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VER ITY

MASTER AGREEMENT

This i,4aster Agreement ("Agreement"), entered into effective as of
between Hart lntercivic, lnc., a Texas corporation ("Hart") and the Customer set forth below ("Customer"), sets forth the terms and
conditions pursuant to which Customer may procure from Hart certain hardware ("Hardware"), software ("Software") licenses and
supporl services ("Software Support Services"), warranty services ("Warranty Services"), and/or design, engineering, software
development, project management, operational training, election event support, and/or other services ("Professional Services"), from
time to time. Hardware and Software may be referred to as "Products" and Warranty Services, Software Support Services and/or
Professional Services may be referred to as "Services." Products may be "Hart Hardware," and "Hart Proprietary Software," (i.e.
"Hart Products") or "Third Party Hardware" and "Sublicensed Soflware" (i.e. "Third Party Products"). The foregoing may be
referred to together as the "Verity system."

Hart agrees to sell or provide to Customer Products and Services according to this Agreement, which includes all Schedules,
Attachments and Exhibits. Customer agrees to all terms and conditions of this Agreement. Pricing and other material terms of
Customer's initial 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 complete and exclusive Agreement 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 lhat are
different from or in addition to those contained herein are hereby objected to and shall be of no effecl 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 Exhibits) and is entering into this Agreement only on the basis of the terms set forth in this Agreement (including all Schedules,
Attachments and Exhibits).

C ustom er Hart

Sabine Countv. Texas
Juflsotctron:

Name: Sabine County Elections Hart lntercivic, lnc.

15500 Wells Port Drive

Austin, Texas 78728

Attn.: Julie Mathis, CEO

800-2234278

800-831-1485

imathis@hartic.com

280 Main St
AOOTESS:

Hemphill, TX 75948

countyclerk@co.sabine.tx.us

-. (409) 787-3786Pnone: '

Facsimile

E- ma :

Executed By

Name:

Title:

Julie Mathis

President & CEO

This Agreement is not effective until executed by both parties.

Each pirson 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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1. 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 Servicesi (ii) unit quantity and/or deslred termt (iii) 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 required by Hart. Each request for quotation shall identify the address
of the shipping destination, if applicable. Customer may only 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
quotation. lf the quotation is signed by Customer within thirty (30) days, Hart will provide notice of its acceptance via
countersignature within fifteen (15) days of the date on which it receives Customer's signature on the Hart quotation. Failure to
provide such written acceptance shall be deemed Hart's rejection of the order. Hart reseryes the right to accept or rejecl any
order injtiated 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 and/or Services. Each accepted quotation shall be subject to the
terms and conditions ol this Agreement,

2. PRICING

Products. Prices for Products shall be specified by Hart in the relevant quotation or proposal and are subject to change withoul
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 exclusive of shipping and packing costs, and insurance.

2.2. Annual License and Support Fee The "Annual Fee" is the cornblned fee for lcensin g (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 is the amount specified as the "lnitial Annual Fee" on Exhibit A. Pricing for subsequently
ordered License and Support Subscriptions shall be specified on the applicable quotation, and unless otherwise specified, shall
be pro-rated so as to be co{erminus with the initially-ordered License and Support Subscriptions, Hart may adjust the amounl of
lhe 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 Hart, each renewal Annual Fee will be the same as the Annual Fee for the
renewing License and Support Subscription.

2.3. Other Services. Prici ng for other Services shall be set forth in the applicable quotation, or if not specified, at Hart's then-current
hourly rates

2.4. Additional Charqes. Additional charges may apply to Services e.9., travel, communication and other expenses. There will be
an additional chargB 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 lo by Hart and Customer and documented in an amendment to this Agreement.

2.5. Taxes. All prices are exclusive of applicable taxes. All taxes shall be payable by Customer, unless Customer presents Hart with
a proper certificate of exemption from such tax. lf Customer challenges the applicability of any such tax, Customer shall pay the
tax and may thereafter seek a refund. ln the event Hart is required to pay any tax at time of sale or thereafter, Customer shall
promptly reimburse Hart therelore.

3. PAYMENT

2.1

3.1

3.3

products. Except as otheMise 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'

Annual Fee. The Annual Fee for lhe initial License and Support Subscription is due upon execution of this Agreement and

iiiiiiffi6r"aft"r before expiration thereof. Annual Fees for subsequently ordered License and Support Subscriptions, f any,

shall b; 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). li Customer fails to timely pay an Annual Fee, all Software licenses and Sottware Supporl

SeTVrces wrll autorrtatically terminate.

Other Services. Amounts due for other Services shall be billed upon the earlier to occur of one or moro of the fdllowlng: first

"lecli,r, 
il-] *l-*h the Professional Services are used; receipt of Services acceptance; not later than sixty (60) days afler the date

of Customer,s first electjon in which any portion of the Hardware and/or Softvvare is used, and shall be dus wllhin thirty (30) days

of receipt of invoice.
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3.4 Pavment 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 a notice to Customer. Hart reserves the right to require C.O.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
Customer's name, address, or billing information.

3.5. Late Fees. Harl may impose interest at the lower of: (1) one and one-half percent l1/"ohl 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 highesl 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 attorneys' fees associated therewith. Hart shall have the right, in
addition to any and all other rights and remedies available at law or in equity, to delay or cancel any deliveries, to reduce or
cancel any or all quantity discounts extended to Customer, and/or to suspend the provision of Services if Customer is in default
of payments or any other material term of this Agreement.

3.6. Billinq Disputes. lf any dispute exists between the parties concerning the amount due or due date of any payment, Customer
shall promptly pay the undisputed portion. Such payment will not conslitute a waiver by Customer or Hart ol any of their
respective legal rights and remedies against each other. Customer has no raght of set-off.

4. HAROWARE SPECIFIC TERMS

4.1 9glygly. Hart will provide estimated shipment daies upon acceptance of Customer's signed quotation. Shipment dates on Hart
quotations aro approximate only and Hart will not be subject to liability for late or delayed shipment. ln the event Customer is
unable to receive 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, slorage,
and insurance of such Hardware Products shall be borne by Customer.

4.2. Hart Votinq Svstem EouiDment Pick-U D . lf Customer has legacy Ha( Voting System (HVS) equapment, Hart will pick up and
salvage all HVS voting devices, computers, and peripherals at no cost to Customer. Customer may retain databases and reports
stored on such equipment solely to comply with record retention policies. Customer may retain minimal necessary computers
and copies of legacy software for access to records retention databases. Customer agrees to remove all HVS soflware from all
retained computers at the close of the records retention period. Upon request, Customer will provide Ha( with written
certification that such software has been deleted.

4.3. 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 their applicable specification, or as to any claimed shortages, or shipments errors. lf no written notification is received
by Hart within such period, the Hardware Products delivered hereunder shall be deemed accepted by Customer ("Hardware
Acceptance"). Hardware Product will be deemed conlorming if it meets Hart's published specification for such Product, and any

speciflcations identified on the appljcable quotation. Upon Customer's Acceptance, any defects in maierial or workmanship shall

be addressed pursuant to the warranty in Section I below.

4.4 lnstallation A Hart representative may install the Hardware Products at the Customer's site on a mutually agreed upon date

O*ing ff.arLr normal working hours, within ten (10) business days of delivery, or as soon as is practicable for both parties. Billing

will o;cur on the date the Hirdware is shipped to the Customer's site, per Section 3.1 lf additional labor and rigging or Customer-

specilied 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

4.5

4.6 Resched ulino and Cancellation. Except in the event of unreasonable delays beyond the quoted delivery dates or an uncured

default of a rnaterial term of this Ag reement by Hart, Customer shall not have the right to change, cancel, or reschedule an

vent Customer requests a rescheduling of any
accepted quotation in whole or in pa rt without the prior consent of Hart ln the e

Hardware Product and such request

Hart rnay not cancel a quotation after it has accepted Customer's signed submission
is accepted by Hart, Customer agrees to prom ptlv pay Hart s standard reschedule cl'arge.

lhereof. Customer may nol cancel an order

after sub mission to Hart of a signed quotation. Any cancellations following such times will be at the non-cancelling party's sole

discretion and uPon terms dictate

SOFTWARE SPECIFIC TERMS

Title and Transportation. Hardware Products are shipped Ex Works (lncoterms 2010) from Hart's designated shipping point.

Titb tran"f* and t.nsf- of risk of loss or damage shall be deemed to occur upon Hart making such Hardware Products

uuiitrOl" to the carrier at Hart's designated shipping point. Hart reserves the right to select the method and routing of

;;;;;;,1"t.. and the right to make deiivery in insialtments .unless otherwise specified at the time of quotatlon acceptance by

iirt but in no event will ihe carrier o" J"u.6o tn" agent of Hart. Notwithstanding the foregoing, if customer chooses a financing

opflon oit"r"a by Hart, then ti e to hardware will pasJ to customer according to the terms of the finance agreement.

5
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5.1 tigglgg. Subject to the terms and conditions of this Agreement and for so long as Customer has a current License and Support
Subscription in etfect, Hart grants to Customer (i) a personal, nonexclusive, nontransferable, and limited license to use the Hart
Proprietary Software (which includes Firmware, meaning the Hart Proprietary Software embedded in any Verity system device
that allows execution of the software functions) and (ii) 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 permitted to use,
only the run-time executable code and associated support files of the Software for Customeis internal data processing
requirements as part of the Verity system. The Software may be used only at the Licensed Location specifled as the jurisdiction
on the signature page of this Agreement and only on the hardware or other cornputer systems authorized by Hart in writing.
Customer's use of the Software will be limited to the number of licenses specifled in the applicable quotation. Only Customer
and its authorized employees, agents or contractors may use or access the Software. For applicable components, Voters are
also authorized to interact with the Software, in a manner consistent with user instructions, 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
sottware, third party licenses may apply. l\,4ore information concerning embedded third party soflware can be found in the
application's "Help->About" and is available upon written request. Such embedded third party software is distinguished from
"Sublicensed Software" which is stand-alone software not part of Hart Proprietary Software that may be included under this
Agreement. See Exhibit O for a listing of Hart Proprietary Software and Sublicensed Sofl,/yare.

5.2. Records and Audit. Cuslomer shall kee p clear, 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 to access thereto. Licensee
shall retain such books and records for a period of flve (5) years from the date of cessation of any such usage, notwithslanding
any expiration or terminataon of this Agreement. Customer agrees that during the term of this Agreement and such period, Hart,
the licensors of any Sublicensed Software, and their representatives may periodically inspect, conduct, and/or direct an
independent accounting firm to conduct an audit, at mutually agreed-upon times during normal business hours, 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. lf 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 reasonable fees for the audit.

5.3.4

5.3.2

5.3.3

Restrictions

The Hart Hardware and Hart Proprietary Software are designed to be used only with each other and/or 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 praclices 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 only use Hart
branded or approved peripherals and consumables with the Verity system.; (ii) Customer shall not install or use other software
on or with the Hardware or Software or network the Hardware or Software with any other hardware, soflware, equipment, or
computer systems; and (iii) Customer shall not modify the Hardware or Software. lf Customer does not comply with any
provisions of this Section 5,3, then (i) the Limited Warranties under Section I and the licenses and sublicenses granted under
Section 5.1 will automatically terminatei (ii) Hart may lerminate its obligation to provide Software Support Services under
Section 8; (iii) Hart will have no fu(her installalion obligations. Furthermore, if Customer uses the Software and Hardware in
combination with other software and equipment (other softvvare or equipment being those not provided by Hart or its
designees), 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 adaptation, conversion, reverse engineering, disassembly,

or de-compilation of any Software. Customer shall not use any Software for application development, modification, or

customization purposes, except through Hart.

Customer shall not assign, transfer, sublicense, time-share, or rent the Software or use it for facility management or as a

service bureau serving others outside of the jurisdiction. This restriction does not preclude or restrict Customer from

contracting for election- services for other local governments located within Customer's jurisdictional boundaries. Customer

snatt not rioOify, copy, or duplicate the Software: All use ol software and hardware on which the software resides shall take

otace and be'for aitivities within Customer's jurisdictional boundaries, except for in cases of ioint.elections conducted

[*p"""i]""ry *nn n",gnboiing irr,"oi"tions. All ;opies of the Sottware, in whole or in part, must contain all of Hart's or the

tniui-part, licensor's tiiies, trademarks, copyright notices, and otheJ restrictive and proprietary notices and legends (including

gouei;.;ntr"stricted rights) as tney appear in the copres of the Software provided to customer' Cuslomer shall nolify Hart

iiihl i"r6*irg, tit the lJcation ot atisofu"re and all copies thereof and (ii) any circumstances known to Customer regarding

any unauthorized possession or use of the Software'

Cuslomer 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

tnherenfly dangerous applicatrons. 
'c;"t*r"|. 

inatt not use the software in any inherently dangerous application and agrees

ir,"i i",t'""0 Jnv tniro-i"rty licensor wilt ;ot be liable for any claims or damages arising from such use

4
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6. 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.

7. PROPRIETARY RIGHTS

7.1. Reservation of Rights. Customer acknowle dges 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, ideas,
concepts, know-how, data processing techniques, documentation, diagrams, schematics, equipment architecture, improvements,
code, updates, trade secrets and material are the property of 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 Customer any right,
litle, or interest in such proprietary property. AII patents, trademarks, copyrights, trade secrets, and other intellectual property
rights, whether now owned or acquired by Hart with respect to the Products, are the sole and absolute property of Hart and its
licensors. Customer shall not, under any circumstances, cause or permit the adaptation, conversion, reverse engrneenng,
disassembly, or de-compilation of any Product(s), or copy, reproduce, modify, sell, license, or olherwise transfer any rights in any
proprietary property of Hart. Furlher Customer shall not remove any trademark, copyright, or other proprietary or restrictive
notices contained on any Hart user documentation, operator's manuals, and environmental speciflcalions, and all copies will
contain such notices as are on the original electronic media. lntellectual Properties. All ideas, concepts, know-how, data
processing techniques, documentation, diagrams, schemaiics, firmware, equipment architecture, software, improvements, code,
updates, and trade secrets developed by Hart personnel (alone or jointly with others, including Customer) in connection with
Confidential lnformation, Verity system, and Hart Proprietary Soflware will be the exclusive property of Hart.

Customer Suooestions and Recommendations. Customer may propose, suggest, or recommend changes to the Products at
any time. Such proposals, suggestions, or recommendations will become Hart's property and are hereby assigned to Flart. Hart
may include any such proposals, suggestions, or recommendalions, solely at Hart's option, in subsequenl 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, suggeslions, or recommendations.

7.3. Licen Back lf Customer possesses or comes to 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 component thereof, Customer hereby grants and
promises to grant a perpetual, irrevocable, royaltyjree, paid-up license, with right to sublicense, of such interest to Hart
permitting Hart to make, have made, use, and sell materials or services within the scope of the patent claims.

8. SOFTWARE SUPPORT SERVICES

B.'1 Descriotion of So re Suooort Services Subject to the terms and conditions of this Agreement and for so long as
Cuslomer has the requisite number of License and Suppoat 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 exclusions from

warranty and support coverage as described under Section 9. lf Hart, in its discreiion, 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-prevailing rates, plus expenses, and for replacements at Hart's list prices, unless otherwise agreed in writing by Hart

and Customer.

7.2

8.1.1

9

9.1

9.2

Software Supporl Se,'ylces. Software Support Services witl consist of assisting the Customer in the use of software for
purposes of eiection administration, including tunclions related 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 Customer Support contact inlormation and hours

Software Support Services may consist of periodic updates to Hart Proprietary Software, at Hart's discretion. Because not all

errors or defects can or need to be corrected, 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 sufficient detail to enable Hart staff to reproduce the error and

provide a remedy or suitable correcti-ve action. The exclusions from warranty coverage under Section 9.5 also are exclusions

irorn Sott*u1a dupport Services under this Section. There may be consumable, shipping and on-site service charges for

,pJ"t" i"r"""ua oi ioftware and there may be feature charges for update or enhancement releases of software.

WARRANTY AND EXTENDED WARRRANTY

certification. where applicable, verity system components that require certification will meet the certification requirements in

lii on ttre effective date of the Master Agreement'

Hart Hardware Limited warrantv. Hart warrants that during the warranty period, the Hart Hardware purchased by customer

will be free from defects in matenats 
"ri-woitmansnip 

and wi-ll substantially conform to lhe performance speciflcations stated in

the Verity operator's Manuals for tnu irutt-iutJ*ur" applicable at the time of the installation of the Hardware The warranty

5
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period for new Hart Hardware (other than Consumables) is one ('1)year, beginning ten (10) days after the shipping date. The
warranty period for used and/or refurbished hardware is ninety (90) 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
warranty, at no 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 facility, or any other location specified by Hart.
Any replacement Hart Hardware provided to Cusiomer under this warranty may be new or reconditioned. Hart may use new and
reconditaoned parts in performing warranty repairs and building replacement products. lf Hart repairs or replaces Hart Hardware,
its warranty period is not extended and will terminate upon the end of the warranty period of the replaced or repaired Hart
Hardware. Hart owns all replaced Hart Hardware and all parts removed from repaired products. Customer 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 Software Support Services set forth in Section 9.5. This warranly does not cover any Hart Hardware that has had
the original identification marks and/or numbers removed or altered in any manner. This warranty does not include any type 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 items, including all types of batteries, vDrives and paper ("Consumables"). Renewal
of the annual License and Support Subscription does not, in itself, extend the Hardware Limited Warranty. The remedies set forth
in this Section are the full extent of Customer's remedies and Hart's obligations regarding this warranty. lf the Hart Hardware is
required to be reconligured, 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 certification change(s) or due to any slatutory changes or new requirements,
Hart will determine the feasibility and cost of the required changes and advise the Customer of the total amount due for those
Hart Hardware changes. Upon written approval to move forward with the changes and receipt from the Customer of the stated
fees, Hart will complete the required changes to the Customer's Hart Hardware. THIS LIMITED WARRANTY DOES NOT APPLY
TO ANY THIRO PARTY HARDWARE.

Pro Software Limited warran 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 Proprietary Software will perform substantially according to the then-current Iunctional 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 to conform to the warranty must be reported in writing and be
accompanied with sufficient detail to enable Hart to reproduce the error and provide a remedy or suitable corrective action (a
solution that will allow the software to function appropriately). Hart will make commercially reasonable etforls to remedy or
provide a suitable workaround for defects, errors, or malfunctions covered by this warranty that have a significant adverse effect
upon operation of the Hart Proprietary Software. Because not all errors or defects can or need to be corrected, Hart does not
warrant that all errors or defects will be corrected. Customer 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 remedies set forth in this Section 9.3 are the full extent ot Customer's remedies and Hart's obligations
regarding this warranty. THIS Ll[/ITED WARRANTY DOES NOT APPLY TO ANY SUBLICENSED SOFTWARE.

9.4. Professional Services Warrantv. Hart represents and warrants lhat any Professional Services shall be performed in a
professional and workmanlike manner

Exclusions from Warrantv and Software Su port Services The warranties under this Seclion and Software Support under
caused by any external causes, including, but not limited to, anySection 8 do not cover defects, errors, or malfunctions that are

of the following: (a) Customer's failure to follow operational, supporl, or storage instructions as set lorth in applicable

documentation; (b) t'he use of incompatible media, supplies, parts, or componentsi (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; (e) exteinal factors (including, without limitation, power failure, surges or electrical damage, fire or water

damage, air conditionlng failure, humidity control failure, or corrosive atmosphere harmful to electronic circuitry); (f) failure to

maintJin proper site sf,ecifications and environmental conditionsi (g) negligence, accidents, abuse, neglect, misuse, or

iirp"ii"g; (h) improper or abnormal use or use under abnormal conditions; (i) use in a manner not authorized by this Agreement

or use i#onsistent with Hart's specifications and instructions; 0) use of software on Equipment that is not in good operating

coJition; (k) acts of Customer, iti agents, servants, employees. or any^third party; (l) servicing or support not authorized by Hart;

irlior"" f,i1'uj*ru; or (n1 Consuma"bles, unless expressly-set forth in Section 9.2. ln any case where Hart Proprietary Software

int6rfaces with third piiy software, including but'not limited to, the Customer's voter registration system, non-Hart election

,i"ugu;"nf"v"i"mi eaity uoting validation 
-system, 

non-Hart election systems, absentee envelope manaqement systems, or

lir.,"iit" "vit"ir., 
Hart will not oe reiponsiute tor proper op-eration of any software that interfaces with the third party software

.noufJ.r.i tnira party software Ue rpiit"J, ,"prud"O, moOiReO, or altered in any way. Hart will also not be responsible for the

il;;p;;;ii;;'oi lny sort*are ,Lnning on customels computer equipment, should customer install a new computer

operahng system on saio equrpment wiinoui advising Hart of such changes and receiving Hart's written approval Hart will not be

."""^""iir. for the orooer ooeration of any sol'twJre should it be conligured or operated in any, man.ner contrary than that

;"""#i;H il;;. ;,5iJi"i"rrj-i"ri"". ani associated costs may be requireo in lhose situations where the customer reouests

Hart.s review and approval "r ""v "vi"r-"nrng"" 
orlr,d" the onginal system specrfications at the time of the original

;;;;,;;;;;"G or ti.,i" ngr""r"ni Hirt reserves-the right to charge ior repiirs on a trme-and-materials basis at Hart's then-

prevaiting rates, plus expenses, ""i 
i;;;;;1"-j|r;"ts at Fart's list piices caused by these exclusions from warrantv and support

coverage
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9.6. Third Party Hardware and Sublicensed Software Excluded. HART |\,4AKES 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 I\,4AY 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 CUSIOMER. If Hart sells, licenses, or sublicenses any Third Party Hardware or Sublicensed Software to
Cuslomer, Hart will pass through to Customer, on a nonexclusive basis and without recourse to Hart, any third-party
manufacturer's warranties covering the equipment or software, 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 manulacturer or third-party
licensor. 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 intended to apply to embedded third party software integrated within lhe Hart
Proprietary Software, contemplated by Section 5.1.

9-7. Limited Remedies. HART.S SOLE RESPONSIBILITY FOR I\iIALFUNCTIONS AND DEFECTS IN PRODUCTS AND SERVICES
IS LIMITED TO REPAIR AND REPLACEMENT AS SET FORTH IN, AND TO THE EXTENT SET FORTH IN, THIS WARRANTY
TERMS SECTION.

'11.2. Conflictinq Aqreements. Each party represents and warrants that it has no outstanding agreement or obligation that is in
conflict with any of the provisions of this Agreemenl, or that would preclude it from complying with the provisions hereof.

,10. PROFESSIONALSERVICES

'10.1 Professional Services. Subject to the terms and conditions of this Agreement, Hart will provide Customer (i) operational training
and on-site support at th6 first election in which the Products are used, and (ii) the Professional Services described in each Hart-
accepted, Customer-signed quotation. Professional Service days cannot be exchanged for Product lees, Annual Fees, or fees
for other Services. lf 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, Hart's Professional Services obligations shall expire and
unused days will be billed to the Customer without recovery of amounts paid in advance for Professional Services.

11. REPRESENTATIONSANDWARRANTIES

11.'1. Due Orqanization. Each party represenls that it is duly organized, validly existing, and in good standing in the jurlsdiction of its
organization, and that it has the requisite power and authority to execute and deliver this Agreement and to carry out the
transactions contemplated by this Agreement.

12.1 lndepe ndent ermination Customer acknowledges lt has independently determined that the Products purchased under this

12.2

12.3

Agreement meet its requirements

Cooperation. Customer agrees to cooperate with Hart and promptly perform Customer's responsibilities hereunder. Customer

lF(a) prouioe 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 sufficient computer time, subject to Customer's security rulesi (c) follow Hart's

procedures for placing hardware warranty or software support service requests and determining if warranty remedial service is

iequired; (d) follow Hart's instruclions for obtaining hardware and software support and warranty services: (e) provide a memory

dump and additional data in machine-readable form if requestedi (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) otherwise cooperate with Hart

in its performance under lhis Agreement.

Site preoaration. Customer shall prepare and maintain the installalion site in accordance with instructions provided by Hart.

fili6fii-iiffionsible for environmental requirements, electrical interconnections, and modiflcations to facilities for proper

initattation, in accordance with Hart's specificatbns. Any delays in preparation of the installation site will correspondingly extend

Hart's delivery and installation deadlines

Customer shall maintain the appropriate operating environment, in accordance with Hart's

all communications equipment, telephone lines, electric lines, cabling, modems, air

and utilities necessary for the Products to operate properly. Customer shall properly store

12.4 Site Mainte nancei Proper Storaqe
specifications, for the Products and

conditioning, and all other equipment
the Products when not in use

12.5 use. customer is exclusively responsible for supervising, managing, and controlling its use of the Products' including, but not

ffi"ai", 
""i"-ori"r.,i"s 

op"r"tlng pio;";rt"s and audit coiirols, srpu*ising its employees, making timely.data backups' inputting

data, ensuring the accuracy ,nO """riii, 
of data input and data output, monitoring the accuracy of information obtained' and

managing the use of information a66Oita oOtainea. Cuslomer will ensure that its personnel are, at all times' educated and

trained in the proper use uno op"ration of the Products and that the Hardware and software are used in accordance with

7
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12.5

applicable manuals, instructions, and specifications
respect to its use of the Products.

Cuslomer shali comply with all applicable laws, rules, and regulations with

Backuos. Customer is solely responsjble for timely data backups, and Customer will maintain backup data necessary to replace
critical Customer data in the event of loss or damage to data from any cause. Hart is not liable for data loss.

TERM AND TERMINATION

Term.

. Of Agreement. Unless earlier terminated as setforth herein, theinitial term of this Agreement is one (1)year.

Termination

By Haft. fhis Agreement and/or all then-current License and Support Subscriptjons and Professional Services orders shall
automatically terminate or expire as set forth herein and may 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.

By Customer. Customer may terminate this Agreement, a Product order, or a License and Support Subscriptions and
professional Services orders issued hereunder if Hart is in breach of a term hereof or thereof, as applicable, and fails to cure

such breach within thirty (30) days after written notice of such breach has been given.

13.

13.1 .

1 3.1 .1

13.1.2 Of License and Suppotl Subscrptlor. Unless earlier terminated as set forth herein, the initial term of the License and Support
Subscrlptions 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-lerminus with the initially ordered License and Support Subscriptions.

'13.1,3. Of Hardware Warranty. Unless earlier terminated as set forth herein, the initial term of new Hardware Warranties is one (1)
yeat.

Renewals

Of Agreement. This Agreement shall automatically renew for successive periods of one (1) year following the inltial term
unless one party notifies the other of its intent !g! to renew not less than ninety (90) days prior to the end of the then-current
term.

13.2.2 Of License and Suppoft Subscriprors. 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 Sectlon 2.2, before the
anniversary date immediately following the date of invoice. Each renewal License and Support Subscriptions term wili be a
one (1) year, commencing on the expiration of the prior term and expiring on the immediately follcwing anniversary date.

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

13.2.

13.2.1

1 3.3.1

13.4. Effect ot Exp iration and Termination. Any terminalion under Section 13.3.'1 shall operate to terminate this Agreement and any
rvices orders. Any termination under Section 13.3.2 oi a

I operate only upon such subscription or order, and shall
in effect. Sections 3, 5.2-5.4,7, 9.5-9.7, 12, 13.4, ard 14'
the applicable License and Support Subscription and/or
no further force or effect.

14, CONFIDENTIALITY

13.3.2

14.1

14.2

then current License and Support Subscriptions and Professional Se
License and Suppod Subscription or Professional Services order shal

have no effect on this Agreement or other subscriptions or orders then

18 shall survive any termination or expiration of this Agreement or
Professional Services order. Allother rights and obligations shall be of

Definition. ,,Confidential tnformation" means any information related to Hart's business or the Verity system' including but not

]l;;G;-i;technical data, trade secrets, know-how, research, product plans, products' services, customers, customer lists,

markets, software, developments, inu"nt,on", processes, formulas, technology, designs' drawings, engineering, hardware

"onriqriian 
information, marrr"ting, iinun;"., or'otner business information. Confidential lnformation includes' without limitation'

"|I 
i""rirri", tn" Documentation ani support materials, and the terms and conditions of this Agreement.

Non.Use and Non-Disclosure. customer will keep in confidence and protect confidential lnformation (elect'onrc o'hard copv)

kom drsclosure to third panres ano iestrict its use to uses expressly permrlteo under th.s Agreement. ctrslomer shall take all

reasonable steps to ensure ttut tn" 
'tiui" '"""rut" 

"no 
propri"iary d;ta contained in the Hardware and Software and the other

Confidential lnformation are not Ai""lo""il""o"p-iJOl JyOl*i"J, ,i""OO'opriated, or used in any manner not expressly permitted by the

terms of this Agreemunt. cu.to.", 
"-nlil'xefi 

tn" sbt*are ,nd ail tapes, dislettes, cDs, a;d other physical embodiments of them'

B
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and all copies lhereof, at a secure location and limit access to those employees who must have access to enable Customer to use the
Software. Customer acknowledges that unauthorized disclosure of Confidential lnformation may cause substantial economic
loss to Hart or ils suppliers and licensors.

'14.3. Return of Confidential lnformation Upon termination or expiralion of this Agreement or, if earlier, upon termination of
Customer's permitted access to or possession of Confidential lnformation, Customer shall return to Hart all copies of the
Confidential lnformation in Customer's possession (including Confidential lnformation incorporated in software or writings,
electronic and hard copies). Upon termination of Customer's license or sublicense of Software, Customer shall immediately
discontinue all use of the Software and relurn to Hart or destroy at Hart's option, the Software, including Firmware (and all
related Documentation (electronic and hard copy)) and all archival, backup, and other copies of Software, Firmware and
Documentation, and provide certification to Hart of such return or destruction. Return or destruction may include hard drives
and/or component flash drive devices.

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

15. INDEMNIFICATION

lndemnitv. Hart, at its own expense, will defend Customer against any claim that the Hart Hardware or Hart Proprietary
Software infringes an issued United States palent, registered United States copyright, or misappropriates trade secrets protected
under United States law, and shall indemnify Customer against and pay any costs, damages and reasonable attorneys' fees
attributable to such claim that are finally awarded against Customer, provided Customer (a) gives Hart prompt written notice of
such claims; (b) permits Hart to control the defense and settlement of lhe claims; and (c) provldes all reasonable assistance to
Hart in defending or settling the claims.

15.2. Remedies. As to Hart Hardware or Hart Proprietary Software that is subject to a claim 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 avoid the claim. lf neither alternative is available on commercially 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 and Hart Proprietary Software, Customer will return to Hart all applicable Harl Hardware and return 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 receipt of certification of destruction, Hart will give Customer a credit for
the price paid to Hart for the returned or destroyed Hart Hardware and Hart Proprietary Software, less a reasonable offset for use
and obsolescence.

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

affiliat,e oi Customer; (b) results from Customer's design or alteration of any Hardware or Software; (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 Harti (d) relates to Sublicensed Software or Third Party Hardware

alone; or (e) arises from Customer-specified customizalion 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.

15.4. e US E REMEO THIS SECTION ,15 STATES THE ENTIRE LIABILITY OF HART AND CUSTOI\,4ER'S SOLE AND

OR INFRINGEIVENT AND TRADE SECRET IVISAPPROPRIATION,EXCTUSIVE RE|llEDIES F

16. DISCLAIMERS ANO LIMITATIONS OF LIABILITY

16.1. Oiscla imer of W ntv. EXCEPT FOR THE EXPRESS LIMITED WARRANTIES APPLICABLE TO TF]E PRODUCT(S)

AND IOR STRVICES SET FORTH IN SECTION 9, TO THE I\,IAXI[,4UM EXTENT PERN,'IITTED BY APPLICABLE LAW, (A)

THERE ARE NO WARRANTIES, EXPRESS OR II\,IPLIED, BY OPERATION OF LAW OR OTHERWISE UNDER THIS

AGREEMENT, AND (B) HART DISCLAII\,4S ALL EXP RESS AND II\,4PLIED WARRANTIES, INCLUDING, BUT NOT LIMITED

TO, THE IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY, TITLE AND

NON INFRINGEMENT FOR ALL HARDWARE, SOFTWARE, AND SERVICES. CUSTOMER IS SOLELY RESPONSIBLE FOR

ASSURING AND MAINTAINING THE BACKUP OF ALL CUSTOI\,4ER DATA. UNDER NO CIRCUMSTANCES WILL HART BE

15.1

LIMITED
ROUTIN
JURISDI
APPLY,

LOSS OF OR DAMAGE TO CUSTOI,'IER DATA THE EXPRESS

LELY TO CUSTOMER AND DO NOT INCLUDE ANY TYPE OF

ED WARRANTIES, SO THE ABOVE LII\,lITATION I\'IAY NOT
CT toNS) DO NOT ALLOW LlN,llTATloNS ON IMPLI

LIABLE TO CUSTOMER OR ANY THIRD PARTY FOR THE

WARRANTIES REFERENED ABOVE EXTEND SO

IUAINIECNANCE SERVICE OR PREVENTATIVE MAINTENANCE SERVICE. SO[,4E STATES (OR
E

E*a+:*;*i;P;iiIyJH?'.?'ii$:fl [,'WGiq-ii]Jl+5"",]lB'iff ff Ei=il-'tJ3"lll-:'X6ily:i
|NC|DENTAL, puNtIVE, Oe co"N-st"oLiiNirnl onr.,reoes 

-(|N.CLUDING 
LOST PROFlrs) oR FoR Losr DArA

susTAtNED oR INCURRED rN c6i.iilEdiloN wrru rie nnno'ivnne, sorrwnRe, SERVIoES' oR rHls AGREEMENT'

EVEN tF ADVISED Or Tl-re possr6i.tilor suCx olrlrtlces, necnnbress oF THE FoRM oF ACTIoN AND WHETHER

vor 3. ll p"g"-gJ 
e
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OR NOT SUCH DAIVAGES ARE FORESEEABLE. IN ADDITION, HART'S TOTAL LIABILITY TO CUSTOMER FOR DAI\,4AGES
ARISING OUT OF OR RELATING TO THE HARDWARE, SOFTWARE, SERVICES, AND THIS AGREEIIIENT WILL IN NO
EVENT EXCEED THE TOTAL AI\4OUNT ACTUALLY PAID BY CUSTOIV1ER TO HART UNDER THIS AGREEIVENT UNDER
THE ORDER FOR THE HARDWARE, SOFTWARE OR SERVICE GIVING RISE TO THE APPLICABLE CLAII\,I. HART IS NOT
LIABLE FOR DAIVAGES CAUSED IN ANY PART BY CUSTOIVER'S NEGLIGENCE OR INTENTIONAL ACTS OR, EXCEPT AS
EXPRESSLY SET FORTH HEREIN, FOR ANY CLAIM AGAINST CUSTOIVER OR ANYONE ELSE BY ANY THIRD PARTY.
SOI\,1E JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF DAI\,4AGES, SO THE ABOVE EXCLUSIONS
AND/OR LIMITATIONS MAY NOT APPLY TO CUSTOI!1ER, THE PARTIES AGREE THAT THE LIABILITY AND WARRANTY
LIMITATIONS SET FORTH IN THIS AGREEI\,4ENT 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 REIV1EDY HEREIN.

16.3. Third Party Products. Services and Referrals. ln addilion lo Third Party Products rhat may be ordered hereunder, Ha,l may
direct Customer to third parties having products or services lhat may be of interest to Customer for use in conjunction with the
Products or Services. Nohvithstanding any Hart recommendation, referral, or introduction, Customer will independently
investigate and test non-Hart products and services and will have sole responsibility for determining suitability for use of non-Hart
products and services. Hart has no liability with respect to claims relating to or arising from use of non-Hart products and
services, including, without limitation, claims arising from failure of non-Hart products to provide proper time and date
functionality.

17. DISPUTE RESOLUTION

Disputes and Demands. The parties will attempt to resolve any claim or controversy relaled to or arising out of this Agreement,
whether in contract or in tort ("Dispute"), on a confidential basis according to the following process, which either party may start
by delivering to the other parly a written notice describing the dispute and the amount jnvolved ('Demand").

17.2. Neqotiation and Mediation. After recei pt 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. lf the Oispule remains unresolved after this meetrng, either
party may start mandatory nonbinding mediation under the commercial mediation rules of the American Arbitration Association
('ArtuA") or such other mediation process as is mutually acceptable to the parties.

'17.3. lniunctive Relief, Notwithslandin g the other provisions of this Section 17, if either party seeks iniunctive relief, such relief may
be sought in a court of competent jurisdiction withoul complying with the negotiation and mediation provisions of this Section

17.4. I!!rng-ti!qi!. Neither mediation under this section nor any legal action, regardless of its form, related to or arising oul of this
Agreement may be brought more than two (2) years after the cause of action first accrued.

18. GENERAL PROVISIONS

18.1. Entire Agreement. Thls Agreement and the Schedules, Attachments, and Exhibits hereto (including Hart-provjded quotations

signed by Customer and accepted by Hart) are the entire agreement between the parties with respect to the su

contemplated herein, and supersede all prior negotiations and oral agreements with respect thereto. Hart
bject matter

makes no

17 .1

18.3

18.4

representations or Warranties with respect to this Agreement or its Products or Services that are not included herein The use of
preprinted Customer forms, such as purchase orders or acknowledgments, in connection with this Agreement is for convenience

only and all preprinted terms and conditions stated thereon are void and of no effect. lf any conflict exists between this

Agieement and any terms and conditions on a Customer purchase order, acknowledgment, or olher Customer preprinted form,

th-e terms and conditions 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 writing signed by an officer of the party to be bound

thereby.

lnlerpretation. This Agreement will be construed according to itsfairmeaning and not for or against either party. Headings are

iO-i-i"-GEii6i rrposes 
-only 

and are not to be used an construing the Agreement. All words and phrases in this Agreement are to

be construed io 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

iEcAiititffiilcoNiirci oF LAW pRovlstoNs, UNLESS cusrot\,lER ts A GovERNl\,4ENrAL suBDlvlsloN oF

NI,TOiITCN STATE, IN WHICH CASE THE LAWS OF THE STATE IN WHICH CUSTOMER IS A GOVERNI\4ENTAL

SUBDIVISION WILL CONTROL.

severabilitv. whenever possible, each provision of this Agreement, will be interpreted to be effective and valid under applicable

law: but if any provision is torno to o" irir"-ria, iitegal, or un-entor"eable,.then such provision or portion thereof will be modified to

the extent necessary to renoer it tegai vaiio, 
"no-Jnfi,r""ror" 

and have.the intent and economic effect as close as possible to the

invalid, illegal, or unenforceable ptoui.ion. if-it l. not possible to modify the provision to render it legal' valid' and enforceable'

in"" irl" pr"*i!i"" *itt o" s"r"reo tro1ii-n" i"ri or in" Agr""rent and ignored. The invalidity, illegality, or unenforceabilitv of any
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'18.5. Force Maieure "Force Majeure" means a delay encountered by a party in the perforrnance of its obligations under this
Agreement that is caused by an event beyond the reasonable control of the party, but does not include any de{ays in the
payment of monies due by either party. Without limiting the generality of the foregoing, "Force Majeure" will include, but is not
restricted to, the following types of eventsr acts of God or public enemy; acts of governmental or regLtlatory authorities (other
than, with respect to Customer's performance, the Customer, and its governing entities); fires, floods, epidemics, or serious
accidents; unusually severe weather conditions; failure of third parties to limely provide software, hardware, materials, or labor
contemplated herein including by reason of strikes, Iockouts, or other labor disputes. lf any event constituting Force Majeure
occurs, the affected party shall notlfy the other pa(y in writing, disclosing the estimated length of the delay and the cause of the
delay. Ifa Force Majeure orothersuch event occurs, the affected partywill 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 to
overcome the effects of the Force Majeure.

'18.6. Compliance with Laws. Customer and Hart shall com ply with all federal, state, and local laws in the performance of this
Agreement, including those governing use of lhe Products. 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 Products.

18.7 Assiqnment. 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 writing if Hart makes an assignment of this Agreement. Customer shall not
assign this Agreement or any licenses granted hereunder without the express written consent of Hart, such consent not to be
unreasonably withheld.

'18.8. Inde endent Contract The parties to the Agreement are independent contractors and the Agreement will not establish any
relationship of partnership, joint venture, employment, franchise, or agency between the parties. Neither 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 to any privileges or benefits of Customer employment. Customer's employees,
agents, and contractors will not be entitled to any privileges or benefits of Harl employment.

Verity l\ilaster Agree menl 
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provision will not affect the validity, legality, or enforceability of any other provision of this Agreement, which will remain valid and
binding.

18.9. Notices. Any notice required or permitted to be given under thls Agreement by one party to the other must be in wriling and
shall be given and deemed to have been given immediately if delivered in person to the address set forth on the slgnature page
for the party to whom the notice is given, or on the fifth (sth) business day following mailing if placed in the United States l\.4ail,

postage prepaid, by registered or certified mail with return receipt requested, addressed to the pady 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
pa rty.

'18.1O.Trademarks. Verity Election OfficerM, Verity VotingrM, Verity ScanrM, Verity TouchrM, Verity ControllerrM, Verity Access'M,
Veiity vDrive'", Verity Touch WriterrM, Verity BallotrM, Verity LayoutrM, Verity BuildrM, Verity CountrM, Verity RelayrM, Verity
Key.tu, and Verity CentralrM, and such other Product names indicated as trademarked names of Hart are trademarks of Hart.

1 8.'1 '1 . Attornevs' Fees. ln any court action at law or equity which is brought by one of the parties to enforce or interpretthe provisions

ot tn" eqr""r*nt, the prevailing party will be entitled to reasonable attorneys'fees, in addition to any other relief to which that
party may be entitled.

i8.12. Eouitable Relief. The parties agree that a material breach of the confidentiality provisions of this Agreement or restrictions set

forth herein would cause irreparible injury to Hart for which monetary damages alone would not be an adequate remedy, and

therefore Hart shall be enti ed to equitiOt'e relief in addition to any other remedies it may have hereunder or at law, without the

requirement of posting bond or proving actual damages.

jg..l3. Government Use. The use, duplication, reproduction, release, modification, disclosure, or transfer of the Producls' no matter

h*r receirA by the United Staies Government, is restricted in accordance with the terms and conditions contained herein. AII

otner use is proiiuit"o. rurtt,"i, G products were developed at Hart's private expense and are commercial in nature By using

oi receiving ihe products, the bovernment user agrees to the terms and conditions contained in this Agreement including the

terms and conditions contained in this paragraph



Exhibit A

Schedule A or Customer Signed Quote for lnitial Order
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Exhibit B

Hart Customer Support Contact lnformation and Hours

The following contact information is to be used by Customer for submitting Support requests to Hart lntercivic, Inc

Customer Support Center 1-866-275-4278 (1466-ASK-HART)

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

E-mail Address hartsuooort@hartic.com

Hart lnteroivic, lnc. Switchboard

Hours of Operation

After Hours

1-800-223-HART (4278)

74M-6PM Central Time, M-F

Leave Voicemail with conlact information for return call

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

Defin itio ns

"Harl'means Hart lnterCivic, lnc., a Texas corporation.

"Verity Accessl['means the audio tactile interface (ATl) controller created by Hart as an add-on component to a Verity
Touchfr that facilitates the performance of voting activities by disabled voters, for example, by providing an audio ballot
presentation and/or accepting inputs from adaptive switch mechanisms that facilitate interaction with disabled voters, as needed.

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

"Verity ControllerrM" is a polling place management console capable oI interacting with one or more Verity TouchrM devices
by transmitting and receivang signals that manage an election, e.9., by opening and closing the polls, providing or recording an audit
lrail of system events during an election, storing cast ballot data, and applying data security and integrity algorithms.

"Verity Scan-rM" means the Verity Scann device created by Hart, consisting of an in-person digital ballot imaging device.
The singleJeed scanner transports and scans both sides of a ballot simultaneously, and it is securely attached to a ballot box that
provides for secure ballot storage and transport.

"Verily Election Office" means Hart lnterCivic's software platform that can accommodate a variety of election administration
applications and is designed for interoperability with Verity Voting Hardware and Software.

"Verity Toucht\" means the Verity TouchrM electronic voting device created by Hart. Verity Touch devices consist of
hardware including an electronically configurable voting station that permits a voter to cast votes by direct interaction, which votjng
station in its present configuration created by Hart comprises an electronically configurable touchscreen liquid crystal display (LCD)
panel for use in displaying ballot images, and options for tactile input buttons that facilitate voter options for selecting ballot choices
and casting a ballot.

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

"Verity Voting" means Hart lntercivic's family of voting system components designed to conform to federal 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 software and firmware
licensed is indicated in the quote or response associated with this Agreement:

SOFTWARE/FIRMWARE NAME VERSION NUI\4BER
Veritv Scan 2.4.2
Veritv Touch Writer
Veritv Count 2.4.2

Licensed Location 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 Proprietary Software licensed under this Agreement.

(The rest of this page has been intentionally left blank.)
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Southern Cornputer Warehouse
1395 S. tularietta Parkway lBuilding 30G106

Mariefta. GA 30067
(P',877468-672s
(F) 770-s79-8s37

SCW.com

Sold to: Ship to:

Sab,ne County

David Roach

280 Main St Suite 103

Hemphill ,Texas 75t)48

Sabine County

Dauid Roach

280 Main St Suite '103

Hemphill ,Texas 759t8

r Shipping Method;

F.ee Shipping

SKU Qtv Price l

Canon imageFORMULA DR-C225 ll Sheetfed Scanner -

600 dpi Optical - 24-bit Color - 25 ppm (Mono) -

25 ppm (Colo4 - Duplex Scanning - USB 3258C002AA

Lenovo ThinkPad P53s 20N6002AUS 15.6' Mobile

workstation - 1920 x 10BO - Core i7 i7-8665U - 16

GB RAM - 512 GB SSD - Glossy Blaclc - wiodows 10

Pro -bit - NVIDIA Quad!'o P520 wilh 2 GB -

ln-plane Switching (lPS) Technology - Eogli..

20N6OO2AUS

Microsoft Offic€ 2019 Home & Business - Box Pack -

1 PClMac - Medialess - English - PC, lntel-based

Mac T5D-03341

cAN 3258C842

}rlsF:t:D-o3311

2 3U.15

2 14&2.84

2. 235.74

b.vVol P.n"5!-
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HP Business Desktop ProDesk 4O0 G5 Desktop

Computer - Core i5 it9500T - 8 GB RAM - 1 TB HDD

- Desktop Mini - Windows 10 Pro 64-bit - lntel UHD

Graphics 630 - English Keyboard - Wireless LAN -

Bluetooth 7FV04UT#ABA

Wireless Nolebook Optical Mouse, Comrnuter Series -

Matte Purple - Optical - Wireless - Matte Purde -

Notebook 99781

Verbatim Wireless Notebook Optical Mouse, Commuter

Series - Matle Red - Oplical - Wireless - Radio

Frequency - Matte Red - USB Type A - 1200 dpi -

Notebook, Desktop Computer - Scroll wheel -

Symmetrical 99767

Mobile Edge Women's Express Backpack - Backpack -

Pink MEBPEXI

Solo Hybrid CarryirE Cas€ (BackpacuBriefcase) for

15.6" Notebook - Gray - Bump Resistant, Damage

Resistant - Mesh Pocket - Shoulder Strap, Luggage

Strap, Handle - 12" Height x 17'Width x 4' Deplh

uBN762-10

IMPORTANT NOTE: Stock levels and pricing
fluctuations related to COVID'19 are expected
to persist throuoh 02 2020. As we navlgate
these unorecedented circumstiances we ask lor
your coniinued patience and support. Rest
assured that our commitrnent to comrnunication
and custorner-first service is still lop
priority. Thank you-
Josh Reardon
Josh.Reardon@scw.com
1395 S Mariefla Pkwy Bldg 300-106
Marietta GA 30067
a77 46a-6729 r.?s1

SLO UBN762,IO

1 667.84

1 9.82

1 LB2

7 44.02

1 48.49

Total 4989.55
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