ADDENDUM TO THE ELECTION SYSTEMS & SOFTWARE SALES ORDER
AGREEMENT WITH GENERAL TERMS AND EXHIBIT A
Between
LARAMIE COUNTY AND ELECTION SYSTEMS AND SOFTWARE

THIS ADDENDUM is made and entered into by and between Laramie County, Wyoming,
P.0O. Box 608, Cheyenne, Wyoming 82003-0608, (“COUNTY™) and Election Systems and
Software, 11208 John Galt Blvd, Omaha, NE 68137-2364 (hereinafter, “ES&S™).

I. PURPOSE

The purpose of this Addendum is to modify the Sales Order Agreement (attached as
“Attachment A” and incorporated herein) General Terms (attached as “Attachment B” and
incorporated herein) and Exhibit A (attached as “*Attachment C” and incorporated herein) between
the Parties, whereby ES&S is to provide election hardware and software service and maintenance
of the same, for COUNTY. The Sales Order Agreement, General Terms, and Exhibit A, all
attached, for the purpose of this Addendum, are collectively referred to as “Agreement”.
COUNTY as referred to in this addendum, is “Customer” as referred to in the Agreement.

II. TERM

This Addendum shall commence on the date last executed by the duly authorized
representatives of the parties to this Addendum and Agreement and shall remain in full force
pursuant to the terms of the Agreement and this Addendum.
III. RESPONSIBILITIES OF ES&S and COUNTY

A. ES&S shall provide and complete the services described in Agreement.

B. COUNTY shall pay ES&S pursuant to the attachment in Agreement. Payment will be
made upon receipt of the ES&S’S invoice to the COUNTY. No payment shall be made before

the last signature is affixed to this Agreement. Payments shall be in accordance with Wyo. Stat.
§ 16-6-602 (as amended).

IV. MODIFICATIONS

A. The final sentence of Section 6 of General Terms is modified as follows: Upen-transferof
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R a=amtrs aH-amounis-payape-unge asreement-have-been-paid-by-Customer: Customer
represents and warrants that it shall procure and maintain sufficient casualty insurance coverage
on the ES&S hardware upon transfer of risk of loss to Customer.

B. Section 13, which include Section 13a and Section 13b, of General Terms is stricken
and of no force and effect.




C. The last sentence of Section 15 of General Terms is hereby deleted and replaced with the
following: In the event Customer fails to maintain the ES&S Software in the hardened network or
allows any internal or external access to the hardened network, Customer agrees to fully assume
and be solely responsible for any and all claims, damages, losses, liens, obligations, liabilities,
judgments, assessed damages, costs, expenses (including reasonable attorney’s fees) and the like
arising out of or related to the Customer’s breach of its obligations hereunder:

V. ADDITIONAL PROVISIONS

1. Entire Agreement: The Agreement (18 pages in total: 2 pages of the Sales Order
Agreement, 2 pages of General Terms, and 9 pages of Exhibit A, and 5 pages of Scheule Al), and
this Addendum (4 pages) represents the entire and integrated agreement and understanding
between the parties in regard to the subject matter herein and supersedes all prior negotiations,
statements, representations and agreements, whether written or oral.

2. Modification: This Agreement and Addendum shall be modified only by a written
agreement, duly executed by all parties hereto.

3. Applicable Law and Venue: The parties mutually understand and agree this
Agreement and Addendum shall be governed by and interpreted pursuant to the laws of the State
of Wyoming. If any dispute arises between the parties from or concerning this Agreement and
Addendum or the subject matter hereof, any suit or proceeding at law or in equity shall be brought
in the District Court of the State of Wyoming, First Judicial District, sitting at Cheyenne, Wyoming
or the Federal District Court, District of Wyoming. This provision is not intended, nor shall it be
construed to waive COUNTY’s governmental immunity as provided in this Agreement and
Addendum.

4, ADA Compliance: All parties agree they will not discriminate against a qualified
individual with disability, pursuant to a law as set forth in the Americans With Disabilities Act,
P.L. 101-336, 42 U.S.C. § 12101, ef seq., and/or any properly promulgated rules and regulations
relating thereto.

5. Governmental/Sovereign  Immunity: COUNTY does not waive its
Governmental/Sovereign Immunity, as provided by any applicable law including W.S. § 1-39-101
et seq., by entering into this Agreement and Addendum. Further, COUNTY fully retains all
immunities and defenses provided by law with regard to any action, whether in tort, contract or
any other theory of law, based on this Agreement and Addendum.

6. Third Parties: The parties do not intend to create in any other individual or entity the
status of third-party beneficiary, and this Agreement and Addendum shall not be construed so as
to create such status. The rights, duties and obligations contained in this Agreement and
Addendum shall operate only between the parties to the Agreement and Addendum and shall inure
solely to the benefit of the parties to this Agreement and Addendum.



7. Indemnification: Each party to this Agreement and Addendum shall assume the risk of
any liability arising from its own conduct. In no event shall such liability exceed in value the fees
for services paid or payable by COUNTY to ES&S pursuant to this Agreement and Addendum.
Neither party agrees to insure, defend, or indemnify the other.

8.  Conflict of Interest: COUNTY and ES&S affirm, to their knowledge, no ES&S
employee has any personal beneficial interest whatsoever in the agreement described herein. No
staff member of ES&S, compensated either partially or wholly with funds from this Agreement,
shall engage in any conduct or activity which would constitute a conflict of interest relative to this
Agreement.

9. Limitation on Payment: COUNTY’s payment obligation is conditioned upon the
availability of funds which are appropriated or allocated for the payment of this obligation. If
funds are not allocated and available for the continuance of the services and equipment provided
by ES&S, the Agreement may be terminated by COUNTY at the end of the period for which funds
are available. COUNTY shall notify ES&S at the earliest possible time of the services which will
or may be affected by a shortage of funds. At the earliest possible time means at least thirty (30)
days before the shortage will affect payment of claims, if COUNTY knows of the shortage at least
thirty (30) days in advance. No penalty shall accrue to COUNTY in the event this provision is
exercised, and COUNTY shall not be obligated or liable for any future payments due or for any
damages as a result of termination under this provision. This provision shall not be interpreted or
construed to permit COUNTY to terminate this Agreement in order to acquire similar services
from another party.

10.  Addendum Controls: Where a conflict exists or arises between any provision or
condition of this Addendum and the Agreement, the provisions and conditions set forth in this
Addendum shall control. ‘

11.  Compliance with Law: The parties agree that they shall comply with all applicable
laws, regulations and ordinances, whether Federal, State or Local.

[signatures on the following page]

LARAMIE COUNTY, WYOMING



By:

Chairman, Laramie County Commissioners

ATTEST:

By:

Laramie County Clerk

Election Systems and Software:

By: 2/ \\ Je

Au}bo/rized Signature

REVIEWED AND APPROVED AS-[0 FORM ONLY
By: : _

Laramic County Attornéy”s Office

Date

Date

Date é/b/@gl

Date ¢-/Z -~ ?‘(




Approved by Laramie
County Information
Technology

Attachment A

11208 JOHN GALT BLVD
OMAHA, NE 68137-2364

) AN Sales Order Agreement

ELECTION
B.O. # 3167
1st Election Date: Augus 20, 2024
Estimated Delivery Date: July 2024
Customer Contact, Title: Debra Lee - County Clerk Phone Number: 307-633-4264

Customer Name: Laramie County, Wyoming Fax Number: N/A
Type of Sale: NEW
Type of Equip: NEW [ REFURBISHED
Bill To: Ship To:
Laramie County, Wyoming Laramie County, Wyoming
Debra Lee ~ County Clerk Debra Lee - County Clerk
309 W. 20th Street - Suite 1530 309 W. 20th Street - Suite 1530
Cheyenne, WY 82001 Cheyenne, WY 82001

item Description Qty Price Total

DS200 Poll Place Scanner and Tabulater:
1 [DS200 Model DS200 Scanner with Internal Backup Battery, Plastic Ballot Box with Removable 2 $6,820.00 $13.640.00
Carrying Case, Paper Roll, and One (1) Standard 4GB Memory Device

2 |DS200 Tote Bin S $395.00 $1,975.00

ExpressVote Universal Voting System:
3 |ExpressVote BMD ExpressVote BMD with Internal Backup Battery, ADA Keypad, Headphones, Power Supply with 15 $3,660.00 $54,900.00
AC Cord, and One (1) Standard 4GB Memory Device

4 |ExpressVote BMD Soft-Sided Case 15 $250.00 $3,750.00
5 |DS200-ExpressVote BMD Equipment Installation 1 $1,975.00 $1,975.00
6 |Shipping Shipping & Handling 1 $1,360.00 $1,360.00

Order Total | $ 77,600.00

I Freight Billable: yes no J

Lori Mommaerts
Regional Sales Manager Customer Signature Date

V.P. of Finance Date Title
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100% of Order Total due Thirly {30) Calendar Days after the later of (a) Equipment Delivery, or (b) Receipt of Corresponding ES&S
Invoice.

Payment Terms Invoices are due net 30 from invoice date.

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

Warranty Period (Years): One (1) Year from Equipment Delivery

Hardware Maintenance and Software License, Maintenance and Support Services (Post-Warranty Period)
The terms, conditions, and pricing for the Hardware Maintenance and Software License, Maintenance and Support Services (Post-Warranty Period) are set forth in Exhibit A attached hereto.

T GEE GENERAL TERMS
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Attachment B

GEHERAL TERMS

1. Definitions:

Al caphalizod Wrms usexd, bul not olhsrwiss defined, In thesa Hardware Purchaga ond
Sofiwaro License Tenns {"Generat Terms') or in an Exdiibit shall have the folewing
meanings:

a, “Documentation” meaans any and all written or elacironic documentalion fumiahed
or gangrakly made available o Customer by ES&Srelding b the ESAS Hardwisre
and ESAS Soflware, miduding any oparating instructans, usor manuls of trainig
matenals.

b, ‘ES&S Fimmware” means ESAS' proprielary software which is inslalied o the
ES&S Hargware,

3 'ESRS Hardwafe Mainfenance Services™ and “ESES Sofiware License,
Mainlanance and Suppor Sorvicos™moans 1hoso services describad on EahBil A,

d. ‘ES&S Sofware” means the ESAS Software and ES8S Flrmware as sof torth on
the front side of lhis dgreemom,

9, ‘ES4S Hardwars™ means ESAS's propnelary voio kabidation bardware set forth on
Ihe feont side of this Agreement.

f *Software® moans ESAS Softwarg and Thirs-Party softwaro.

0. "Thrd-Paily IRems™ means hardware, equipment and software maemfaciured and
developod by partios alher than ES &S,

2. d h Ll Subjmc o the lerms and condittons of biis
Ssles Order Agreemeat { Agrcemen\"). ESES agrecs 10 scil andicr ficense, and Cusiomer agrees to
purchase andor lleense. the ESES | and ES&S Solt dascribed on the fron! sko of Bils
Agroememt. The payment (orms foe ihe ES8S Hardware and ESRS Software are set forlh ontha front
side of this Agreement. The congldatalion for ESBS’ granto! tha ticense during the Htial License Tenn
for Y10 ESAS Firmware s inclyded N the cas! of thw ES8S Hardaarg,

a. Hardware Purchase. Subject lo the lerme ard condilions of 1lés Agreement, ES8S
Bgraas to soll, and Cuslomer agrees to purchase, Yo ESSS Hardwars. Tale 10 (he ESAS Hardwara
shat pass 10 Custerner when Cusiome: has pad ESRS the folal amound ¢t forth an e tront side of
this Agreernent for the ESAS Hardwara,

b, Seantothikences, Sublacttathe trms and conditions of this Agreemeant, ESAS hecoby
granis b Cusiomer naneackisive nonlrsasleralic Boenses for 5 bona fide &l lime, pinl tme o
temporary empiayoes 10 use the ES&S Software and the Documentaticn In the Jursdiction whie
Cuslomeris using tha ES8S Haroaare and limoly poysthe applicable anmal ESAS Software Lisense,
hMantenance and SuppactFees set krih on Schedute Al. Thelicenged aiowsuch bong lide employees
to uge and copy 1he ES8S Saftware (i gbled code only) and the Documei#ation, In Hs course of
opeeatsig ihe ES3S Hardaare and solely far the purposes of defining and conducting plections and
tabulallng ard re porkng sackan resalds ia the Juisdiiion.

3. Prghioited Usey. Cusxnershall nOt take any of ihe Kilewn gactions with respect o Yie ESSS
Soft ot the Document

a. Rewixse evginear. decomplie, disasgemble, re-gngineer o otheriviss craale. atiempt to
<rea., of parmil, Aow or assist olhGrs 1o credle, the sowrea code or the stuchurd) framawork far pat
o3 alfol the ESES Software;

b. Causa or genMR any use, display, loan, pliblcalion, ¥ansier o) possession, sublicensing
or oitws dissarminaton of the ESES Sofiware or Documanialion, in wikle ar in part, 1o or by any third
party wilhout ESRS” prior written consent; of

c Cause orpormitany Aiange fobemada to1he ESAS Software without ESRS' pnar wikien
conGent;

Cause or pemit any eavisw, tesling, examinston, or auditof [he ESAS Sof) walou!

10 the ESRS Fimmrware will bo incorporalod. by ESES into 3 roguiiy schedukid provontathe
wmalnienance evenl at no addRional charge 10C; . if Customer raq n ion of an Updsle
At 3 tima othar than a teguiarly scheduted provaniaiwe maintenance ovent, an Customer shall
exgcnle and deliver 0 ESZS a pureixase order tharafere and ES&S shatleharge Customer accvedingly
dor susch Inglalladion ESES shall also chargs Customer at lis Bien-curren rates to; (1) treit Customer
«an Updales,  suth training i tequested by Custamer nnd (i) if applizable, provide mai and
Suppoet on the ESAS Soltware that ja rmu-reda: B rasult ol Customer's faikire o timaly or propecly
#istall an Updaty, Nobwit ding thy f iteg, Ct shall pay £S8S 10 insrd all ES8S
“Tahublinn SofiwsieUpdstes . M appieable, Customer ehall be responsibie {or any claim, damage, Joss,
prdgmant, pendily, cost. amaunt paid In seiemant or fee which 15 coussd by Customer’s failure ©
ingtall the most recen! Update pravided soit by ES&S, ESAS represents 1o Customer that the Ugdates
il comply with &1 epplicadle slate law saqiarements at the time of dellvety, Custamer shall be
respousible 10 ensure thal i has insidlled and is using only eertded varsions of ESAS Software &t
Booordance waiy applicatie w. In the event that any Updales are reqiared due lo ehsnges In s1sle
low, ESAS reserves the nght to chavge Customer for the folicaing:

i) 1he 1otad cost of any Third-Party ltems 1hal are requrod in order to operate the Updalns;

i) e lolal coat of any ceplacarnania, retrofits or modifications Lo the ESAS Hardware conbracied
dor hiorain thal may be daveloded and offered by ESAS in order for such ESAS HardWware o remain
wompliant with ble Exws and jalions: and

Jiil)  Customer's pro-fata share of e cosls ol designing. devekaping andfor carlificalkonby applicable
doderal a1 stote suthorkties of sich atate mandated Updates.

Cusicrnar's pro.rata share of the ensts incluted under subsoction (iil) above shal be datermined 4t the
1ime by dividing the numder of registered volers in Customer’s jurtaditlion by the lofal numbder of
registergd woears in K countes in Customer’s stawe to vihach ES&S has sok! andlar ESRS Hardvore
ardlor ESES Softwara purchased and ticenszd by Customer under this Agreedent. Customer shall
poy ES&S the endlre costs incwmed for design, developmant and cerd¥ication of any Update which 1s
required duc 10 i change i ket Liw oc i3 ciherwise requested of raquirsd by Custamet.

6. Dalivary: Risk of Loss, The Eslimaled Delivery Dalas and First Edection Use (if sny) set lorlh
onthe fronl side of this Agreement are esbmales and may oy be estatiishad or revised, 8s appicable.
by the putlies, in 8 witten smendmant to this Agreermant, becawse of delays in exsruting thae
Agreament. changas requastad by Custamer, grodutt avaishiity and olher svents, ESSS will nolity
Cuskcmer of sugh revisions 35 s00n o5 ESAS bosomoy yamie of such rovisions. Risk of loss for the
ES&S Hardware ang ESZS Sofiware ghad pass (o Cuslomar when such items are defveted 10
Cusiormer's dosiinaied Woclion.  Ugon bansfer of risk of 1056 10 Customnee, Custorngr shall be
vesponsible kv obtaining and maintaining suflicienl casually nsurance on the ESAS Hardware and
IES8 S Softaaro and shall name ESAS as an addsional insurad thecaundar and, atESS S request, shall
deliver wriften evidence thereo! ta ESAS unlil all mounts payabic to ESAS under 1his Agreament hive
Been pakl by Customer,

7. Wamantv
3. ESAS Hardwarc/ESAS Software. ES&S wanants thal for 3 ona (1) year perlod (the

“Warranly Pariod*). it will repair o¢ replsos any oxxngonent of the ES&S Hardware or ES8S Soltware
sahich, white undor normal use and sorvice: (1) fods o peffmm in aceardance with ils Bocumentaton in
3l malenal respects, oc {8) B defectve in i or K hip. The Pe&tiod will
oommeance 10oN delivary, The Warranty shall not insiude 1ha repair or replacement of any ES&S
Hardware components thal are consumed it the normal eourse of cperaling the ES&RS Hardaare,
ncluding. but not Bmited | o, headphones and heatphone protectiva cavera, proteclivecostings, prnter
<attidgds of nhbons, papin, Dalteras, Grums, toners, LS. ransfor belk, removable media storage
davices, geals, keys. power suppiesioords, PCMCIA. Smarl or CF cardz or marking devices

| y. 1he “Cor bies’), ES8S may modily end make Rable additbani Corn bles as
they maybeoame availahle from lene to Bme. TheWarranly shslinot inckide the tepak or fephycement
ot any ES&S Hardwara due 10 cosmellc damagas, inciudng, bus not kmiked 10, saeen cracks.
scrakhes. denis and broken plashc or ony deloclts resulling from normal wear and low. ES3S has no
obligation uncer this Agreement to a3sume the obligations under any exising of exprad warranly fora
Third-Paty ltem. Any repsved or replaced item of ESAS Rardwae o ESAS Sofwawe shad be
warrarited oaly fat he unexpired ferm of lhe Wareanty Perind.. All teplaced compovients ol the ES&S
Hardware or ESAS Scitwate will bacome Jie property of ES8S. Ttis warranly ts effactive prowded
atat (i) Cuslomer nolifcs ESAS within threg (3) business days of he discavery of the talure of
periarmance O defect and 18 othenwise n comgiianoe witth &3 obligatiana hereimder, {1} Uie ESES
Hardwarg or ESES Soft to be d or d has not baen repaired, changed modified or
altered except 49 suthoreed ar apomved by ES&S {li1) the ES3S Hardwareor ESAS Soflware lobe
vopaired ar replacid has bewn malntsined Or rapaired by en #idivdual other than an authonzed
reprexemative of ESAS {IV) the ESAS ¢ or ESAS Sofl I be repaired or repiaved has not
Boernt used deplayed, deseminaied, bansienad, loaned, disaasembled, dismantiad. modlilad, andfar

d.
ES&S' prior writted! consent. or

Q. Alos a third party & causo Or povmil any eapying, reproduchon or prireiig of any oulput
generalad by he ES8S Software (axcepl finished ballols by ballot printece seiscled by Custorner) in
whxch ES&S owns or daims any propriefasy intellsciual properly rghts (0.g., copynght. Irademark,
patent pending or paent), induding, but not lsnked to, iy baliot shells or ballo! code siock.

4. Teim o} Licenpes, The hnense-a granied In Section 2(b) shall commenaos upon the dellvety of
the ES&S Software descnbed &1 Section 2(b) and shatl continuie for a one (1) yesr potled (the "Indial
Livense Term™). Upon expiration of the [ntiisl Licanse Term, the Geeises shall avidmalically cenew for
an umiled numbar Of sUCCE33ive ANE-YGar penods (esth 8 "Licinse Renewal Term’] LOAN the
paymeni by Cuslomer of the annual sofiware license and solware maintenance and support fee s sef
forth on U1e frant aice o1 this Agreesment The license termafor any Licanse Renewal Teny shal be 50!
forlh on Exhdit A ESES may tarmirsilo any ofthe i granted dar #f G {31510 2y
the conaiderakan due for, ar breaches Seclions 2(b), 3, or 9 with respect lo, such hoenses, Upon the
wmrminabon any of Ihe licensas gianted in Secton 2(d) ks ES&S Software or ipon Cuslomer’s
dacontinuance of the use of any ES&S Software, Custamer shall immedialely relum such ES8S
Softwars and he related Documentation (Includng any and adl coples Ihercot) o ESAS. or (€ raquesled
by ES&S) dostkoy such ES&S Software and Documentalion ard corlify in wyitng to ES8S that such
desiruston has occured.

5. Apdates, During the Inksa Lioanse Term or any Licanse Rengwal Term for siiish Customer
hes paid the associsted renowal fees, ES8S may movide new releases, upgrades, or maintenanoe
patehas o 1o ESES Sofiware, Wgeiher wih apprapnals Dosumentabon {"Updates”), on a sdiadule
solly defiped by ESES Customor is salply responsiio for obtaining atd purchaging any upgragas or
Third-Psrly llems req dio 1he Updi a3 wel as 1he codt ol any replacements, relrofits or
modificatons fo the ESAS Hardware which may be necessary in Order ¥ operate e Updates. All
Updates shali be deemed to be ES& SSoflwarefor purposes of this Agreerment upon defivery, Updstes

d with by al Third purly without ESSS piios wrilion congenl (V) the ES8S Hardware or ESBS
7.3 3 d o 1epl is nat damaged as a resvll of scaident, thefl, vandsiism, neglect,
3blee. IKuid oomact usq of adhesive materisls on ballets, use which s nat in aceordanes with he
IDocurmentation oz causes beyend e reasonabie conlrol of ESAS or Cusiomer, ndtiding acts of God,
fire, fooos, nOt6, 8GY Of War, lororsm of NSUNTECON, QAVEINMEM acCla OF OFders; ep)demlcs.
pandemics of oulbreak of carfwrunicable disease:. quaranting s; national of regional Labor
<dispules, kanspanation delays, gavemmental régulations and ullity or communicalion eMruptions,
and (M) Customer has installed and & using e most recent Updale provided fo it by ES&S. This
wartanty a veld for any undts of hardware which: (i} have nol been stored ar gperated in a temperatie
rNde according fo e spacifications, (1) have bsen severaly handied so 35 % couse mechanical
damxgn 10 tho wnil. or (i) hova been operaked or hamded & 2 ine 1wilh b
‘ttestmeant of an elacironic produtt. Upon explrasan of Yie Warranly Period, Cussiomer ahiad be enbdllad
0 re can'e Hardwa 1o Montenancn and Software Aaimenancg and Suppor Sarvices, tho 1oris of wiich
are sot forth on EXNBL A

B m_ﬁ[mﬂ_&mmmﬂp IN THE EVENT OF A BREACH OF SUBSECTION (s},
ES8S’ OBLIGATIONS. AS DESCRIBED IN SUCH SUBSECTION. ARE CUSTOMER'S SOLE AND
EXCLUSIVE REMEOIES, ES&S EXPRESSLY DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS OR IMPLIED, WHICH ARE NOY SPECIFICALLY SET FORTH IN THIS AGREEMENT,
INCLUDING, BJT NOT LIMITED TO. ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
IFITNESS FOR A PARTICULAR PURPOSE. FURTHER, IN THE EVENT CUSTOMER OECLINES
ESAS' INSTALLATION AND ACCEPTANCE TESTING SERVICES OR IN ANY WAY AT ANY TINE
ALTERS, MODIFIES OR CHANGES ANY HARDWARE, SOFTWARE, THIRD-PARTY ITEMS
ANDIOR NETWORK (COLLECTIVELY “SYSTEM") CONFIGURATIONS WHICH HAVE BEEN
IPREVIOUSLY INSTALLED BY ESAS OR WHICH ARE OTHERWISE REQUIRED IN ACCORDANCE
WITH THE CERTIFIED VOTING SYSTEM CONFIGURATION, ALL WARRANTIES OTHERWISE
PROVIDED HEREUNDER WITH REPECT TO THE SYSTEM PURCHASED. LEASED, RENTED
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AND/OR LICENSED UNDER THIS AGREEMENT SHALL BE VOID AND OF NO FURTHER FORCE
AND EFFECT.

8. Limitation Of Liability. Neither party shall be liable for any indirect, incidental, punitive,
exemplary, special, or consequential damages of any kind whatsoever arising out of or relating to this
Agreement. Neither party shall be liable for the other party's negligent or willful misconduct. ES&S'
total liability to Customer arising out of or relating to this Agreement shall not exceed the aggregate
amount to be paid to ES&S hereunder. By entering into this Agreement, Customer agrees to accept
responsibility for (a) the selection of, use of and results obtained from any equipment, software or
services not provided by ES&S and used with the ES&S Hardware or ES&S Software; or (b) user errors,
voter erors or problems encountered by any individual in voting that are not otherwise a resuit of the
failure of ES&S to perform. ES&S shall not be liable under this Agreement for any claim, damage, loss,
judgment, penalty, cost, amount paid in settlement or fee that is caused by (y) Customer’s failure to
timely or properly install and use the most recent update provided to it by ES&S or (z) Customer's
election not to receive, or to terminate, the Hardware Maintenance Services or the ES&S Software
Maintenance and Support.

9. Proprietary Rights. Customer acknowledges and agrees as follows:

ES&S owns the ES&S Software, all Documentation provided by ES&S, the design and configuration of
the ES&S Hardware and the format, layout, measurements, design, and all other technical information
associated with the ballots to be used with the ES&S Hardware. Customer has the right to use the
aforementioned items to the extent specified in this Agreement. ES&S also owns all patents,
trademarks, copyrights, trade names and other proprietary or intellectual property in, or used in
connection with, the aforementioned items. The aforementioned items also contain confidential and
proprietary trade secrets of ES&S that are protecled by law and are of substantial value to ES&S.
Customer shall keep the ES&S Software and related Documentation free and clear of all claims, liens
and encumbrances and shall maintain all copyright, trademark, patent or other intellectual or proprietary
rights notices that are set forth on the ES&S Hardware, the ES&S Software, the Documentation, and
ballots that are provided, and all permitted copies of the foregoing.

10. Termination. This Agreement may be terminated, in writing, at any time by either party if the
other party breaches any material provision hereof and does not cure such breach within 30 days after
it receives written notification thereof from the non-breaching party.

11.  Excusable Nonperformance, Except for obligations to make payments hereunder, if either
parly is delayed or prevented from performing its obligations under this Agreement as a result of any
cause beyond its reasonable conirol, including acts of God, fire, floods, riots, acts of war, terrorism or
insurrection, government acts or orders; epidemics, pandemics or outbreak of communicable
disease; quarantines; national or regional emergencies, labor disputes, transportation delays,
governmental regulations and utility or communication interruptions, the delay shall be excused
during the continuance of, and to the extent of, such cause, and the period of performance shall be
extended to the extent necessary to allow performance after the cause of delay has been removed.
ES&S agrees to work with Customer, at Customer's request, to develop mutually agreeable
alternatives in order to minimize the negative impact of any such delay.

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

13.  Disputes.

a, Payment_of Undisputed Amounts. In the event of a dispute between the parties
regarding (1) a product or service for which payment has not yet been made to ES&S, (2) the amount
due to ES&S for any product or service, or (3) the due date of any payment, Customer shall
nevertheless pay to ES&S when due all undisputed amounts. Such payment shall not constitute a
waiver by Customer or ES&S of any of its rights and remedies against the other party.

b. Remedies for Past Due Undisputed Payments. If any undisputed paymentto ES&S is
past due more than 30 days, £ES&S may suspend performance under this Agreement until such amount
is paid. Any disputed or undisputed payment not paid by Customer to ES&S when due shall bear
interest fram the due date at a rate equal to the lesser of one and one-half percent per month or the
maximum amount permitted by applicable [aw for each month or portion thereof during which it remains
unpaid.

14, Assignment. Exceptin the case of a reorganization of the assets or operations of ES&S with
one or more affiliates of ES&S or the sale, transfer or assignment of all or substantially all of the assets
of ES&S or any business operations thereof to a successor who has asserted its intent to continue the
applicable business of ES&S, neither party may assign or transfer this Agreement or assign,
subcontract or delegate any of its rights, duties or obligations hereunder without the prior written
consent of the other party hereto, such consent not to be unreasonably withheld or conditioned, nor
unduly delayed.

15. Compliance with Laws. ES&S warrants to Customer that, at the time of delivery, the ES&S
Hardware and ES&S Software sold and licensed under this Agreement will comply with all applicable
requirements of federal and state election laws and regulations that are mandatory and effective as of
the Effective Date and will have been certified by the appropriate state authorities for use in Customer's
state. The ES&S Hardware and ES&S Tabulation Software, including all components will be provided
to Customer with a hardened network in accordance with the guidelines of the United States Election
Assistance Commission. In the event Customer fails to maintain the ES&S Software in the hardened
network or allows any internal or external access to the hardened network, Customer agrees to
indemnify and hold harmless ES&S from and against any and all claims, damages, losses, liens,
obligations, liabilities, judgments, assessed damages, costs, expenses (including reasonable attorney's
fees) and the like arising out of or related to the Customer’s breach of its obligations hergunder.

16.  Voting System Reviews. In the event that the Jurisdiction or the State require any future
reviews or examinations (“Reviews") of current or previous versions of state-certified ES&S voting
systems or components thereof that are not otherwise required as a result of any changes or
modifications voluntarily made by ES&S to the ES&S Software and/or ES&S Hardware ficensed and
sold hereunder, Customer shall be responsible for:

(i) Customer's pro-rata share of such Review costs;
(i) Customer's pro-rata share of the costs of designing, developing, manufacturing and/or certification

by applicabie federal and state authorities of any mandated modifications to the ES&S Hardware and/or
ES&S Software that may result from such Reviews; and

(i) the total cost of any Third-Party Items that are required in order for the ES&S Hardware and/or
ES&S Software to satisfy any new requirements resulting from such Reviews in order to remain
certified;

Customer's pro-rata share of the costs included under subsections 16(ii) and 16(iii) above shall be
determined at the time by dividing the number of registered voters in Customer's jurisdiction by the total
number of registered voters in all counties in Customer’s state to which ES&S has sold and/or licensed
the ES&S Hardware and/or ES&S Software purchased and licensed by Customer under this
Agreement.

17. Customer Enhancements. In the event that Customer requests any future enhancements of
the ES&S Hardware and/or ES&S Software (“Enhancements”), such requests shall be submitted in
writing fo ES&S. ES&S will evaluate each of the Enhancements to determine if any of such
Enhancements are technologically feasible, commercially reasonable and consistent with ES&S's
security protocol and procedures. In the event that ES&S determines that any of such Enhancements
meet the foregoing requirements, then ES&S shall prepare a scope of work which shall include an
estimated timeline and the estimated costs for design, development, testing, certification and
implementation of such Enhancements (the “SOW"). ES&S shall provide the SOW to Customer for
review and written approval. After ES&S's receipt of written approval of the SOW by Customer, ES&S
shall prepare a written change order for Customer’s execution. ES&S shall solely own and retain any
and all intellectual proprietary rights in any Enhancements developed and provided to Customer.

18.  Entire Agreement. This Agreement, including all exhibits hereto, shall be binding upon and
inure to the benefit of the parties and their respective representatives, successors, and assigns. This
Agreement, including all Exhibits hereto, contains the entire agreement of the parties with respect to
the subject matter hereof and shall supersede and replace any and ali other prior or contemporaneous
discussions, negofiations, agreements or understandings between the parties, whether written or oral,
regarding the subject matter hereof. Any provision of any purchase order, form, or other agreement
which conflicts with or is in addition to the provisions of this Agreement shall be of no force or effect. In
the event of any conflict between a provision contained in an Exhibit to this Agreement and these
General Terms, the provision contained in the Exhibit shall control. No waiver, amendment, or
modification of any provision of this Agreement shall be effective unless in writing and signed by the
party againstwhom such waiver, amendment or modification is sought to be enforced. Noconsentby
either party to, or waiver of, a breach by either party shall constitute a consent to orwaiver of any other
different or subsequent breach by either party. This Agreement shall be governed by and construed in
accordance with the laws of the State in which the Customer resides, without regard to its conflicts of
laws principles. The parties agree that venue for any dispute or cause of action arising out of or related
to this Agreement shall be in the state and federal courts of the United States located in the State in
which the Customer resides. ES&S is providing equipment, software, and services to Customer as an
independent contractor, and shall not be deemed to be a “state actor” for purposes of 42 U.S.C. § 1983.
ES&S may engage subcontractors to provide certain of the equipment, software, or services, but shalt
remain fully responsible for such performance. The provisions of Sections 1-5, 7(b), 8-9, 12, 13(b), 14-
16, and 18 of these General Terms shall survive any termination or expiration of this Agreement, to the
extent applicable.



Attachment C

EXHIBIT A
ES&S HARDWARE MAINTENANCE AND
SOFTWARE LICENSE, MAINTENANCE AND SUPPORT SERVICES
(POST-WARRANTY PERIOD)

ARTICLE |
GENERAL
1. Term; Termination. This Exhibit A for ES&S Hardware Maintenance and Software

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

2. Fees. In consideration for ES&S' agreement to provide ES&S Hardware Maintenance and
Software License, Maintenance and Support Services under this Exhibit A, Customer shall pay to ES&S
the ES&S Hardware Maintenance and Software License, Maintenance and Support Fees set forth on
Schedule A1 for the Initial Post-Warranty Term. The Hardware Maintenance and Software License,
Maintenance and Support Fees for the Initial Post-Warranty Term are due as set forth on Schedule A1.
ES&S may increase the Hardware Maintenance and Sofiware License, Maintenance and Support Fees for
a Renewal Period by not more than 10% of the amount of the most recent Fees paid by Customer. All fees
for any Renewal Period shall be due and payable no later than thirty (30) days prior to the beginning of
such Renewal Period. The Software License, Maintemance and Support Fee shall be comprised of (i) a fee
for the Software License, Maintenance and Support provided for the ES&S Firmware, and (ii) a fee for the
Software License, Maintenance and Support provided for all other ES&S Software, and shal! be in addition
to any fees or charges separately referred to in any Section of this Exhibit A. If Customer elects to receive
Software License, Maintenance and Support for an Add-On or New Product during the Initial Post-Warranty
Term or any Renewal Period thereof, ES&S will charge an incremental Software License, Maintenance and
Support Fee for such services. ‘

ARTICLE N
HARDWARE

1. Maintenance Services. The ES&S Hardware Maintenance Services to be provided to
Customer under this Agreement for the ES&S Hardware set forth on Schedule A1 (the “Products”) shall be
subject to the following terms and conditions:

a. Routine Maintenance Services. An ES&S Representative shall provide such
services as may be necessary to keep the Products working in accordance with their
Documentation, normal wear and tear excepted (“Normal Working Condition”). The services
provided by ES&S pursuant to this Subsection 1(a) are referred to herein as “Routine
Maintenance Services”. Routine Maintenance Services shall be provided once each Twenty-
Four {24) Months during the Initial Post-Warranty Term or any Renewal Period thereof.



Generally, Routine Maintenance Services shall include cleaning, lubrication, diagnostic check,
and calibration services. The Routine Maintenance Services shall not include the repair or
replacement of any ES&S Hardware components that are consumed in the normal course of
operating the ES&S Hardware, including, but not limited to, headphones and headphone
protective covers, printer cartridges or ribbons, paper, batteries, drums, toners, fusers, transfer
belts, removable media storage devices, seals, keys, power supplies/cords, PCMCIA, Smart, or
CF cards or marking devices (collectively, the “Consumables”). ES&S may modify and make
available additional Consumables as they may become available from time to time. Customer
may request that Routine Maintenance Services be performed more than once during the Initial
Post-Warranty Term or any Renewal Period. Any such request shall be made at least sixty (60)
days before the Routine Maintenance Services are desired. The per-unit fee for such additional
Routine Maintenance Services is set forth on Schedule A1 and shall be due within thirty (30)
days after invoice date. ES&S will schedule the Routine Maintenance Services with Customer.
The Routine Maintenance Services will be provided at Customer's Designated Location.
Customer's “Designated Location” shall mean Customer's owned or leased facility at which
Customer desires ES&S to perform the ES&S Hardware Maintenance Services.

b. Repair Services,

i Defects Under Normal Use and Service. [f a defect or malifunction
accurs in any Product while it is under normal use and service, Customer shall promptly
notify ES&S, and ES&S shall use reasonable efforts to restore the item to Normal
Working Condition as soon as practicable. The services provided by ES&S pursuant to
this Subsection 1(b)(i) are referred to herein as “Repair Services™. ES&S will perform
Repair Services in conjunction with a3 Routine Maintenance Service event at the
Cusiomer's Designated Location.

ii. Defects Due to Customer Actions or Omissions. If a defect or
malfunction occurs in any Product as a result of (1) repairs, changes, maodifications or
alterations not authorized or approved by ES&S, (2) use, madification, dismantling,
disassembly, or transfer to third party without ES&S’ prior written consent, (3) accident,
theft, vandalism, neglect, abuse, liquid contact, use of adhesive materials on ballots or
use that is not in accordance with instructions or specifications furnished by ES&S or (4)
causes beyond the reasonable contro! of ES&S or Customer, including acts of God, fire,
floods, riots, acts of war, terrorism or insurrection, govemment acts or orders; epidemics,
pandemics or outbreak of communicable disease; quarantines; national or regiona!
emergencies, labor disputes, transportation delays, governmental regulations and utility
or communication interruptions, rodent infestation, or if Customer does not notify ES&S
within 72 hours after it knows of the defect or malfunction, Customer shall pay ES&S for
the Repair Services at ES&S' then-current rates, as well as for the cost of all parts used
in connection with such Repair Services.

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

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



c. Exclusions. ES&S has no obligation under this Agreement {o (i) assume the
obligations under any existing or expired warranty for a Third Party item; (ii) repair or replace
Product componenis that are consumed in the normal course of operating the Product,
including, but not limited to, headphones and headphone protective covers, printer cartridges or
ribbons, paper, batteries, drums, toners, fusers, transfer beits, removable media storage
devices, seals, keys, power suppliesi/cords, PCMCIA, Smart, or CF cards or marking devices
(collectively, the “Consumables”), or (iii) repair any Product from which the serial number has
been removed or altered. In addition, ES&S may, at any time in its discretion, determine that
any Product is no longer fit for ES&S Hardware Maintenance Services because it is in such poor
condition that it cannot practically be restored to Normal Working Condition, or cannot be
restored to Normal Working Condition at an expense that.is less than the then-current value of
the Product. If such a determination is made, ES&S shall no longer be required to provide ES&S
Hardware Maintenance Services for such Product. ES&S shall also refund to Customer an
amount equal to (1) that portion of the most recent fee paid for ES&S Hardware Maintenance
Services that is attributable to such Product, multiplied by (2) a fraction, the numerator of which
is the remaining number of days within the Term for which such fee was paid and the
denominator of which is the total number of days within the Term.

d. Sole Provider; Access. Customer shall not permit any individual other than
an ES&S Representative to provide maintenance or repairs with respect to the Products for so
long as the Initial Post-Warranty Term or any Renewal Period is in effect. Customer shall
provide ES&S Representatives with all information necessary 1o enable them to provide ES&S
Hardware Maintenance Services. Customer shall likewise provide full access to the Products
and adequate working space for all ES&S Hardware Maintenance Services performed at its
Designated Location, including sufficient heat, lights, ventilation, electric current and outlets.

€. Environmental Conditions. Products should be stored in a clean, dry and
secure environment. During the storage and operation of the Products, the temperature and
moisture ranges should be maintained in accordance with the Products’ Documentation.

f. Reinstatement of ES8S Hardware Maintenance Services; Inspection. if
the Initial Post-Warranty Term or any Renewal Period thereof expires without being renewed,
Customer may thereafter resume receiving ES&S 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 ES&S Hardware
Maintenance Services. The purpose of such inspection shall be to determine whether or not
the Products are in Normal Working Condition. The cost of such inspection will be at ES&S’
then current rates and shall be due from Customer within thirty (30) days of its receipt of ES&S’
invoice, therefore. If any of the Products is not in Normal Working Condition, ES&S, at the
option of Customer, (i) shall provide such repairs and replacements as it deems reasonable and
necessary to restore such item to Normal Working Condition, at Customer's expense with
respect to the cost of any labor (charged at ES&S’ then current rates) and parts used in such
repairs or replacements, or (ii) shall not provide any ES&S Hardware Maintenance Services with
respect to such Product(s).

ARTICLE Il
SOFTWARE LICENSE, MAINTENANCE AND SUPPORT SERVICES

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




2. Updates. During the Initial Post-Warranty Term, or any renewal or exiension thereof,
ES&S may continue to provide Updates in accordance with the terms of Section 5 of the General Terms.
Unless othetwise agreed to by the parties, and subject to Cusiomer’s prior execution of a purchase order
therefor, ES&S shall install ES&S Firmware Updates in accordance with Section 5 of the General Terms.
ES&S shall install such ES&S Firmware Updates in conjunction with a scheduled Routine Maintenance
Services event provided Customer is subscribing to and has paid for ES&S' hardware maintenance services
which include Routine Maintenance Services. Customer shall pay ES&S to install all ES&S Firmware
Updates which are requested to be instalied outside of a scheduled Routine Maintenance Services event
or in the event the Customer has not subscribed to ES&S' hardware maintenance services which include
Routine Maintenance Services. Notwithstanding the foregoing, Customer shall pay ES&S to install all
election management software Updates.

3. Conditions. ES&S shall not provide Software License, Maintenance and Support for any
item of ES&S Software if such item requires such services as a result of (a) repairs, changes, modifications
or alterations not authorized or approved by ES&S, (b) use, modification, dismantling, or transfer to third
party without ES&S' prior written consent, (c) accident, theft, vandalism, neglect, abuse, liquid contact or
use that is not in accordance with the Documentation, (d) causes beyond the reasonable control of ES&S
or Customer, including acts of God, fire, floods, riots, acts of war, terrorism or insurrection, government acts
or orders; epidemics, pandemics or outbreak of communicable disease; quarantines; national or regional
emergencies, labor disputes, transportation delays, govermmental regulations and utility or communication
interruptions, (e) Customer's failure to timely and properly install and use the most recent update provided
to it by ES&S, or (f) Customer's failure to notify ES&S within three (3) business days after Customer knows
of the need for such services. Any such Software License, Maintenance and Support shall be provided at
the fees to be agreed upon by the parties if and when the need for such Software License, Maintenance
and Support arises. Replacement versions of Software and/or Third-Party ltems or any services required
in order to replace the same as a result of items set forth in this Section 3 or as a result of Customer's
actions or inactions shall be billable to Customer at ES&S' then current rates.

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

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

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



Schedule A1l
Pricing Summary

Sale Summary;

Description Refer To Amount

ES&S Hardware Maintenance

ES&S Hardware Maintenance Fees Description and Fees Below

$3,980.00

ES&S Firmware License,
ES&S Firmware License, Maintenance and Support Fees | Maintenance and Support $2,630.00
Description and Fees Below

Total Maintenance Fees for the Initial Post-Warranty Term: $6,610.00

Terms & Conditions:

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

Note 2: Invoicing and Payment Terms are as Follows:

ES&S shall Invoice Customer annually for each year of the Initial Post-Warranty Term.

Payment is due before the start of each period within the Initial Post-Warranty Term.




ES&S HARDWARE MAINTENANCE DESCRIPTION AND FEES

Initial Post-Warranty Term: Expiration of the Warranty Period through the second anniversary thereof

Annual Maintenance
Qty Description Coverage Period Maintenance .
. Fee in Total
Fee Per Unit .
2 Model DS200 Scanner Year 1 $170.00 $340.00
15 | ExpressVote BMD Year 1 $110.00 $1,650.00
Total Maintenance Fees for Year 1 $1,990.00
2 Model DS200 Scanner Year 2 $170.00 $340.00
15 | ExpressVote BMD Year 2 $110.00 $1,650.00
Total Maintenance Fees for Year 2 $1,990.00
Total Hardware Maintenance Fees
for the $3,980.00
Initial Post-Warranty Term

Note 1: The Per-Unit Fees if Customer requests more than one Routine Maintenance visit in a 24-
month period shall be 75% of the then current maintenance fee per unit.

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

Note 3: Customer’s Designated Location: Laramie County, Wyoming
Note 4: The Per Unit Surcharge for performance of Routine Maintenance visit at more than one
Customer Designated Location shall be $25.00 per unit for all units located at second or more

locations.

ES&S Hardware Maintenance Services Provided by ES&S Under this Schedule A1

1. Telephone Support.

2. Issue Resolution.

3. Technical Bulletins will be available through Customer’'s ES&S Web-based portal.
4. Routine Maintenance Services.

* Onsite scheduled maintenance inspection per Article 11, Section 1(a). The
Inspection includes:

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

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

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




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

o Use of a checkKlist tailored for each piece of ES&S Tabulation Hardware.
5. Repair Services.
¢ Customer will receive coverage for interim repair calls.

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

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

6. Priority Services.

« Customer has access to the ES&S Help Desk for assistance.

* The customer receives priority on service calls.

* The customer receives priority on response time.

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

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



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

FIRMWARE

Initial Post-Warranty Term: Expiration of the Warranty Period through the second anniversary thereof

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

will be provided:

Annual . .
. . Firmware License,
Qty Description Coverage Period F|rrr.1ware License, Maintenance and
Maintenance and Support Fee in Total
Support Fee Per Unit PP
Model DS200 Scanner Year 1 $95.00 $190.00
16 | ExpressVote BMD Year 1 $75.00 $1,125.00
Total License, Maintenance and Support Fees for Year 1 $1,315.00
2 Model DS200 Scanner Year 2 $95.00 $190.00
15 | ExpressVote BMD Year 2 $75.00 $1,125.00
Total License, Maintenance and Support Fees for Year 2 _ $1,315.00
Total Firmware License, Maintenance and Support Fees
for the $2,630.00

Initial Post-Warranty Term

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

1. Telephone Support.

2. lssue Resolution.

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

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

Software license, Maintenance and Support and ES&S Hardware Maintenance and Support

Services — Customer Responsibilities

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

+ Customer shall have completed training at a proficiency level to successfully use
the hardware (firmware) and software products.

e Customer shall have the ability to install hardware

date and time settings. .

firmware and make changes to

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

2. Customer shall have reviewed a complete set of User Manuals.




10.

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

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

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

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

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

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

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

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



