HART

intercivic

VERITY

MASTER AGREEMENT

This Master Agreement ("Agreement”), entered into effective as of December 1 , 202() (“the Effective Date") by and
between Hart InterCivic, Inc,, a Texas corporation (*Hart’) and the Customer set forth below ("Customer”), sets forth the terms and
conditions pursuant fo which Customer may procure from Hart certain hardware (‘Hardware”), software (*Software”) licenses and
support services ("Software Support Services"), warranty services ("Warranty Services”), andfor deslgn, enginesring, software
development, project management, operational fraining, eleéction event support, and/or other services ("Profassjonal Services”), from
time to fime. Hardware and Software may be referred to as “Products” and Warranty Services, Software Support Services and/or
- Professlonal Services may be referred to as "Services.” Products may be "Hart Hardware,” and "Hart Proprietary Software,” (l.e.
“Hart Products”) or “Third Party Hardware” and “Sublicensed Software” (l.e. “Third Party Products”). The foregoing may be

referred to together as the "Verlty system.”

Hart agrees to sell or provide to Customer Products and Services according to thls Agreement, which includes all Schedules,
‘Attachments and Exhibits, Customer agrees to all terms and conditfons of this Agreement. Pricing and other material terms of
Customer's initia] commitment are as set forth in the Schedule A or Customer Signed Quote attached hereto as Exhibit A. This
Agreement and Hart's quotations issued hereunder together comprise the complele and exclusive Agreament 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
conditions contained in any purchase order, request 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 Customer’s terms and conditions that are
. different from or in addition to those contained hersin are hereby objected to and shall be of no effect unless specifically agreed to in
writing by an officer of Hart. Customer acknowledges it has read and understands this Agreement (including all Schedules, Attachments
and Exhibiis} and Is entering Into this Agreement only on the basis of the terms set forth in this Agresment (Including all Schedules,

Altachments and Exhlbits).

Agreed and Accepted:
Customer Hart
Jurisdiction: Upshur County, TX o
Name: Upshur County Elections Hart InterGivle, Inc. =< § ? -
Address: 100 W Tyler St. 15500 Wells Part Drive = ; ’ éﬁ‘n
Gilmer, TX 75644 Austin, Texas 78728 o _'QEF
Attn:  Julie Mathls, GEO 5 5 = Egg
Phone: 903-680-8165 ' 800-223-4278 gl L= =Y
-~ N A
Facsimile: 800-831-1485 ~

E-mai: lory.harle@countyofupshur.com  jmamis@nartic.com

Executed By:%g g\
Name: TOBD T&F TSLLE/R éi;;ijathls

e UPSMUR co. President & CEO
Nov Bo{zolo SuDG E~

This Agreement Is not effective until executed by both parties.
Each person signing this Agreement represents and warrants that he or she is duly authorized and has legal capacity to execute and
deliver this Agreement.
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“ 21,

2.2,

2.3.

2.4.

© 25.

3.1.

3.2,

3.3.

ORDERING

Customer may request quotations for Products or Services from time to time. The existence of this Agreement does not obligate
Customer to request a quotation or purchase any Products or Services from Hart. Any Customer request for quotation must
include the following information: (i) description of requested Product or Services; (il} unit quantity andfor desired term; (jil} Hart's
part number and/or vendor part number, if applicable; (iv} current unit price as pravided by Hart, if applicable; (v) correct shipping
address, if applicable; and (vi) any other order information required by Hart. Each request far guotaticn shall identify the address
of the shipping destination, if applicable. Customer may cnly make a request for quotation via facsimile and other Hart approved
electronic ardering methods, Including email. All quotations are valid for only 30 days unless specifically stated on the front of the
quotation. If the quotation is signed by Customer within thirly (30) days, Hart will provide notice of its acceptance via
countersignature within fifteen (15) days of tho date on which it recelves Customer's signature on the Hart quotation. Fallure ‘o
provide such written acceptance shall be deemed Harl's rejection of the order. Hart reserves the right to accept or reject any
order inltiated by Customer in Hart's discretion. Only signed quotations will obligate the parties to the terms of such quotations
and this Agreement with respect to the applicable Products andfor Services. Each accepted guotation shall be subject to the
terms and conditions of this Agreement.

PRICING

Products. Prices for Products shall be speciiled by Hart in the relevant quotation or proposal and are subject to change without
notice, including Prices for backordered Products, however, Prices In quotations or other agreements signed by both Parties are
not subject to change. All prices are excluslve 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 Hart Proprietary
Software), sublicensing {in the case of Sublicensed Software, If any), and support (a “License and Support Subscription”).
Pricing for the initial Annual Fee (s the amount specified as the “Initial Annual Fee” on Exhiblt A, Pricing for subsequenily
ordered License and Support Subscriptions shall be specified on the applicable quotatian, and unless otherwise specified, shall
be pro-rated so as to be co-terminus with the initially-ordered License and Support Subscriptions. Hart may adjust the amount of
the Annual Fee for renewal License and Support Subscription terms by notifying Customer of any price changes with the invoice
in which the adjustment is made. Unless adjusted by Har, each renewal Annual Fee will be the same as the Annual Fee for the
renewing License and Support Subseription,

Other Services. Pricing for other Services shall be set forth in the applicable quotation, o If not specified, at Hart's then-current
hourly rates,

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

Taxes. All prices are exclusive of applicable taxes. All taxes shall be payable by Customer, unless Customer presents Hart with
& proper certificate of exemption from such tax, If Customer challenges the applicability of any such tax, Customer shalt 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
promptly reimburse Hart therefore.

PAYMENT

Produgts. Except as otherwise provided In Hart's quotation, amounts due for Products shall be billed upon shipment and shall
be paid in full within thirty (30) days after delivery.

Annugf Fea, The Annual Fee for the Initial License and Support Subseription is due upon execution of this Agreement and
annually thereafter before expiration thereof. Annual Fees for subsequently ordered License and Suppoert 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 be due annually with the renewal of the initially-ordered License and Support Subscription (i.e, shall be
pro-rated and become co-terminus). If Customer fails to timely pay an Annual Fee, all Software licenses and Software Support
Services will automatically terminate.

Other Services. Amounts dus for other Services shall be billed upon the earller to occur of ona or more of the following: first
election in which the Professional Services are used; receipt of Services acceptance; not fater than sixty (60) days after the date
of Custorner’s first election In which any portion of the Hardware and/or Software is used, and shall be due within thirty (30) days
of receipt of invoice.
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34.

3.5,

3.6.

4.2,

4.3,

4.4.

4.5.

4.6.

Payment Mechanics. Customer will pay all amounts due under this Agreement in U.S. Dollars. All payments are to be made to
Hart at its principal office In Austin, Texas, as set forth on the signature page or to such other location as may be designated by
Hart in & notlce to Customer. Hart reserves the right to reguire C.0.D. payment, a letter of credit, or other security for payment if
it determines that such terms are required to assure payment. Customer shall promptly notify Hart in writing of any change to
Gustomer's nams, address, or billing information.

Late Fees, Hart may impose Interest at the lower of: {1) one and one-half percent (1%%) per month, or (2) the highest rate of
interest then permitted by applicable law for all past due balances, compounded monthly and rounded to the next highest whole
month, Customer also agrees to pay or reimburse all fees and expenses reasonably Incurred by Hart in collecting any amounts
due under this Agreement, including, but not limited to, all attomeys’ fees assoclated therewlth. Hert shall have the right, In
addition to any and all other rights and remedles avaitable at law or In equity, to delay or cancel any deliverles, o raduce or
cance! any or all quantity discounts extended to Cusfomer, andfor to suspend the provision of Services If Customer is in default
of payments or any other material term of this Agreement.

Billing_Disputes. If any dispute exists between the parties concerning the amount due or due date of any payment, Customer
shail promptiy pay the undisputed portion. Such payment wili not conslitute a walver by Customer or Hart of any of their
respective legal rights and remedies against each other. Customer has no right of set-off.

HARDWARE SPECIFIC TERMS

Dellvery. Hart will provide estimated shipment dates upon acceptance of Customer's signed quotation, Shipment dates on Hart
quotations are approximate only and Hart will not be stbject to liabllity for late or delayed shipment. In the event Customer Is
unable 1o recelve the Hardware Products at the time of delivery Hart, at Its sole option and convenience, may deliver such
products to storage at any suitable location including Hart's facilities. All costs incurred by Hart for the transportation, storage,
and insurance of such Hardware Products shall be borne by Customer.

Hart Voting System Equipment Plek-Up. If Customer has legacy Hart Voting System (HVS) equipment, Hart will pick up and
salvage all HVS voting devices, computers, and petipherals at no cost to Customer. Customer may retain databases and reports
stored on such equipment solely o comply with record retention policies. Customer may retain minimal necessary computers
and coples of legacy software for access to records retention databases. Customer agrees to remove all HVS software from all
retained computers at the close of the records retention period. Upon request, Customer will provide Hart with written
certlfication that such software has been deleted.

Acceptance, Customer shall examine all 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 Customer claims that the Hardware Products fail to
conform to thelr applicable speclfication, or as to any claimed shortages, or shipments emors. If no wrliten notification is recelved
by Hart within such period, the Hardware Products delivered hereunder shall be deemed accepted by Customer (“Hardware
Acceptance”). Hardware Product will be desmed conforming If it meets Hart's published specification for such Product, and any
specifications identified on the applicable guotation. Upon Customer’s Acceptance, any defacts In material or workmanship shall
be addressed pursuant to the warranty in Sectlon 2 below.

Installation’ A Hart representative may [nstall the Hardware Products at the Customer's site on a mutually agreed upon date
during Hart's normal working hours, within ten (10) business days of delivery, or as soon as is practicable for both parties. Billing
will occur on the date the Hardware is shipped to the Custometr's site, per Section 3.1 If additional labor and rigging or Customer-
specified customization Is required for Installation due to 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 (Incotsrms 2010} from Hart's designated shipping point.
Tille transler and transfer of risk of loss or damage shall be deemad to occur upen Hart making such Hardware Products
available to the camier at Hart's designated shipping point. Hart reserves the right to select the method and routing of
transportation and the right to make delivery in installments unless otherwise specified at the time of quotation acceptance by
Hart but In no event will the carrier be desemed the agent of Hart, Notwithstanding the foregoing, if customer chooses a financing
option offered by Hart, then title to hardware will pass to Customer according to the terms of the finance agreement.

Rescheduling and Cancellation, Except In the event of unreasonable delays beyond the quoted dellvery dates or an uncured
default of @ material term of this Agreement by Hart, Cuslomer shall not have the right to change, cancel, or reschedule an
accepted quotation in whole or In part without the prior consent of Hart. In the event Customer requests a rescheduling of any
Hardware Product and such request Is accepted by Hart, Customer agrees to promptly pay Hart's standard reschedule charge.
Hart may not cancel a quotation after it has accepted Customer's signed submission thereof. Customer may not cancel an order
after submission to Hart of a signed guotation. Any cancellations following such times will be at the non-cancelling parly’s sole
diseretion and upon terms dictated by the non-cancelling party.

SOFTWARE SPEGIFIC TERMS
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5.1.

5.2,

' 53,

5.3.1,

53.2,

53.3.

534,

5.3.5.

License, Subject to the terms and conditions of this Agreement and for so long as Cuslomer has a current License and Support

Subscription in effect, Hart grants to Customer ()} a persenal, nonexclusive, nontransferable, and limited license fo use the Hart
Proptietary Software (which includes Firmware, meaning the Hart Proprietary Software embedded in any Verity system device
that allows execution of the software funclions) and (i) a personal, nonexcluslve, nontransferable, and limited sublicense to use
the Sublicensed Software, If applicable. With this right to use, Hart will provide Customer, and Customer will be permitted fo Use,
only the run-time executable code and assoclated support flles of the Software for Customer’s internal data processing
requirements as part of the Verity system. The Software may be used only at the Licensed Location specified as the Jurisdiction
on the signature page of this Agreement and only on the hardware or other computer systems authorized by Hart in writing.
Customer's use of the Software wili be iimited to the number of licenses specifled In the applicable quotation. Cnly Customer
and its authorized employses, agents or contraciors may use or access the Software. For applicable components, Volers are
also authorized to interact wlih the Software, in a manner consistent with user instructlons, for the sole purpose of producing a
Cast Vote Record during the course of an election. To the extent Hart Proprietary Software contains embedded third party
software, third party licenses may apply. More information concerning embedded third party software can be found in the
application's “Help->About’ and is avallable upon written request. Such embedded third party software Is distinguished from
“Sublicensed Software” which Is sland-alone software not part of Hart Proprietary Software that may be included under this
Agresment. See Exhibit D for a listing of Hart Proprietary Software and Sublicensed Software.

Records and Audit. Customer shall keep cleat, complete and accurate books of account and records with respect to the usage
of Software and access to the Software licensed hereunder, including without limitation with respect fo access thereto. Licenses
shall retaln such books and recerds for a peried of five (5) years fram the date of cessation of any such usage, notwithstanding
any expiration or termination of this Agreement, Customer agrees that during the term of this Agreement and such period, Hart,
the licensors of any Sublicensed Softwars, and thelr representatives may perlodically Inspect, conduct, andlor direct an
indapondent accounting firm to conduct an audt, at mutually agreed-upon times during normal business hours, of the computer
slte, computer systems, and appropriate records of Customer to verify Customer's compliance with the terms of the licenses and
subllcenses granted to Customer. If any such examination discloses unauthorized usage, then Customer, in addition to paying
such payment then due and without limiting Hart's remedies, shall pay the reascnable fees for the audit.

Restrictions’

The Hart Hardware and Hart Proprietary Software are designed to be used only with each other andfor the agreed-upon
Sublicensed Software (if any) and Third Party Hardware, To protect the Integrity and security of the Verity system, Customer
shall comply with the following practices and shall not deviate from them without the express written consent of Hart: (1)
Customer shall use the Software and Hardware only In connection with the Verlty system, and Customer may only use Hart
branded or approved perlpherals and consumables with the Verity system.; (Il) Customer shall not install or use other software
oh or with the Hardware or Software or network the Hardware or Software with any other hardware, software, equipment, ot
computer systems; and (jil) Customer shall not modify the Hardware or Software. If Customer does not comply with any
provisions of this Section 5.3, then (f) the Limited Warranties under Section 9 and the licenses and sublicenses granted under
Sectlon 5.1 will automatically terminate; {ii) Hart may terminate its obligation to provide Software Support Services under
Section 8; (i) Hart will have no further installation obligations. 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 its
designses), and the combination infringes Hart proprietary patent clalms outslde the scope of the software iicense granted to
Customer under Section 5,1, Hart reserves its rights to enforce its patents with respect fo those clalms.

Customer shall not, under any circumstances, cause or permit the adaptation, conversion, reverse engineering, disassembly,
or de-compliation of any Software, Customer shall not use any Software for application development, maodification, or
customization purposes, except through Hart,

Customer shall not assign, transfer, sublicense, time-share, or rent the Software ar use it for facllity management or as a
service bureau serving others outside of the jurlsdiction. This restriction does not preclude or restrict Customer from
contracting for election services for other local governments located withln Customer’s jurisdlctional boundaries. Customer
shall not modify, copy, or duplicate the Software, All use of software and hardware on which the software resides shall take
place and be for activities within Customer's jurisdictional boundaries, except for In cases of jont elections conducted
cooperatively with nelghboring jurisdictions. All coples of the Software, In whole or in part, must contain all of Hart's or the
third-party licensor's titles, trademarks, copyright notices, and other resfrictive and proprletary notices and legends (Including
governmentrestricted rights) as they appear on the coples of the Software provided 1o Customer. Customer shall notify Hart
of the following: (i) the location of all Software and all copies thereof and (i) any circumstances known to Customer regarding
any unauthorized possession or use of the Software.

Customer 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

inherently dangerous applications, Customer shall not use the Software in any inherently dangerous application and agrees
that Hart and any third-party licensor wiil not be liable for any claims or damages arising fram such use,
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71,

7.2.

7.3.

8.1.

8.1,

9.2.

DOCUMENTATION

Hart will provide Customer with one (1} electronic copy of the standard 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 Product 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 patents,
copyrights, trademarks, service marks, trade names, documents, logos, software, microcode, firmware, Information, ldeas,
concepts, know-how, data processing techniques, documentation, diagrams, schematics, equipment architecture, imprevements,
code, updates, trade secrets and material are the property of Hart and Hs licensors, Customer agrees that the sale of the
Hardware and license of the Software does not, other than as expressly sel forth hereln, grant to or vest In Customer any right,
title, or interest In such proprietary property. All patents, trademarks, copyrights, trade secrets, and other Intelleclual property
rights, whether now owned or acquired by Hart with respact to the Products, are the sole and absolute property of Hart and its
licensors. Cusiomer shall not, under any circumstances, cause or permit the adaptation, conversion, reverse engineering,
disassembly, or de-compifation of any Product(s), or copy, reproduce, madify, sell, license, or otherwise transfer any rights In any
proprietary property of Hart. Further Customer shail not remove any trademark, copyright, or other proprietary or restrictive
notices contained on any Hart user documentation, operator’'s manuals, and environmental specifications, and all copies will
contaln such notices as are on the original electronic madla. Intellectual Propertles. All ideas, concepts, know-how, data
pracessing techniques, documentation, diagrams, schematics, firmware, equipment architecture, software, improvements, code,
updates, and trade secrets developed by Hart personnel {alone or Jeintly with others, including Customer} in connection with
Confidentlal Informatton, Verity system, and Hart Proprietary Software will ba the excluslve property of Hart,

Customer Suggestions and Recommendatlons. Customar may propose, suggest, or recommend changes fo the Products at
any fime. Such proposals, suggestions, or recommendations will become Hart's property and are hereby assigned o Hart, Hart
may include any such proposals, suggestlons, or recommendations, solely at Hart's option, in subsequent periodic Product
updates, without restriction or obligation. Hart is under no obligation to change, alter, or otherwise revise the Products according
to Customer’s proposals, suggestions, or recommendations.

License Back f Customer possesses or comes fo possess a licensable or sub-licensable Interest in any issued patent with
clalms that read upon the Verity system, its method of operation, or any component thereof, Customer hereby grants and
promises to grant a perpetual, irrevocable, royalty-free, psid-up license, with right to sublicense, of such Interest to Hart
permitting Hart to make, have made, use, and seil materlals or services within the scopa of the patent claims.

SOFTWARE SUPPORT SERVICES

Descrlption of Software Support Services. Subject to the terms and conditions of this Agreement and for so long as
Customer has the requisite number of License and Support Subscriptions in effect, Hart will provide Customer the Software
Support Services described below. Software Support Services under this Section do not cover any of the excluslons from
warranty and support coverage as described under Section 9. If Hart, In its discretion, provides Software Support Services In
addition to the services described under this Section, Customer will pay Hart for such services on a time-and-materials basis at
Hart's then-prevalling rates, plus expenses, and for replacements at Hart's list prices, unless otherwise agreed In writing by Hart
and Customer.

Software Support Services. Software Support Services will consist of assisting the Customer in the use of software for
purposes of election administration, Including functions' related to pre-election and post-election testing and general operation
of the Verity system. Assistance |s avallable via phone and email through the Hart Customer Support Center. See Exhiblt B
for Hart Customer Support contact information and hours,

Software Support Services may consist of periodic updates to Hart Propristary Software, at Hart's discretion. Because not all
errors or defects can or need 10 be cormrected, Hart does not warrant that all errors or defects will be corrected. Software errors
or defects must be reported in writing and be accompanied with sufficlent detail to enable Hart staff to reproduce the error and
provide a remedy or suitable corrective action. The exclusions from warranty coverage under Section 9.5 also are excluslens
from Software Support Services under this Section, There may be consumable, shipping and cn-site service charges for
update releases of software and there may be feature charges for update or enhancement releases of software.

WARRANTY AND EXTENDED WARRRANTY

Certlfication. Where applicable, Verity system components that require certification will meet the certification requirements in
place on the effective date of the Master Agreement.

Hart Hardware Limited Warranty. Hart warrants that during the warranty perlod, the Hart Hardware purchased by Customer
will be free from defects In materlals and workmanshlp and will substantlally conform to the performance speclfications stated in
the Verlty Operator's Manuals for the Hart Hardware applicable at the time of the installation of the Hardware. The warranty
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pariod for new Hart Hardware (other than Consumables) Is one (1) year, beginning ten (10) days after the shipping date. The
warranty period for used andfor refurblshed hardware is ninety (90) days, beginnlng ten (10) days after the shipping date.
Consumables are warranted only to be free from manufacturing defects for a period ninety (90) days, baginning 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

. warranty, at no additional charge to Customer. To request warmranty service, Customer must contact Hart in writing within the
warranty period. Hart may eleot to conduct any repairs at Customer's site, Hart's facility, or any other locatlon specified by Hart,
Any replacement Hart Hardware provided to Customer under this warranty may be new or reconditioned, Hart may use new and
reconditionad parts In performing warranty repairs and building replacement products. If Hart repairs or replaces Hart Hardware,
its warranty period Is not extended and will terminate upon the end of the warranty perfod of the replaced or repalred Hart
Hardware. Hart owns all replaced Hart Hardware and all parts removed from repaired products. Customer acknowledges and
agress that this wamanty is contingent upon and subject to Customer's proper use of the Verity system and the Exclusions from
Warranty and Software Support Services set forth in Section 9,5, This warranty does not cover any Hart Hardwate that has had
the original identification marks and/or numbers removed or altered in any manner, This warranty does not include any typs of
routine maintenance service or preventative maintenance service. This Hardware Limited Warranty may be extended after the
initial period under Separate Extended Hardware Warranty agreements, subject to the order process contemplated by Section 1.
Extended warranties exclude consumable ltems, including all types of batteries, vDrives and paper (‘Consumables®). Renewal
of the annual License and Support Subscription does not, in itself, exiend the Hardware Limlted Warranty, The remedies set forth
in this Section are the full extent of Customer's remedias and Hart's obligations regarding this warranty. If the Hart Hardware is
required to be raconfigured, modified, or otherwise changed after its sale to and Installation at the Customer's location due to the
Customer's or a local, state, or federal government cettification change(s) or due to any statutory changes or new requirements,
Hart will determine the feasibiilty and cost of the required changes and advise the Customer of the total amount due for those
Hart Hardware changes. Upon wrilten approval to move forward with the changes and racelpt from the Customer of the stated
foes, Hart will complste the required changes to the Customers Hart Hardware, THIS LIMITED WARRANTY DOES NOT APPLY
TO ANY THIRD PARTY HARDWARE.

9.3. Hart Proprietary Software Limited Warranty, Hart warrants that beginning ten (10) days after the shipping of the Hart
Proprietary Software and for so long as Customer has the requisite number of License and Support Subscriptions in effect, the
Hart Propristary Software will perform substantially according to the then-current functional spacifications described In the
applicable software Operalors' Manuals accompanying such Hart Proprietary Software, To request warranty service, Customer
must contact Hart In writing within the warranty perlod. Faliure to conform to the warranty must be reported in writing and be
accompanled with sufficient detall to enable Hart to reproduce the error and provide a remedy or sultable corrective action {a
solution that will allow the software to funcllon appropriately). Hart will make commerclally reasonable efforls to remedy or
provide a suitable warkaround for defects, errors, or malfunctions covered by this warranty that have.a significant adverse effsct
upon operation of the Hart Proprietary Software. Because not all erfors or defects can or need to be corrected, Hart does not
warrant that all errors or defects will be corrected, Gustomer acknowledges and agrees that this warranty is contingent upon and
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 remedles set forth in this Seclion 9.3 are the full extent of Customer's remedies and Hart's obligations
regarding this warranty. THIS LIMITED WARRANTY DOES NOT APPLY TO ANY SUBLICENSED SOFTWARE.

9.4. Professional Services Warranty. Hari represents and warrants that any Professional Services shali be performed in a
professional and workmanlike manner.

9.5. Exclusions from Warranty and Software Support Services, The warranties under this Section and Software Support under
Sectlon 8 do not cover defects, errors, or malfunctions that are caused by any external causes, including, but not limited to, any
of the following: (a) Customer's faliure to follow operational, support, or storage Iinstructions as set forth in applicable
documentation; (b} the use of incompatible media, supplies, patls, or components; (c) modification or aiteration 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; (o) external factors (Including, without limitation, power fallure, surges or electrical damags, fire or water
damage, alr conditioning fatlure, humidity control fallure, or corrosive atmosphere harmful to electronic clrcuitry); {f) fallure to
malntain proper site specifications and environmental conditions; (g) negligence, accidents, abuse, neglect, misuse, or
tampering; (h) improper or abnormal use or use under abnormal conditions: (i) use in @ manner not authorlzed by this Agreement
or use inconsistent with Hart's specifications and instructions; (j) use of software on Equipment that is not In good operating
condition; (k) acts of Custorner, its agents, servants, employees, or any third party; (I} servicing or support not authorized by Hart;
{m) Force Majeure; or {n) Consumables, unless expressly set forth In Section 9.2. in any case where Hart Proprietary Software
interfaces with third party software, including but not limited to, the Customer's voter registration system, non-Hart election
management system, early voting validation system, non-Hart election systems, absentee envelope management systems, or
other llke systems, Hart will not be responsible for proper operation of any Software that interfaces with the third party sofiware
should such third party software be updated, replaced, modified, or altered in any way. Hart wiil also not be responsible for the
proper operation of any Software running on Customsr's computer equipment, should Customer Install a new computer
operating system on said equipment without advising Hart of such changes and recelving Hart's written approval. Hart will not ba
responsible for the proper operation of any Software should it be configured or operated in any manner contrary fhan that
described hereln. Professional Services and associated costs may be required in those situations where the Customer requests
Hart's review and approval of any system changes outslde the original system specifications at the time of the original
acceptance date of this Agreement. Hart reserves the right to charge for repairs oh a time-and-materials basis at Hart's then-
prevalling rates, plus expenses, and for replacements at Hart's llst prices caused by these excluslons from warranty and support
coverage.
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9.8.

9.7,

10,

10.1.

11,

111,

1.2

A2

12.1.

12.2,

12.3.

12.4,

12,5,

Third Party Hardware and Sublicensed Software Excluded, HART MAKES NO REPRESENTATIONS OR WARRANTIES
AS TO THIRD PARTY HARDWARE AND SUBLICENSED SOFTWARE, IF ANY, PROVIDED BY HART TO CUSTOMER, ALL
OF WHICH IS SOLD, LICENSED, OR SUBLICENSED TO CUSTOMER “AS IS,” OTHER THAN AS MAY BE PROVIDED IN
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 OTHER THIRD
PARTIES TO CUSTOMER. If Hart sells, llcenses, or sublicenses any Third Party Hardware or Sublicensed Software to
Customer, Hart will pass through to Customer, on a nonexcluslve basis and without recourse Yo Hart, any third-party
manufacturer's warranties covering the equipment or sofiware, but only to the extent, if any, permitted by the third-party
manufacturer. Customer agrees to look solely to the warranties and remedies, if any, provided by the manufacturer or third-party
licensor. For a list of Third Party Hardware, see Exhibit A, For a ifst of Sublicensed Software, see Exhibit D or the appficable
order. The disclaimers In this Section 9.6 are not intended to apply to embedded third party software integrated withln the Hart
Proprietary Software, contemplated by Section 5.1.

Limited Remedies. HART'S SOLE RESPONSIBILITY FOR MALFUNCTIONS AND DEFECTS IN PRODUCTS AND SERVICES
1S LIMITED TO REPAIR AND REPLACEMENT AS SET FORTH [N, AND TO THE EXTENT SET FORTH IN, THIS WARRANTY
TERMS SECTION,

PROFESSIONAL SERVICES

Professlonal Services. Subject to the terms and conditions of this Agreement, Hart will provide Customer (i) operational training
and on-site support at the first election in which the Products are used, and (i) the Professional Services descrlbed in each Hart-
accepted, Customer-signed quotation, Professlonal Service days cannot be exchanged for Product fees, Annual Fees, or fees
for other Services. If the Professlonal 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, Hart's Professlonal Services oblligations shall expire and
unused days will be billed to the Customer without recovery of amounts pald In advance for Professlonal Services.

REPRESENTATIONS AND WARRANTIES

Due Organlzation, Each party represents that it is duly organized, validly existing, and In good standing In the jurlsdiction of its
organizatian, and that it has the requisite power and authority to execute and deliver thls Agreement and fo carry out the
transactions contemplated by this Agreement. .

Conflicting Agreements. Each party represents and warrants that it has no outstanding agreement or obligation that Is in
conflict with any of the provisions of this Agreement, or that would preciude It from complying with the provisions hereof.

CUSTOMER RESPONSIBILITIES

Independent Determination, Customer acknowledges it has indepandently determined that the Products purchased under this
Agreement meet its requirements

Cooperation. Customer agrees {0 cooperate with Hart and promptly perform Gustomer’s responsibilities hereunder. Custorner
will (a) provide adequate working and storage space for use by Hart personnel near the applicable Hardware; (b) provide Hart full
access to the Hardware and Software and sufflclent computer time, subjoct to Customer's seourity rules; (c) follow Hart's
procedures for placing hardware warranty or software support service requests and determining if warranty remedial service is
requirad; (d) foliow Hait's Instructions for obtaining hardware and software support and warranty sefvices; (e) provide a memory
dump and additiona! data in machine-readable form if requested; (f) reproduce suspected errors or maifunctions In Softwars; {(g)
provide timely access to key Customer personnel and timely respond to Hart's questions; and (h) otherwise cooperate with Hart
in its performance under this Agreement.

Site Preparation. Customer shall prepare and maintain the installation site In accordance with Instructions provided by Hart,
Customer Is 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 Installation site will correspendingly extend
Hart's delivery and installation deadlines,

Slte Maintenance: Proper Storage. Customer shall maintain the appropriate operating environment, in accordanice with Hart's
specifications, for the Products and all communications equipment, telephone lines, electric lines, cabling, modems, alr
conditioning, and all other equipment and utilities necessary for the Products to operate properly. Customer shall properly siore
the Products when not in use. .

Use. Customer s exclusively responsible for supervising, managing, and controlling its use of the Products, including, but not
limited to, establishing operafing procedures and audit controls, supervising lts employees, making timely data backups, Inputting
data, ensuring the accuracy and security of data Input and data output, monitoring the accuracy of information obtained, and
managing the use of information and data obtalned, Customer will ensure that its personnel are, at all times, educated and
trained in ihe proper use and operation of the Products and that the Hardware and Sofiware are used In accordance with
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applicable manuals, Instructions, and specifications. Customer shall comply with all applicable taws, rules, and regulations with
respect to its use of the Products,

Backups. Customer is solely responsible for timely data backups, and Customer will malntain backup data necessary fo replace
critical Customer data in the event of loss or damage to datafrom any cause. Hart is not Iiable for data loss,

TERM AND TERMINATION

Term,

13.1.1. Of Agreement. Unless earller terminated as set forth herein, the initial term of this Agreement is one (1) year.

13.1.2. Of License and Support Subscription. Unless earlier terminated as set forth hereln, the initlal term of the License and Support

Subscriptions is one (1) year. Unless otherwise provided in the applicable quotation subsequently ordered License and
Support Subscriptions shall be pro-rated so as to be co-terminus with the initially ordered License and Support Subscriptions.

13.1.3. Of Hardware Warranfy. Unless earller terminated as set forth hereln, the Inltial term of new Hardware Warranties Is one (1)

" 132,

year.

Rehewals,

fl

13.2.1. Of Agreement. Thls Agreement shall automatically renew for successive periods of one (1) year follawing the inifial term

unless one party notifies the other of its Intent not to 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

Support Subscriptions before their expiration by paying the Annual Fee invoiced by Hart, as provided In Section 2.2, before the
anniversary date immediately following the date of invoice. Each renewal License and Support Subscriptions term will be a
one (1) year, commencing on the expiration of the prior term and expiring on the immediately following anniversary date.

13.2.3. Hardware Warranfies. Hardware warrantios may be extended through a separate Extended Hardware Warranty, ordered in

13,3,

accordance with Section 1. Renewal of this Master Agreement and the License and Support Subscription do net, in
themselves, extend hardware warranties.

Termination.

13.3.1. By Hart. This Agreement and/or all then-current License and Support Subscriptions and Professional Services orders shall

automatically terminate or expira as set forth herein and may be terminated by Hart if Customer is in breach of a term hareof
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, or a License and Support Subscriptions and

Professional Services orders lssued hersunder if Hart Is in breach of a term hereof or thereof, as applicable, and fails to cure
such breach within thirty (30} days after wiitten notlce of such breach has been iven.

.13.4. Effect of Expiration and Termination. Any termination under Sectlon 13.3.1 shall operate o terminate this Agreement and any

14.

14.1.

14.2.

then current License and Support Subscriptions and Professional Services orders. Any termination under Section 1332 of a
License and Support Subsctlption or Professional Services order shall operate only upon such subscription or order, and shall
have no effect on this Agreement or other subscriptions or orders then in effect. Sections 3, 52-6.4, 7, 9.6-9.7, 12, 13.4, and 14-
18 shall survive any termination or expiration of this Agreement or the applicable License and Support Subscription and/or
Professional Services order. Al other rights and obligations shall be of no further force or effect. .

CONFIDENTIALITY

Definition. “Confidential information” means any Information refated to Hart's business or the Verity system, including but not
limited to technical data, trade secrets, know-how, research, product plans, products, services, customers, customer lists,
markets, software, dovelopments, inventions, processes, formulas, technology, deslgns, drawings, engineering, hardware
configuration Information, marketing, finances, or other buslniess infarmation. Confidential Information Inciudes, without limitation,
all Software, the Documentation and support materlals, and the tarms and conditions of this Agreement.

Non-Use and Non-Disclosure. Customer will keep in confldence and protect Confidential Information (electronic or hard copy)
from disclosure to third parfies and restrict its use to uses expressly permitted under this Agreement. Customer shall take all
reasonable steps to ensure that the trade secrets and proptietary data contaned in the Hardware and Software and the other
Confidential Information are not disclosed, copied, duplicated, misappropriated, or used in any manner not expressly permitted by the
terms of this Agresment. Customer shaill keep the Software and all tapes, diskettes, CDs, and other physical embodiments of them,
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144.

" 18,

15.1,

15.2.

15.3,

15.4.

186,

16.1.

16,2,

and ali coptes thereof, at a secure location and limit access to those employees who must have access 1o enetle Customer to use the
Software. Customer acknowledges that unauthorized disclosure of Confidential Information may cause substantial economic
loss to Hart or s suppllers and ficensors.

Return_of Confldentlal Information. Upon termination or explration of this Agreement or, if earjier, upon termination of
Customer's permitted access to or possession of Confidential Information, Customer shall return to Hart all coples of the
Confldentizl Information In Customer's possession {including Confidentlal Information incorporated [n software or writings,
slectronic and hard coples). Upon termination of Customer's license or sublicense of Software, Customer shall immediately
discontinue all use of the Software and return to Hart or destroy at Hart's option, the Software, including Firmware (and ali
related Documentation {electronic and hard copy)) and all archival, backup, and other coples of Software, Firmware and
Documentation, and provide certification to Hart of such return or destructlon. Return or destruction may include hard drives
andfor component flash drive devices.

Customer Employees, Agents and Contractors. Customer will inform its employess and other agents and contractors of their
obligations under this Section 14 and shall be fully responsible for any breach thereof by such personnel.

INDEMNIFICATION

Indemnity. Hart, at its own expense, will defend Customer against any claim that the Hart Hardware or Hart Proprietary
Software Infringes an issued United States patent, registered United States copyright, or misappropriates trade secrets protected
under United States law, and shall indemnify Customer agalnst and pay any costs, damages and reasonable attorneys' fees
attributable to such clalm that are finally awarded against Customer, provided Customer {a) glves Hart prompt written notice of
such claims; (b) permits Hart to control the defense and settiement of the claims; and (c) provides all reasonable assistance to
Hart in defending or setiling the claims.

Remedies. As to Hart Hardware or Hart Proprietary Software that Is subject to a clalm of infringement or misappropriation, Hart
may (a) obtain the right of continued use of the Hart Hardware or Hart Proprietary Software for Customer or (b) replace or modify
the Hart Hardware or Hart Proprietary Software to avold the claim. If neither alternalive is available on commercially reasonable
terms, then, at the request of Hart, any applicable Software ficense and its charges will end, Customer will cease using the
applicable Hart Hardware and Hart Propristary Software, Customer will return to Hart all applicable Hart Hardware and retum or
destroy all copies of the applicable Hart Proprietary Software, and Customer will certify In writing to Hart that such return or
destruction has been completed. Upon return or Hart's recelpt of certification of destruction, Hart will give Customer a credit for
the price pald to Hart for the returned or destroyed Hart Hardware and Hart Proprietary Software, less a reasanable offset for use
and obsolescence.

Excluslons. Hart will not defend or indemnify Gustomer If any claim of infringement or misappropriation (a) is asserted by an
affiliate of Customer; (b) resuits from Customer's design or alteration of any Hardware or Softwars; {c) results from use of any
Hart Hardware or Hart Proprietary Software in combination with any non-Hart product, except to the extent, if any, that such use
in combination is restricted to the Verity system designed by Hart; (d) relates to Sublicensed Software or Third Party Hardware
alone; or {e) arlses from Customner-specified customization work undertaken by Hart or its designees in response to changes in
Hart Proprietary Software or Sublicensed Software that are made in response to Customer specifications.

EXCLUSIVE REMEDIES. THIS SECTION 15 STATES THE ENTIRE LIABILITY OF HART AND CUSTOMER'S SOLE AND
EXCLUSIVE REMEDIES FOR INFRINGEMENT AND TRADE SECRET MISAPPROPRIATION.

DISCLAIMERS AND LIMITATIONS OF LIABILITY

Disclalmer of Warranty. EXCEPT FOR THE EXPRESS LIMITED WARRANTIES APPLICABLE TO THE PRODUCT(S)
AND/OR SERVICES SET FORTH IN SECTION ¢, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, (A}
THERE ARE NO WARRANTIES, EXPRESS OR IMPLIED, BY OPERATION OF LAW OR OTHERWISE UNDER THIS
AGREEMENT, AND (B) HART DISCLAIMS ALL EXPRESS AND IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED
TO, THE IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY, TITLE AND
MNONINFRINGEMENT FOR ALL HARDWARE, SOFTWARE, AND SERVICES, CUSTOMER IS SOLELY RESPONSIBLE FOR
ASSURING AND MAINTAINING THE BACKUP OF ALL CUSTOMER DATA. UNDER NO CIRCUMSTANCES WILL HART BE
LIABLE TC CUSTOMER OR ANY THIRD PARTY FOR THE LOSS OF OR DAMAGE TO CUSTOMER DATA THE EXPRESS
LIMITED WARRANTIES REFERENED ABOVE EXTEND SOLELY TO CUSTOMER AND DO NOT INCLUDE ANY TYPE OF
ROUTINE MAINTECNANCE SERVICE OR PREVENTATIVE MAINTENANCE SERVICE, SOME STATES (OR
JURISDICTIONS) DO NOT ALLOW LIMITATIONS ON IMPLIED WARRANTIES, SO THE ABOVE LIMITATION MAY NOT
APPLY.

Limitations of Liabllity’ NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, HART WILL NOT BE LIABLE TO CUSTOMER FOR ANY SPECIAL, INDIRECT,
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS) OCR FOR LOST DATA
SUSTAINED OR INCURRED IN CONNECTION WITH THE HARDWARE, SOFTWARE, SERVICES, OR THIS AGREEMENT,
EVEN IFE 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,

18.3,

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 1S NOT
LIABLE FOR DAMAGES CAUSED IN ANY PART BY CUSTOMER'S NEGLIGENCE OR INTENTIONAL ACTS OR, EXCEPT 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 TQ CUSTOMER. THE PARTIES AGREE THAT THE LIABILITY AND WARRANTY
LIMITATIONS SET FORTH IN THIS AGREEMENT ARE A REASONABLE ALLOCATION OF RISK AND LIABILITY
CONSIDERING THE RESPECTIVE BENEFITS OBTAINED 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 Parly Products that may be ordered hereunder, Hart may
direct Customer to third parties having products or services that may be of interest to Custamer for use in conjunction with the
Products or Services. Notwithstanding any Hart recommendation, referral, or infroduction, Custemer will Independently
investigate and test hon-Hart products and services and will have sole responsibility for determining suitabllity for use of non-Hart
products and services. Hart has no liabllity with respect to claims relating to or arising from use of non-Hart products and
services, including, without limitation, clalms arising from fallure of non-Hart products to provide proper time and date
functionalify.

DISPUTE RESOLUTION

Disputes and Demands. The partles will attempt to resolve any claim or controversy related to or arising out of this Agreement,
whether In contract or in tort (“Dispute”), on a confideritlal basls according to the following process, which either party may start
by delivering to the other party a written notice describing the dispute and the amount involved (‘Demand®).

Nagotiation and Mediation. After receipt of a Demand, authorized representatives of the parties will meet at a mutually agreed-
upon time and place to try to resolve the Dispute by negotiation. If the Dispute remains unresoived after this mesting, either
party may start mandatory nonbindlng mediation under the commercial 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 provislons of this Section 17, If either party seeks Injunctive relief, such relief may
be sought in a court of compatent jurisdiction without complying with the negotlation and medlation provisions of this Sectlon,

Time Limit. Nelther mediation under this section nor any legal action, regardiass of its form, related to or arising out of this
Agresment may be brought mare than two (2) years after the cause of action first accrued.

GENERAL PROVISIONS

Entire Agreement, This Agreement and the Schedules, Attachments, and Exhibits herefo {including Hart-provided quotations
signed by Customer and accepied by Hart) are the entire .agreement between the parties with respect to the subject matter
contemplated herein, and supersede all prior negotiations and oral agreements with respect thereto. Hart makes no
representations or warrantles with respect to this Agreement or its Products or Services that are not.included herein, The use of
preprinted Gustomer forms, such as purchase orders or acknowledgments, in connection with this Agresment Is for convenience
only and all preprinted terms and condltions stated thereon are void and of no effect. If any conflict existe between this
Agresment and any terms and conditions on a Gustomer purchase order, acknowledgment, or other Customer prepiinted form,
the terms and conditions of this Agreement will govern and the conflicting terms and cenditions In the preprinted form will be void
and of no effect. This Agreement may not be amended or waived except in wriling signed by an officer of the parly o ba bound
theraby.

Interpretation. This Agreement will be construed according to Its fafr meaning and not for or against elther party. Headings are
for reference purpases only and are not to be used in construing the Agreement. All words and phrases in this Agreement are to
be construed to 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 [TS CONFLICT OF LAW PROVISIONS, UNLESS CUSTOMER 18 A GOVERNMENTAL SUBDIVISION OF
ANOTHER STATE, IN WHIGH CASE THE LAWS OF THE STATE IN WHICH CUSTOMER IS A GOVERNMENTAL
SUBDIVISION WILL CONTROL,

Severability. Whenever possible, each provision of this Agreement will be interpreted to be effectlve and valid under applicables
law; but if any provision is found to be invalid, Megal, or unenforceable, then such provision or portion thereof will be modified to
the extent necessary to render it legal, valid, and enforceable and have the Intent and economic effect as close as possible to the
invalld, iflegal, or unenforceable provislon. If it is not possible to modify the provision to render It legal, valid, and enforceable,
then the provision will be severed from the rest of the Agreement and Ignored. The invalidity, illegality, or unenforceability of any
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18.10,
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18.12.
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Verity

provision will not affect the validily, legality, or enforceability of any other provision of this Agreement, which will remain valid and
binding.

Force Majeure. “Force Majeure” means a delay encountered by a party in the petformance of its oblfigations under this
Agreement that Is caused by an event beyond the reasonable control of the party, but does not include any delays in the
payment of monles due by either party, Without limiting the generality of the foregoing, “Force Majeure” will include, but is not
restricted to, the followlng types of events: acts of God or public enemy; acts of governmental or regulatery authorities (other
than, with respect to Customer's performance, the Customer, and its goveming entities); fires, floods, epldemics, or setlous
accidents; unusuglly severe weather conditions; fallure of third partles to fimely provide software, hardware, materials, or labor
contemplated herein Including by reason of strikes, lockouts, or other labor disputes. if any event constituting Force Majeure
oceurs, the affected party shall notify the cther party In writing, disclosing the estimated length of the delay and the cause of the
delay. If & Force Majeure or ofher such event occurs, the affected party will not be deemed to have violated its obligations under
this Agreement, and time for performance of any obligations of that party will be extended by a period of time necessary fo
overcome the effects of the Force Majeure.

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

Asslgnment. Hart may assign this Agreement or its interests herein any including the right to receive payments, without
Customer's consent. Customer will ba notified in writing if Hart makes an assignment of this Agreement, Customer shail not
assign this Agreement or any licenses granted hereunder without the express written consent of Harl, such consent not to be
unreasonably withheld, .

Independent Contractors. The parties to the Agreement are independent contractors and the Agreement will not establish any
rolationship of partnership, Jolnt veniure, employment, franchise, or agency between the partles. Nsither party will have the
power to bind the other or incur obligations on the other's behalf without the other's prior written consent. Hart's employees,
agents, and subcontractors will not be entitled 1o any privileges or benefits of Customer employment, Customer's employees,
agents, and contractors will not be entitled to any privileges or benefits of Hart employment.

Nofices. Any notice required or permitted to be given under this Agreement by one party to the other must be in writing and
shall ba given and deemed to have been given immediately if delivered in person to the address set forth on tie signature page
for the party to whom the notice 1s given, or on the fitth (5%) business day following malling if placed in the United States Malil,
postage prepaid, by registered or certified mail with return recelpt requested, addressed to the party at the party's address set
forth on the signature page. Each party may change its address for notice by giving written notice of the change to the other

party.

Trademarks. Verity Election Offlce™, Verity Voting™, Verity Scan™, Verity Touch™, Verity Controllar™, Verity Access™,
Verity vDrive™, Verity Touch Writer™, Verity Baltot™, Verity Layout™, Verity Build™, Verity Count™, Verity Relay™, Verity
Key™, and Verlty Central™, and such other Product names Indicated as trademarked names of Hart are trademarks of Hart.

Attorneys’ Fees. In any court action at law or equity which is brought by one of the parlies to enforce or interpret the provisions
of this Agreement, the prevailing party will be entitled fo reasonable attorneys’ fees, In addition to any other relief to which that
party may be entitied.

AS
Equitable Relief. The parties agree that a materia! breach of the confidentiality provisions of this Agreement or restrictions set
forth hereln would cause frreparable injury fo Hart for which monetary damages alone would not be an adequate remedy, and
therefore Hart shall be entitied to equitable relief in addition to any other remedies it may have hereunder or at law, without the
requirement of posting bond or proving actual damages.

Government Use. The uss, duplication, reproduction, release, modification, disclosure, or fransfer of the Products, no matter
how received by the United States Govemment, is restricted in accordance with the terms and conditions contalned herein. Al
other use is prohibited, Further, the Products were developed at Hart’s private expense and are commercial in nature, By using
or receiving the Products, the Government user agrees to the terms and conditions contained in this Agresment including the
terms and conditions contained In this paragraph.
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Exhibit A

Schedule A or Customer Signed Quote for Initlal Order
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H A R T Quote Number 00005950

intercivic Account Name Upshur Gounty, TX
Grand Total $580,841,00

Verlty Contreoller $4,650,00

$335,750.00

§$3,050.00

$10,400.00

$520.00

$122,000,00

§30,000.00
 Verlty:Count.

=}
EEE T, ity

Venty Workstatlon Workstatlon for Venty soﬂware wl 5 year warranty $5,800.00

pory

$5,900.00

fu s
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3,
=
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=
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©
-
&
]
@
R4
Py
(=}
[=
[
=
o
-

4,000,
Printer $4.000.00

g:t;ery Charger, o) 6-bay charger for Verity voting device battery $540.00

=

$540.00

+Voling Equiptient [
Salvage Sgivices

New Includes Iralning, acceptance testing, project management, and on-slte support for
lmplementation the first election on the Verlty voling system. Additlenal services, if required, must be | $30,000.00
Serv[ces purchased separately,

-

$30,000,00

. | $24,163.00

csnse and

$24,163.00,

Subtotal $704,416.00

Shipping and Handling {Estimated) $3,425.00
Soiution Price $707,841.00

Spacial Discount ($127,000.00)

Grand Tolal $680,841.00

Anticipated Funding ($120,000.00)

Estimated Total After Funding $460,841.00
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Quote Number . G0005850

i c" Account Name Upshur Cgunty. ™
Grand Total $680,841.00
Bill To P.0. Box 730 Ship To 100 W Tyler St,
Gllmer, TX 75644 Gilmer, TX 75644

*'“?'J;,J?‘_ﬂ FheThed

Expiration Date 11/23/2020 Instructions

ot IR Vi

Please fax with signature to (512) 252-6905 or
scan and emall to fthempson@hartic.com fo
order.

Paymeant Terms Net 30

Hhem

Subsequent License and Support will be billad annually per contract terms.
Pricing subject 1o inventory availability at time of quote execution and acceptance.
Taxes will be calculated in conjunction with the Customer based on the final approved price [ist,

AR

Customer Approval: Date: J
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Exhibit B

Hart Customer Support Cohtact Information and Hours

The followlng contact information Is to be used by Customer for submitting Support requests to Hart InterCivie, Inc.:

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

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

E-mall Address hartsuppori@hariic.com

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

Hours of Operation 7AM-8PM Central Time, M-F

After Hours Leave Voicemail with contact Information for return call

(The rest of this page has been intentionaliy left blank.)
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Exhibit C

Definifions

“Hari" means Hart interClvie, Inc., a Texas corporation,

"Verity Access™" means the audio tactile interface (AT]) controller created by Hart as an add-on component to a Verlty
Touch™ that facilitates the performance of voting activities by disabled voters, for example, by providing an audie ballot
presentation andfor accepling inputs from adaptive switch mechanisms that facllitate interaction with disabled voters, as needed.

"Verity Print™" means the device created by Hart for purposes of on-demand ballot prinfing; this device creates a blank
paper ballot from the poll worker's selection of the voter's ballot style or precinct on the Verlty Print Interface.

“Verfly Controlier™" Is a poiling place management console capable of interacting with one or more Verity Touch™ devices
by transmitting and receiving signals that manage an elsction, e.g., by opening and clesing the polls, providing or recording an audit
trail of system events during an election, storing cast ballot data, and applying data security and integrity algerithms.

“Verily Scan™" means the Verity Scan™ device created by Hart, consisting of an in-person digital ballot imaging device.
The single-feed scanner fransports and gcans both sides of a ballot simullanecusly, and it is securely attached to a ballot box that
provides for secure ballot storage and transport.

“Verity Election Office” means Hart InterClvic’s software platform that can accommodate a variety of electlon administration
- applications and is designed for interoperability with Verity Voting Hardware and Software.

“Warity Touch™" means the Verity Touch™ alectronie voting device created by Hart. Verity Touch devices consist of
hardware including an electronlcally confligurable voting statlon that permils a voter to cast votes by direct interaction, which voting
stafion In Its present configuration created by Hart comprises an electronically configurable touchscreen liquid crystal display {LCD)
panel for use in displaying ballot images, and aptions for tactile input buttons that facilitate voter options for selecting ballot cheices
and casting a ballot.

"Verity Touch Writer™" means the device created by Hart for ballot-marking functions. Touch Writer creates a paper
marked ballot fram the voter's selsctions on the electronic interface or the Verity Access ATI controller.

"“Weority Voling” means Hart InterCivic's family of voting system components designed o conform to federal voting system
standards.

(The rest of this page has been intentionally left blank.)
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Exhibii D

HART PROPRIETARY SOFTWARE AND SUBLICENSED SOFTWARE

Pjart Pro;?r'retary Software Licensed to Customner via annual subscription may include the following. Actual soflware and firmware
licensed Is indicated in the quote or response associated with this Agresment:

SOFTWARE/FIRMWARE NAME VERSION NUMBER
Verity Count 24.2
Verity Desktop 3.4.2
Verity User Management . 2.4.2
Verity Election Management 242
Verity Controller 2.4.2
Verity Touch Writer Duo 2.4.2
Verlty Scan 24.2

] Licensed Logation is the jurisdiction named on the signature page of this Agreemant. Any future releases or updates to the software
versions listed above wilt be documented in Hart Release Notes and Verslon Verification documents. Such releases and updates
shall be consldered Hart Proprietary Software licensed under this Agresiment,

Software Sublicensed to Customer via annual subscription:

None

{The rest of this page has been Intentionally left blank.)
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