other remedies it may have hereunder or at law, without the
requirement of posfing bond or proving actual damages.

18,13, Government Use. The use, duplication, reproduction, release, modification, disclosure, or transfer of the Products, no rmatler
how received by the United States Governmenit, is restricted in accordance with the terms and conditions contained herein. All
other use is prohibited. Further, the Producls were developed al Hard's private expense and are commercial in nafure, By using
or receiving the Products, the Government user agrees to the ferms and conditions contained in this Agreement including the
terms and conditions contained in this paragraph.
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Exhibit A

Schedule A or Customer Signed Quote for Initial Order

Verity Master Agreement _05222017

12



fnte

HART

Quote Numbey
Account Name

relvi r:— Grand Total

040034206
Kerr County, TX
$419,999.G0

Verity Scan
Werity Ballol Box
Verity Controller

Verity Touch w/
Access

Vegity Accassible
Booth

Vaiity Print

Okidata B430
Series Printer

Verity Count

Verity
Workstation

23" Flat Panel
Manitor

Ckidata B430
Series Printer

vDrive
Varlty Key

Verity Voling
Davice Battery

Battery Charger,
6 Bay

Verity Bailnt Box
Lack Kit

New
Implementation
Sorvices

Voling Equlpment
Salvage Services

Licanse and
Support

Precinct-based ballol scanning unit
Ballot box included with Verity Scan

Cardioller for Werity Touch pelling place equipment
Disabled access voting unif

Wheelchair-accessible voting booth wi transport bag and privacy screens ingluded
with Verity Touch w/ Access

Papar ballot printing unit
| Laser printer wi starler cartridge included with Verity Print for hallot printing
Verlty Count software

Workstation for Verity software wf 5-year warranty
Monitor for use with Verity PC workstation

Laser printer for report printing

Flash memary cerdfaudic card for use with Verity devices

Electronic security token

Rechargeabla batiery for Verity voting device
| Battery charger for Verity unit

Secoendary lock kit for Verity Ballot Box
Includas training, acceptance testing, project management, and on-site support for
the first election on the Verity vating system, Additional services, if required, must be

purchased separately,

Salvage of voting equipment and accessories

Annual license and support foo

Subtotal

Shipping and Handling {Estimated}
Solution Price

Spacial Discount

Grand | otal

Confidential - Not for Redistdbution

$6,100,00;

$4.650.00

$5,250.00

$5.875.00

$12,000.00

$5,900.00

$325.00

$66.00

$108.00

$102,00

$540.00

£23.00

$20,000.00

$44,094.00

25| $152,500.00

25

25| %116,250.00

25| $131,250.00

25

31 $17,625.00

3

1] $12,000.00

1 $5,900.00

’

1 $325.00

65, $4,290.00

4 $43B.00

8 $816.00

4 $540.00

5 $115.00

1] $20,000.00

;

1| $14,004.00
$476,141.00
$3,025.00
£479,166.00
{$5%,167.09)
$419,999.00



HART

intercivic

Bilt T 700 Main St., Room 124
Korvilla, TX 78028

Quote Number
Account Name
Grand Total

Ship To 700 Main 5L, Room 124
Kerrville, TX 78028

00004208
Kerr County, TX
$419,890.00

Cuskumer Contact

Contact Name Nadene Alford Email nalfurd@co ke dxus

Phong (830) 792-2245

Gen erai Informatlon

Piease fax wilh signature to {512) 252-6908 or
scan and emait to jthompson@hartic.com in
arder,

Expiration Date 213042018 instructions

Payment Terms Nat 30

Temns'and Conditions

Subseguent License and Support will be billed annuzlly per contract temms,

Delivery includes removal and salvage of customer's existing voting system at no extra charge.
Pricing subject to inventory availability at time of quole execution and accepiance.

Taxes will be calculated in conjunction with the Customer hased on the final approved price list,

Hart Approval | |
Prepared By John Thompson Title Field Sales Representative
Signature T
,/"'d ;
-
Customar Approval

o imes Aclin oy longsot Lofloctor

Customer Approvat: ) o m____ Date: ?A/] //8

Canfidential - Not for Redistribution



Exhibit B

Hart Customer Support Gontact Information and Hours

The following contact information is to be used by Customer for submiiting Support requests to Hart InterGivic, Inc.:

Customer Support Center 1-866-275-4278 (1-866-ASK-HART)

Customer Support Center Fax 1-512-252-6925 or 1-800-831-1485

E-maii Addrass hartsuppori@hartic.com

Hart InterCivic, Inc. Switchboard 1-800-223-HART (4278)

Hours of Operation YAM-6PM Central Time, #i-F

After Hours Leave Voicemail with contact information for retum call

{The rest of this page has been intentionally left blank.)
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Exhibit C

Definitions

"Hart" means Hart IntarCivic, Inc., a Taxas corporation.

“Verity Access™" means the audio tactile interface (ATl controller created by Hart as an add-on component to a Verity
Touch™ that facllilales the performance of voting activities by disabled voters, for example, by providing a2n audio baliot
presentation andfor aceepling inputs from adaptive switch mechanisms that facilitate interaction with disabled voters, as needed.

- “Verty Print™" means the device created by Hart for purposes of on-demand ballot printing; this device creates a blank
paper ballat from the poll worker's selection of the voter's baliot style or precinet on the Verity Print interface.

"Verity Controller™" is a polling place management console capable of interacting with one or more Verity Touch™ devices
by transmiting and receiving signals that manage an election, e.g., by opening and closing the polls, providing or recording an audit
trail of system events during an election, storing cast ballol data, and applying data security and integrity algorithms.

“Verity Scan™" means the Verly Scan™ device created by Hart, consisting of an in-parsor digital ballot imaging device.
The single-feed scanner transparts and scans both sides of a ballot simultaneously, and # is securely attached o a bailot box that
provides for secure balot storage and transport,

"Verity Efection Office” means Hart InterCivic's software platform that can accommuodate a variety of elaction administration
applications and is designed for interoperability with Verity Voting Hardware and Software.

“Verity Touch™" means the Verily Toush™ electronic voling device created by Hart. Verity Touch devices consist of
hardware inciuding an efectronically configurable voting station that permits a voler to cast votes by direct interaction, which voting
station in its present canfiguration created by Hart comprises an clectronically configurable touchsoreen liquid crystal display (L.CD)
panel for use In displaying ballol images, and options for tactile input buttons that facilitate voter options for selecting ballot choices
and casting a ballot.

“Verity Touch Writer™” means the device created by Hart for ballot-marking furictions. Touch Writer creates a paper
marked ballot from the voter’s selections on tha elentronic interface or the Verity Access ATI controlier.

"Verlty Voling” means Hart InterCivic's family of voting system components designed to conform to faderal voting system
standards,

{The rest of this page has been intentionally left blank.)
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Exhibit D

HART PROPRIETARY SOFTWARE AND SUBLICENSED SOFTWARE

Hart Proprietary Software Licensed to Customer via annual subscription may include the following. Actual soflware and firmware
licensed is indicated in ihe quote or response associated with this Agreement;

SOFTWARE/FIRMWARE NAME ] . VERSION NUMBER
Vatity County ) 20.2 ]
Verity Election Management 2.02
Verity User Management 2.0.2
Verity Desktop 2.0.2
Vétly Scan 2.0.3
Verity Controller 2.0.3
Verity Touch w/ Access 203

Licensed Logation Is the jurisdiction named on the signature page of this Agreement. Any future releases or updates to the software
versions listed above will be documented in Hart Release Notes and Version Verification documents. Such releases and updates
shall be considered Hart Praprietary Software licensed under this Agreemesnt.

Software Sublicensed to Customer via annual subscription;

Nane
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