Election Systems & Software, LLC ("E5&5") Purchase Order
Tarmm as selected balow and beginning on July 1, 2012

Please select Tarm of Agresment:

1-Year Term

J-Year Term

E5485 HARDWARE MAINTENANCE DESCRIPTION AND FEES

o-vear Tefm W/

Annual Maintenance

Annual Maintenance

Fee Per Unit: Fee In Total:
Oty Description 1-Year Term 1-Yaar Tarm
M iViotronic ADA BB, A,
MIA Wotranic Supandisos MiA A
MNA iiotranic Vater NiB A,
i Mode| 650 Wi i Ay
an Kaodel 100 S248 88 37 46640
21 AutohARK 5324.14 46 206,94
Total Annual Hardware Maintenance Fees: 1-Year Term $14,273.34

Annual Maintenance

Annual Maintenance

Fea Per Unit: Fee In Total:
Qity . Description J-Year Term 3=¥ear Term
PiA |Vetranic ADA LR A
WA [iVolranic Supervisor MIA A
A, ivedronic Valer o [ MIA
PUA Maodel 650 MA, MIA
a0 Model 100 Sear.i3 $7,110.90
21 AutohlARK 5308.70 643270
$13,593.60

Total Annual Hardware Maintenance Fees: 3-Year Term

Annual Maintenance

Annual Maintenance

Fea Per Unit; Fee In Total:
Dy Deseription S-%ear Term S=-%ear Term
P iVelranic ADA Mi& : MR
P, iVolronic Supervisor N/A MIA
A odranie Yater M A
PiA Madel 650 i MiA
30 Maodel 100 3213.33 $6,3805.81
21 AlohARK 3277 .83 15,834 42
Total Annual Hardware Maintenance Fees: 5-Year Term $12,234. 24

Mote 1: The Per-Unit Fees if Customer requests more than one Routine Malntenance visit in a 12-month period shall be

55% of the then current maintenance fee per unit.

Wote 2: Surcharge for Emergency Repair Services shall be 150% of the then current maintenance fee per unit.

Wote 3: The Per Unit Surcharge for performance of Routine Mainlenance visit at more than one Customer Designated
Location shall be §25.00 per unit for all units located at second or more locations.

Mote 4: Upon expiration of the Initial Term, this Agreement shall automatically renew for an unlimited number of
successive one-year periods (each a "Renewal Period"”) until this Agreement Iz terminated according to Article I,

Section 1.

ES45 SOFTWARE MAINTENANCE AND SUPPORT DESCRIPTION AND FEES

Listed bebow are the Unity Software Modules for which Software License, Maintenance and Support will be pordlded;

Dascription

Support Provided and
Mumbear of Licenses

Saltwars - BIM

1

Softeare - BOD

1

Purchase Order
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Softeare - DAL 1
Saftware - EDM 3
Software - ERM 1
Software - HPM 1
Softwara - IVIM Ly et

ES&S Annual Software Maintenance and Suppon Fees for the Initial Term shall ba as follows:

Annual Firmware Annual Firmware Annual Firmware
Maintenance and Maintenance and Maintenance and
Support Fees Support Fees Support Fees
1-_"|Ezar Term 3-%ear Term S<Yaear Term
51,886.73 31,7596 88 £1.617.19
Annual Softwane Annual Software Annual Software
Mainbenance and Malntenance and Maintenance and
Support Fees Support Fees Support Fees
1-¥ear Term 3-Yaar Term 5-Year Term
§15.443.01 $14, 707 .62 513,235 B6

Payment Terms: Hardware, Firmware, and Software Maintenance and Support Fees are due and payable no later than thirty
[30) days prics 1o the beginming of each maintanance and support period.

The parties hereby agree that this Purchase Order and the Hardware Maintenance and Software Mainlenance and Suppart
Services General Terms, attached hereto and fully incorporated hersin by this reference, (collectively, the “Agreement®)
represents a binding agreement between ES&S and Customer for the purchase of Hardware Maintenance and Software
Malntenance and Support Services. Further, the undersigned Cusiomer hereby agress to purchase such Hardware
Mairtenance and Software Maintenance and Supporl Services from ES&S as set forth herein. Tha undarsigned Customer
herely agrees to the Hardware Maintenance and Software Maintenance and Support Services General Terms and
acknowledges that he or she has read the entire Agreement, understands ! and fully intends to be bound by it. The undersigned
Customer hereby certifles that: 1) sufficient funds are available for any of this purchase that exceeds my allocation of state
andior federal funding; and 2) any amount not funded by state and/or federal funds has been authorized and appropriated for
this purchase. As of the dale of the signature below, the undersigned Custormer has full power and autharity to enter into and
perform this Agreement, and has been properly authorized to execute and deliver this Agreement

on behalf of fhe cuum’f‘sta:a Eﬁ-"‘a}ﬂ forth above. ¢

s /
A Y/ gmz- LlIFPC IO, 3}4;’? Al aay- 12
ESAS Eiﬁnaluw Date / tomar Signature

= ,lr’ll':?";l,?r,l_:] /{f__xﬁ_gifd[&_ﬂ_}
n-\I F‘rlnTNElma
j([;'r'_ .u-'I-.-*ﬁ-"T F hair. [

Print Ma

Titla
Cusiomer hatham Caunty
Contact Person Dawn Stumpf
Address PO Bax 111
Ciry Fittsbaoro
State/Province Morth Ceraling
Zlp 2r3z2-0111
Phone number 819-542-8206
Purchase Crder Page 2 of 10



ELECTION SYSTEMS & SOFTWARE, LLC
HARDWARE MAINTENANCE AND SOFTWARE MAINTENANCE AND SUPPORT SERVICES

GEMNERAL TERMS
ARTICLE |
GENERAL
1. Term; Termination, This Agreement for Hardware Maintenance and Software

Maintenance and Support Services shall be in effect for the coverage period as described on the attached
Hardware Mainenance and Software mainlenance and Suppor Services Purchaze Order ("Purchase Order”), altached

hereto and fully incorporated herein by this reference (the “Initial Term”™). Upocn expiration of the Initial Term, thizs
Agreement shall avtomatically renew for an unlimited number of successive one-year penods (each a
"Renewal Penod™). Notwithstanding the foregoing, this Agreement may terminated by the first to occur of {a)
gither party's written electicn not to renaw , which shall be delivered to the other pary at least thirty (30)
days prior to the end of the Initial Term or any Renewal Period, as applicable, (b) the date which is thirty (30)
days after aither party notifies the other that it has materially breached this Agreement, f the breaching pary
fails to cure such breach (except for a breach pursuant to subsachon (g], which will require no nolice), (c) the
date which is thirty (30} days after ES&S notifies Customer that it is no longer able to procure replacement
parts that may be needed in order to perform the Hardware Maintenance Servicas contemplaled hersunder,
{d) the date on which the Equipment or firmware installed thereon is no longer cartified by federal andlor state
autharities for use in Customer's junisdiction, (g) the date which is thirty (30) days after Customer fails to pay
any amount due to ES&S under this Agreement or (f) in the event the Customer purchases a non-ES&S
voling system as a replacement to the Customer's EZE3 voting system. Customer may terminate this
Agreement at the end of any annual anniversary pericd during the Initial Term or an Renewal Period, written
notice shall be delivered to ES&S at least thirty (30} days prior to the end of such annual anniversary perod
during the Initial Term or any Renewal Pericd, as applicable.  In the event the Customer terminates this
Agreement pursuant to Section 1(fl, Customer hereby agrees o pay ES&S within thirty (300 days of iis
terminabion of this Agreement a balance due charge that consists of the difference between ES&S' then
current publizshed fees as of the affective date of this Agreement for Hardware Maintenance and Software
baintenance and Support Servicas and the discounted fees for such services set forth on the attached

Purchase Order for the period during which this Agreement remained in effect prior to the Customer's



termination,  Upon the termination of the license, Customer shall immeadiately refum the Software and
Documentation (including any and all copies thereof) to ES&S, or (if requested by ES&S) destroy the
Software and Documentation and cerfy in writing o ES&S thatl such destruchon has occurred.  The
termination of this Agreement shall not relieve Customer of itz hability o pay any amounts due to ES&ES
hersunder and shall only entitle Customer to a prorated refund of any fees already paid to ES&S in the event

that this is Agreement is terminated pursuant to subsection 1(c) or 1(d) below.

& Foes. In consderation for ES&ES' agreement to provide Hardware Maintenance and

Software Maintenance and Support Services under this Agreement, Customer zhall pay to ES&ES the
Hardware Maintenance and Scoftware Maintenance and Support Fees set forth on the Purchase Order for
the Initizl Term. The Hardware Maintenance and Software Maintenance and Support Fees for any Renewal
Period shall be as agreed to by the parties and such fees will not exceed ES&S’ list prices which are in
effect at the time of commencement of such Renewal Period. The Renswal Period fees are due and
payable on July 1 of each renewal period. The Software Maintenance and Suppon Fees shall be comprised
of (i} a fee for the Software Maintenance and Support of the ES&S Firmware, and (i} & fee for the Software
Maintenance and Support for all other ES&S Software, and shall be in addition to any fees or charges
separately referred to in any Section of this Agreement. I Customer elects to receive Hardware
Maintenance ar Software Maintenance and Support for an Add-On License of Mew Praduct dunng the Initial
Term ar any renawal thereof, ES&S will charge an incremental fee for such senicet. In the event Customer
terminates this Agreement through no fault of ES&S and later desires 1o subscnbe to a Hardware
baintenance or Software Maintenanca and Suppart Plan, or otharemse changes its Hardware Mamntanance
of Software Maintenance and Support Plan with ES&S during the Inital Term or any ranawal thereof, ES&S
will charge the Customer its then current contract administration fee in order to process such new

subscription for, or change in, Hardware Maintenance or Software Maintenance and Support Coverage.

ARTICLE Il
HARDWARE



1 Maintenance Services. Tha Hardware Maintenance Services o be provided to Customer
under this Agreement for the ES&S equipment isted on the Purchase Order is set forth on the Purchase
Order {the “Products’) and shall be subject to the following terms and cenditions and those set forth on

Attachment 1.

a Routing Maintenance Services. An ESES Representative shall provide such
sarvices as may be necessary to keep the Products in GoodMormal Waorking Condition ('Routine
Maintenance Services”) once each Twelve Months during the Iniial Term or any renewal thereof.
Generally, Routine Maintenance Services shall include cleaning, lubrication, diagnostic check, and
calibrabon services. The Routine Maintenance Services shall asbinclude the repair or replacameant
of allany ES&S Equipment components excapl componenis that are consumed in the nomal course
of operating the Equipment, including, but not limited to. paper rolls, battenes, removable media
storage devicas, PCMCIA cards, ink pads, ink carndges or marking devices. Customer may
reguast that Routine Maintenance Services be performed more than onca during the Initial Term or
any Renewal Period. Any such request shall be made at least sikty (60) days before the Routine
Maintenance Senices are desired. The per-unit fee for such additional Routine Maintenance
Senices is set forth on Purchase Order and shall be due within thirty (30) days after invoice date
At the request of Customer, ES&S shall provide a reasonably detailed record of all Routine
Maintenance Services performed with respect to the Products. ESE&ES will schedule the Routine
Maintenance Services with Customer. The Routing Maintenance Services will be prowided at
Customer's Designated Location. Customer's "Designated Location” shall mean Customear's awned
or leased facility at which Customer desires ES&S to perform the Hardware Maintenance Services
Customer acknowledges and agrees that the performance of Routine Mantenance Services for
Product{s) dentified on the Purchase Order as “depol repair only” shall only be provided pursuant to

Section 1{b) below.

k. Repair Services.

i Defects Under Normal Use and Service. It a defect or malfunction

oCcours im any Product while it is under normal use and senvice, Customer shall promptly



notify ES&5, and ES&S shall use its reasonable best efforts to restore the item ta Narmal
Working Condition ag soon as practicable, The services provided by ES&S pursuant to this
Subsection 1{b){i} are referred to herein as “Repair Services”. ES&S will perform Repair
Services in conjunction with a preventative maintenance event as follows: Repair Services
for Products covered under this Agresment will be performed at Customer's Designated

Lacation,

i, Defects Due to Customer Actions or Omissions. If & defect ar

malfunction occurs in any Product as a result of (1) repairs, changes, modifications or
alierations not authorized or approved by ES&S, (2) accident theft, vandalism, neglect,
abuse or use that is not in accordance with instructions or specifications furnished by ES&S
or (3) causes beyond the reasonable control of ES&S or Customer, including acts of God,
fire, flooding, riots, acts of war, terrorism or insurrection, labor disputes, transportation
delays, governmental regulations, and utility or communication interruptions, rodent
infestation, or if Customer does not notify ES&S within 4824 hours after it knows of the
defect or malfunction or is otherwise not in compliance with its obligations hereunder,
Customer shall pay ESES for the Repair Services at ES&S' then-current ratas, as wall as

for the cost of all parts used in connection with such Repair Sernices.

fii Timing. The date(s) on which any Repair Services shall be provided
shall be mulually agreed upon by ES&S and Customer. If Customer requires ES&S fo
provide “emergency” Repair Services (which shall be defined as Repair Services that are
provided within 48 hours after Customer nofifies ES&S of the need therefor), and such
emergency Repair Services are not needed as a result of an action, ermor or omission by

ES&S. Customer shall pay a surcharge, as sai forth on the Purchase Order,

V. Loaner Unit. At Customer's request and if such product is available,
ES&5 shall use reasonable efforts to promptiy make available to Customer a product that is
the same as, or substantially similar to, the Product for which Repair Services are being

performed (a “Loaner Unit). If the Repar Services are being performed pursuant 1o



Subsection 1(c)iii) above, Customer shall pay ES&S for the use of the Loaner Unit at ES&S'

then-current rates incleding the cost of shipping.

C Exclusions. ES&S has no obligation under this Agreement to (i) assume the
obligations under any existing or expired wamranty for a Third Party lem; (i) repair or replace
Product components that are consumed in the normal course of aperating the Product. including,
but not limited to, paper rolls, battenes, removable media storage devices, PCMCIA cards, ink pads,
ink cartnidges or marking devices, ar (i) repair any Product fram which the serial number has been
removed or altered. In addition, ES&S may, at any time in its_reasonable discretion, determine that
any Product is no longer fit for Hardware Maintenance Services because it is in such poor condition
that it cannot practically be restored to Mormal Working Condition, or cannot be restored to Normal
Working Condition at an expense that is less than the then-curent value of the Product If such 3
determination is made, ES&S shall no longer be required to provide Hardware Mainlenance
Services for such Product. ES&S shall also refund to Customer an amount equal to (1) that partion
of the most recent fee paid for Hardware Maintenance Services that is atiributable to such Product,
muttipied by {2) a fraction, the numerator of which is the remaining number of days in the respective
pericd within the Initial Term or Renewal Period for which such fee was paid and the denominator of
which ig the total number of days in the respective period within such Initial Term or Renewal

Pericd

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

lights, vantilation, electric current and outlats



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

and the maisture range should be 10% to 50% relative humidity.

f Reinstatement of Hardware Maintenance Services; Inspection. If the Initial

Term or any renewal thereof expires without being renewed, Customer may thereafter resume
receiving Hardware Maintenance Services upon (a) notification to ES&S and (b) the granting to
ES&S of access to the Products. ES&S requires Customer to allow it to inspect such Products
before it provides any Hardware Maintenance Services. The purpase of such inspection shall be to
determine whether or not the Products are fit for the ordinary purpose far which they are to be used,
normal wear and tear excepted (“Normal Working Condition™). The cost of such inspection will be at
the curment published ES&S Technician labor rate and shall be due from Customer within thirty (30)
days of its recespl of ES&S" inveice therefore. I any of the Products is not in Normal Working
Condition, ES&S, at the option of Customer, {i) shall provide such repairs and replacements as it
deems reasonable and necessary to restore such item to Normal Working Condition, at Customer's
expense with respect to the cost of any labor (charged at the current published ES&S Technician
labor rate) and parts used in such repairs or replacements, or (i) shall not provide any Hardware

Maintenance Services with respect (o such Produst(s).

ARTICLE IN
SOFTWARE MAINTENANCE AND SUPPORT SERVICES

1, Services Provided. ESA&S shall provide maintenance and support services ("Software
Mainlenance and Support”) for the ES&S Software and ES&S Firmware (collectively, "ES&S Software”), to
enable it to perform in accordance with its Documentation in all material respects, and to cure any defect in
material or workmanship. The specific Software Maintenance and Support services provided by ESES and

each party's obligaticns with respact to such services are set forth on Attachment 1.

2 Updates. During the Initial Term and any Renewal Period thereol, ES&S may provide

new releases, upgrades or maintenance patches fo the ES&S Software, along with appropriate



documentation (“Updates’), on a schedule defined by ES&S. Customer is responsible for obtaining and
installing any upgrades or purchases of third party hardware or software required to operate the Updates
All Updates shall be deemed to be “Software”, and shall be subject to all the terms and conditions of ES&S
icense of the Software, upon delivery. Customer shall install Updates in accordance with ES&S
recommended instructions or may request that ES&S install the Updates. In the event Customer requests
ES&S to install an ES&S Firmware Update, ES&S shall install such Update only in connection with the
Routine Maintenance Services provided herein. ES&S may charge Customer at its then-current rates to (a)
ship the Updates, (b) install the Updates (c) provide maintenance and suppart on the Software which Is
required as a result of Customer's failure to timely install an Update or (d) train the Customer on the
Updates. Customer shall be responsible for any claim, damage, loss, judgment, penalty, cost, amount paid
in setliement of fee which is caused by Customer's failure to install and use the most recent Update
provided to it by ES&S. If Customer proposes changes in the Software to ES&S, such proposals will
become ESA&S' properly. ES&S may, in its sole discretion, elect to make or not o make such changes
without reference or compensation to Customer or any third party. ES&S represents to Customer that the
Updates will comply with all applicable state law requirements at the time of delivery. Customer shall be
responsible to ensure that it has installed and is using only certified versions of Software in accordance with
applicable law. Customer shall pay ES&5 for any Update which is required due to a change in federal or

state law

3 Conditions. ES&S shall not provide Software Maintenance and Support for any item
of E5&5 Software if such tem requires such services as a result of (2) repairs, changes, modificabons or
alterations not authorized or approved by ES&S, (b) accident, theft, vandalism, neglect. abuse or use that is
not in accordance with instructions or specifications furnished by ES&S, (c) causes beyond the reasonable
control of ES&S or Customer, including acts of God, fire, riots, acts of war, tererism or insurrection, labor
disputes, transportation delays, governmental regulations and utility or communication interruptions, (d)
Customer's failure to timely and properly install and use the most recent update provided to it by ES&S, (e)
Customer's failure to notify ES&S within 24 hours after Customer knows of the need for such services, or (f)
if Customer is otherwise not in compliance with its obligations under this Agreement. Any such Software

Maintenance and Support shall be provided at the fees to be agreed upon by the parbes if and when the



need for such Software Maintenance and Support arises. Replacement versions of Software requested by
Customer as a result of itams sat forth in this Section 4 or as & result of Customer's actions or inactions shall

be billable to Customer at ES&S' then current rates.

4 Proprietary Rights. ES&S shall own the entire night, title and interest in and to all
corrections, programs, information and work product conceived. created ar developed, alone or with
Cuslomes or others, as a result of or related to the performance of this Agreament, including all proprietary
rights therein or based thereon. Subject to the payment of all Software Maintenance and Support Fees,
ES&S hereby grants to Customer a non-exclusive license to use that portion of such corrections, programs,
information and work product that ES&S actually delivers to Customer pursuant 1o this Agresment.  All
licensed iterms shall be deemed to be ES&S Software for purposes of this Agreement. Except and to the
extent expressly provided herein, ES&S does not grant to Customer any right, license, or other proprietary
right, express or implied, in or to any corrections, programs, infermation. or work product covered by this

Agresment.

5. instatement of alntenance an ort. If the Initial Term or any
Renewal Period thereof expires without being renewed, Customer may thereafter resume receiving Software
Maintenance and Support upon (&) notification to ES&S. (b) payment of all fees. including a reinstatement
charge, which would have been due to ES&S had the Initial Term or any Renewal Period not expired, and
(c) the granting to ES&S of access to the ES&S Software, so that ES&S may analyze it and perform such

maintenance as may be necessary before resuming the Software Maintenance and Support.

ARTICLE IV
At ECUS
1 Taxes; Interest, Customer will provide ES&S with proof of its tax-exempt status. If

Customer does nol provide such proof, it shall pay, or shall reimburse ES&S for, all sales and use. excise or
other similar taxes impased on the transactions contemplated by this Agreement, but shall in no event be
liable for taxes imposed on or measured by ES8S' income. If Customer disputes the applicability of any tax

to be paid pursuant to this Section 1, it shall pay the tax and may thereafter seek a refund Any disputed or



undisputed payment which is past due to ES&S will bear interest at the rate of one and one-half percent par
maonth (or such lesser amounl as may be permitied by applicable law) for each month or portion thereof

during which it remains unpaid.

2, Limitation of Liability.  Neither party will be liable for any indirect, incidental, punitive,
exemplary, special or consequential damages of any kind whatsoever arising out of or relating to this
Agreement, ES&S toiaHliability-to-Customeransing-out-of or relating to-this-Agreament shall-not excesd-the
aggregate—amount to-be-—paid-toESES hersunder—Any action by Customer against ES&S shall be
commenced within thrae (3) yearsese{3Hpear after the cause of action has accruad. ES&S will not be liable
under this Agreement for any claim, damage, loss, judgment. penalty, cost, amount paid in settlement or fee
which is caused by Customer's election not to receive, or to terminate, the Hardware Maintenance and

Software Maintenance and Support Services.

ovision of this Agreament shal onstrued or interpreted as creating & pledge of the faith
and credit of Chatham County within the meaning of any constitutional debl limitation Mo provision of this
Agreement shall be construed or interpreted as creating & delegation of governmental powsers nor 85 @

donation by or @ lending of the credit of Chatham County, or any subdivision thereef within the meaning of

the constitution of the state of Marth Caralina  This Agreement shall not directly ar indirectly or cenfingently

obligate Chatham County or any subdivision thereof to make any payments beyond those appropriated in
the sole descration of Chatham County for any fiseal year in which this Agreement is in effect provided,
however. that any failure or refusal by Chatham County to appropriste funds to make any payment coming
dug hereunder will in no way abviate the goourence of the event of default resulting from such nonpayment.

No deficiency judgment may be rendered against Chatham County in any action for breach of a contractual

obligation under this Agreement and the taxing power of Chatham County i1s not and may not be pledged
directly or indirgctly or contingently to secure any moneys due under this Agreement No provision of this

Agreement shall be construed to pledge or to create 3 lien on any class or seurce of Chatham County's
maneys, nor shall any provision of this Agreement restrict the future issuance of any of Chatham County's
bonds or other abligations payable from any of its moneys  To the extent of any conflict between this
provigion and any other provision of this Agreement. this provision shall take priority.




3 Excusable Monperformance, If gither parvES&S is delayed or prevented from

performing its obligations under this Agreement due to any cause beyond its reasonable control, including,
but not limited to, natural disaster, fire, flood, unususily severe weather, terrorism, insurrection, war,
communications or transportation disruptions, Acts of God, labor disputes and governmental regulations, the
delay shall be excused during the continuance of, and to the extent of such cause, and the period of
performance shall be extended to the extent necessary to allow performance after the cause of delay has
been removed. The paries agreeES&S-agress to work togetherwih-Customer-at-Customers-requast; o

gevelop mutually agreeable alternatives in order 10 minimize the nagative impact of any such delay

4, Motice, Any notice or other communication required or permitted hereunder shall be in
writing, and will be deemed given when delivered personally, sent by confirmed facsimile transmission, sent
by commercial overnight courier (with written verification of receipt) or sent by registered or certified mail,
return receipt requested, postage prepaid, when the return recedpt is received  All communications shall be
sent 1o the attention of the persons listed on the signature page to this Agreement and at the addresses or
facsimile numbers set forth on such signature page unless other names, addresses or fax numbers are

provided by either or both parties in accordance herewith.

& Entire Agreement. This Agreement, including the Purchase Order and Atfachment 1
iwhich are specifically incorporated herein by this reference), contains the entire agreement of the parties
with respect to the subject matter hereof and supersedes and replaces any and all ather prior or
contemporanaous discussions, negotiations, agreements or understandings between the parties, whethar
written or oral, regarding the subject matter hereof. Any provision of any purchase order, form or other
agreement which confiicts with or is in addition to the provisions of this Agreement shall be of na force or
effect This Agreement shall be governed by and construed in accordance with the laws of the State of
Morth Carcling, USA, without regard to its conflicts of laws principles. Except in the case of a sale, transfer
or assignment of all or substantially all of the assats of ES&S to & successor who has agreed in
wriingasserted its - intent to performeontinue the obligabonsbussass of ES&S under this Agreement. neither
party may assgn or transfer this Agreement without the prior written consent of the other party herela, such

consent not to be unreasonably withheld or conditioned, nor unduly delayed. ES&S may engage duly

10



qualified subcontractors to perform certain of the Hardware Maintenance Services, but shall remain Fully

responsible for such performance.

B. Counterparts; Execution By Facsimile. This Agreement may be executed in two or

more counterparts, each of which shall be deemed an orignal, but which together shall constitute one and
the same instrument. The parties may exscute this Agreement and exchange counterparts of the signature
pages Dy means of facsimile transmission, and the receipt of such executed counterpars by facsimile
transmission shall be binding on the parties. Following such exchange. the parties shall promptly exchange

original versions of such signature pages.

11



Attachment 1

Hardware Maintenance Services Provided by ES&S Under the Agreement

9

Telephone support.

= ES&S will provide Hardware support on procedural questions of a specific nature not
covared in ES&S Hardware User Manuals:

= ES&S will verify the appropriate steps 1o take to resolve issues identified by the Customer.

Issue Resolution, (to be provided on a limited basis)

» ES&S will provide Hardware issue resolution on a limited basis once the Customer has
foliowed all issue resolution procedures as set forth in the Equipment User Manuals and as
directed in the required fraining course. If it becomes apparent that the Customer has not
followed the approprigte Equipment User Manual andior training directives, Customer will be
advised to begin the issue resolution process over by following the procedures identified in
the Equipment User Manuals or by utilizing ES&S Election Services. The Customer may
also be advised that additional training may be necessary o ensure the Customer has the
appropriate level of issue resolution training

ES&S posts Technical Bulleting available through Customer's ES&S Web-based portal.

Routine Maintenance Serviges.,

* Onsite scheduled maintenance inspection per Article 2, Section 1a. The inspection
includes:

Service performed by an ES&S trained and cerified technician

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

Replacement of worn or defective with new or remanufactured federally and state
cerified pars.

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

Use of a checklist tailored for each piecs of equipment.

Upcate of maintenance records which are kept by serial number and available to
you through your ES&S Web-basad partal,

5. Repair Services.

= Customer receives coverage for interim repair calls.

Interim calls may be scheduled during the regular Routine Maintenance Services
event or scheduled in conjunction with other service work being performed in close
proximity of Customer's location if they are not election critical

A Product may be sent to ES&S" Depot location for repairs at a time to be mutually
agread upon by ES&S and Customer



& Priority Services.
+ Customer has access to the ES&S Help Desk for assistance.
= The customer receives priarity on service calls.
& The cusiomer receives prionty on raspanse time,
= The customer receives priority on certified ES&S parts inventory,

Mote: Except for those Hardware Maintenance Services specifically sel forth herein, ES&S is under no
obligation and shall not provide other Hardware Maintenance Services lo the Customer unless previously
agresd upon in writng by the partas,

Softw i ance and Support Servi P ES&S Under the Agreem
1. Telephone suppart.

= ES&S will provide Software support on procedural questions of a specific nature not
coverad in ES&S' Software User Manuals,

= ESA&S will verify the appropriate steps to take to resolve issues identified by the Customer
2. Issue Resolution. (1o be provided on a limited basis)

« ES&S will provide Software issue resolution on a limited basis once the Customer has
followed all issue resolution procedures as set forth in the Software User Manuals and as
directed in the required training course. If it becomes apparent that the Customer has not
followed the appropriate Software User Manual andfor training directives, Customer will be
advised to begin the issue resolution process over by following the procedures identified in
the Software User Manuals or by utilizing ES&S Election Services. The Customer may also
be advisad that additional training may be necessary to ensure the Customer has the
appropriate level of issue resolution training.

3. ES&S will provide Technical Bulletins available on the ES&S Customer Portal on & schedule to be
determined by ES&S regarding specific issues the Customer may be experiencing

Note: Except for those Software Maintenance and Support services specifically set forth herein, ES&S is
under no obligation and shall not provide other Software Maintenance and Support services Io the Customer
unless previously agreed upon by tha parfias

Software Maintenance and Support and Hardware Maintenance and Support Services — Customer
Responsibilities

1. Customer's current software and hardware aperator shall have completed a full software traming
session for each product selected to be provided by ES&S at np cost or charge to Cuslomer.

= Customer shall have completed training at a proficiency level to successfully use hardware
ifimware) and software products for General and Primary elections.

+ Customer shall have the ability to install firmware and application software and make
changes to date and time settings.
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10.

= Customer shall have the ability lo change the stick batteries on the iVatronic system and the
pick belts on the Model 850, Any other changes made by the customer must be pre-
approved in writing by ES&S
»  Customer shall have the ability to store equipment in accordance with ES&S requirements.
Customer shall have reviewed a complete set of User Manuals.
Customer shall have reviewed Training Checklists

Customer shall be respansible for integration of any third party hardware or software application or
system purchased by the customer, unless otherwise agreed upan, in writing, by the parties,

Customer shall be responsible for data extraction from Customer VR system

Customer shall be responsible for implementation of any secunty protocols physical, network or
oltharwigs

Customer shall be responsible for Customer Acceptance of the hardware, unless otherwise agreed
upan, in writing, by the partes,

Custamer shall be responsible for any eror or exception handling not identified in the User Guides
as part of ES&S software or hardware.

Customer shall be responsible for customer network design, layou!, set up. administration
maintenance or connectivity

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