
STATE OF TEXAS §

§
COUNTY OF FORT BEND §

Second Amendment to Hart License Agreement

This Second Amendment ("2""^ Amendment") is entered into by and between Fort Bend County,
("County"), a body corporate and politic under the laws of the State of Texas, and Hart Intercivic,
Inc. ("Hart") a company authorized to conduct business in the State of Texas.

WHEREAS, Hart and the County are parties to a certain Addendum to the Warranty, Support,
and License Agreement entered into on or about July 27, 2010 and Amendment to Hart License

Agreement on or about July 30, 2015 (hereinafter collectively referred to as the "Agreement" and
attached hereto as "Exhibit 1" and incorporated by reference);

WHEREAS, Hart and County desire to amend the Term Date of the Agreement;

WHEREAS, Hart and County desire to extend the Agreement into a Post-Commitment Term;

NOW THEREFORE, in consideration of the mutual promises hereinafter contained. Hart and

County agree as follows:

1. Post-Commitment Term.

1.1. The Agreement is hereby renewed for a third term from October 1,2018 through September
30,2021 at the rate of $178,075.00 per year as described in Exhibit 2, subject to the provisions
of the Agreement.

2. Non-appropriation.

2.1. It is specifically understood and agreed that in the event no funds or insufficient funds are

appropriated by County under the Agreement, County shall notify all necessary parties that

the Agreement shall thereafter terminate and be null and void on the last day of the fiscal
period for which appropriations were made without penalty, liability or expense to County.

3. Protection of Confidential and Proprietary Information.
3.1. Hart expressly acknowledges that County is subject to the Texas Public Information Act,

Tex. Gov't Code Ann. §§ 552.001 et seq., as amended, and notwithstanding any provision
in the Agreement to the contrary. County will make any information related to the

Agreement, or otherwise, available to third parties in accordance with the Texas Public
Information Act. Any proprietary or confidential information marked as such provided to
County by Hart shall not be disclosed to any third party, except as directed by the Texas
Attorney General in response to a request for such under the Texas Public Information Act,
which provides for notice to the owner of such marked information and the opportunity for
the owner of such information to notify the Attorney General of the reasons why such
information should not be disclosed. The terms and conditions of the Agreement are not
proprietary or confidential information.

4. Governing Law.

4.1. The laws of the State of Texas govern all disputes arising out of or relating to the Agreement.
The parties hereto acknowledge that venue is proper in Fort Bend County, Texas, for all
legal actions or proceedings arising out of or relating to the Agreement and waive the right
to sue or be sued elsewhere. Nothing in the Agreement shall be construed to waive the
County's sovereign immunity.
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4.2.

4.3.

5.

5.1.

6.

6.1.

As required by Chapter 2270, Government Code, Hart hereby verifies that it does not

boycott Israel and will not boycott Israel through the term of the Agreement. For purposes
of this verification, "boycott Israel" means refusing to deal with, terminating business
activities with, or otherwise taking any action that is intended to penalize, inflict economic
harm on, or limit commercial relations specifically with Israel, or with a person or entity
doing business in Israel or in an Israeli-controlled territory, but does not include an action

made for ordinary business purposes.
By signature below. Hart represents pursuant to Section 2252.152 of the Texas Government

Code, that Hart is not listed on the website of the Comptroller of the State of Texas

concerning the listing of companies that are identified under Section 806.051, Section

807.051 or Section 2253.153.

Conflict.

In the event there is a conflict between the Agreement and this 2"'' Amendment, the 2"'^'

Amendment controls.

Electronic and Digital Signatures.

The parties to the Agreement agree that the electronic and/or digital signatures of the parties
included in the Agreement are intended to authenticate this writing and to have the same
force and effect as the use of manual signatures.

IN WITNESS WHEREOF, this 2"'^' Amendment is signed, accepted, and agreed to by all parties
by and through the parties or their agents or authorized representatives. All parties hereby
acknowledge that they have read and understood this 2"'' Amendment and the attachments and

exhibits hereto. All parties further acknowledge that they have executed this legal document
voluntarily and of their own free will.

Hart iNipcivic, Inc.Fort Bend Cou>ity

[,L
KI' Georg^County Jud^^ I^illip Braithwaite, CEO

/-g-2W .w

=o

12/28/2018

Date
. CO ̂

V •'A

>yox-.

r^Date

atte:

Laura iRichard, County Glerk

AUDITOR'S CERTIFICATE

I hereby certify that funds in the amount of $ are available to pay the
obligation of Fort Bend County within the foregoing Agreement.

Robert Ed Sturdivant, County Auditor
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AMENDMENT TO HART LICENSE AGREEMENT

This Amendment ("Amendment") is made this ofyklu 2015 by and between Hart
InterCivic ("Hart") and Fort Bend County, Texas ("Co jnty"). ^

WHEREAS, Hart and the County are parties to a cerain Addendum to the Warranty, Support, and
License Agreement entered into on or about July 27, 2D10 ("Agreement" attached hereto as Exhibit A
and incorporated by reference);

WHEREAS, Hart and County desire to amend the Term Date of the Agreement;

WHEREAS, Hart and County desire to extend the Agrsennent into the Second Term Commitment;

NOW THEREFORE, in consideration of the mutual premises hereinafter contained. Hart and County
agree as follows:

1  The Irutial Term Commitment of the Agreement is extended from July 1,2015 - September 30,2015.
County shall pay an amount not to exceed FORTY-TWO THOUSAND EIGHT HUNDRED SIX
DOLLARS and 52/100 ($42,806.52) for maintenance and support services provided for the
remainder of the Irutial Term Commitment as detailed in Exhibit B.

2. County wishes to extend the Agreement into the Second Term Commitment period of October 1,
2015 - September 30, 2018 at the afmual rate erf ONE HUNDRED SEVENTY-ONE THOUSAND
TWO HUNDRED TWENTY-SIX DOLLARS and OC«/100 ($171,226.00). The annual invoice date for
the Second Term Commitment shall be October 1,2015 and County shall pay Hart as stated by the
Agreement.

3. Software Support Services. County does not agree to pay Hart for software support services which
Hart determines, in its sole discretion, are in addit.on to the support services provided under the
.Agreement. Hart will provide County an estimate detailing the additional support services prior to
performing the services.

4. Protection of Confidential and Proprietary Information. Hart expressly acknowledges that
County is subject to the Texas Public Information Act, TEX. GOV'T CODE ANN. §§ 552.001 et seq.,
as amended, and notwithstanding any provision in the Agreement to the contrary. County will
make any irrformation related to the Agreement, or otherwise, available to third parties in
accordance with the Texas Public Information Ac:. Any proprietary or confidential information
marked as such provided to County by Hart sha.l net be disclosed to any third party, except as
directed by the Texas Attorney General in resporje to a request for such under the Texas Public
Information Act, which provides for notice to the owner of such marked information and the
opportunity for the owner of such information to notify the Attorney General of the reasons why
such information should not be disclosed. The tsrms and conditions of the Agreement are not
proprietary or confidential information.

5. All other terms and conditions of the Agreement s}-.all remain in full force and effect.

SIGNATURES FOLLOV/ON NEXT PAGE



IfJ WITNESS WHEREOF, the parties hereto have exeaited this Amendment as of the dates set forth
below.

Hart InterCivic

m
%

Fort Bend County, Texas

Name: i

TiCe: County Tudee

Laura Richard

County Clerk

Raviewed^



0H ART
{ n r e r c < V f c

Hart InterClvIc
- 5500 We«s Port Drive
«u5lin.TX 78728
Ptione: (800)223-4278
Fax: (800)831-1485

Invoice Number

Invoice Date

Customer ID

Project

066440

07/18/2016

FOR58166

ELSIVI-000026

■bill TO;
SHIP TO:

Attn; John Oldham, E^.
Fort Bend Co Elections, TX
4520 Reading Road
Suite A-400
ROSENBERG. TX 77471

Attn: John Oldham, E.A.
Fort Bend Co Elections, TX
4520 Reading Road
Suite A-400
ROSENBERG, TX 77471

TERMS

Net 90 Days

SALESPERSON^

Felice Listen

. PO-NUMBER CONTRACT NUMBER

Effective Period: 10/1/2016 to 9/30/2017

Invoice is fixed per multi year agreement and is due on or before beginning term date.
Onita Price Amount

Annual Software License and Support: Fixed
MYA

1.00 171,226.0000 171,226.00

REMITTANCE HART INTERCIVtC. INC.
address Dept0453

PC BOX 120453
Dallas, TX 75312-0453

ORIGINAL INVOICE

BILLING HART INTEROVIC
INQUIRIES PC BOX 80849

Austin, TX 78708-0649
BO0.223.HART * Fax;8O0.831,1485
www.harllntercivlc com * lntoOhartlc.oom
TAX ID# 95-3248616

Sales Total

Sales Tax
171,22S.eO

0.00

$171,226,00



RQ111 Date 10/13/2016

Time 8;08:50AM

Requisition 119876 Buyer tf

Approval Value 171226.00

Requester cantucat Cattiy Cantu

Deliver To

LINE Item/Venor Item

1  PARTIAL MAINTENANCE AGRI

Annual Soflvware License and Su

FORT BEND COUNTY, TEXAS

Requisitions

For 4111A Elections/Voters Registration Delivery Date 10/1/2015

Vendor 15015 HART INTERCIVIC

Issue Account

QTY Ordered UOM UNIT COST Activity/Acct Category

1.00 EA $130000-00 100411102 63000

2  PARTIAL MAINTENANCE AGRI

Annual Softwrare License and Su

1.00 EA $41226.00 300411101 63000

'p\K -

" to tacit- -to Ccwfl-

•• ^

" r/i4(ia ■MitiLiA
U'wan

- ) o;)
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Hart InterCivic
15500 Wells Port Drive
Austin, TX 78728

Phone: (800)223-4278
Fax: (800)831-1485

Invoice Number 061959

07/16/2015

FOR58166

ELSM-000025

Attn; John Oldhatn, E.A.

Fort Bend Co Elections, TX

4520 Reading Road
Suite A-400

ROSENBERG, TX 77471

Attn: John Oldham, E.A.

Fort Bend Co Elections, TX

4520 Reading Road
Suite A-400

ROSENBERG. TX 77471

Net 90 Days

SALESPERSON-

Felice Listen

PO NUMBER CONTRACT NUMBER

Effective Period: 10/1/2015 to 9/30/2016

Invoice has a 4% renewal rate increase per multi-year aqreenent and is due on or before beginning terir. date.

Please refer to enclosed renewal agreement to lock in this new rate for the second term.
Units Price Amount

Annual Software License and Support:
Pending Renewal Agreement

1.00 171,226.0000 171,226.00

Fort Bend County Eiecllons

JUL 21 2015

REOeiVEO

REMITTANCE HART INTERCIVIC, INC.
ADDRESS Depl0453

PO BOX 120453
Dallas, TX 75312-0453

ORIGINAL INVOICE

BILLING HART INTERCIVIC
INQUIRIES PO BOX 80649

Austin, TX 78708-0643
800.223.HART * Fax:8D3.831.1485
www.haninlercivic.corT>' info@hartic.corn
TAX 1D« 95-3248916

Sales Total

Sales Tax



Hart InterCivfc
15S00 Welis Pofl Drive
Austin, TX 7872S
Phone. (800)223-4278
Fa* (800)831-1486

Invoice

Invoice Date

Customer ID

Project

0000087915

04/21(20U

FORS8166

ELSM-000025

Attn: John Oldham, EA

Fort Band Co Elections, TX

4520 Reading Road
Suite A-400

ROSENBERG. TX 77471

Attn: John Oldham, EA.

Fort Bend Co Elections. TX

4520 Reading Road
Suite A-400

ROSENBERG, TX 77471

Ken TretheweyNet 30 Days

Effective Period: 7/172014 to 6/30/2015

Invoice has no renewal rate increase per multi-year agreement and is due on or before beginning term date.

Annual Software License and Support
Multi-Year Renewal

1.00 127,092.0000 127,092.00

REMITTANCE HART INTERCIVIC, INC.
ADDRESS Depi 0453

PO BOX 120453
DaHas. TX 75312-D45J

ORIGINAL INVOICE

BILLING HART INTERCIVIC

INQUIRIES PO BOX 80649
Austin, TX 78708-0649
800.223.HART" Fax;800.831.1485

www.hartintorcivic.com • info@hartic.com
TAX ID# 95-3248916

Salas Total

Sales Tax

127,092.00

0.00

$127,092.00



SHIP TO;

Fort Bend County

Fort Bend Elections Admin

4520 Reading Road, Suite A
ROSENBERG. TX 77471

Danlta Canty
Fort Bend County
Fort Bend Elections Admin

4520 Reading Road, Suite A
ROSENBERG. TX 77471

TERMS ^ SALESPERSON

Ken Trelhewey

PONUMRFR - CONTRACT NUMBER

Effective Peritxl: 7/1/20J.3 to 6/30/2014

invoice has no renewal rate increase per multi-year agreement and is due on or before beginning term date.

Units Price Amount

Annual Software License and Support
Multi-Year Renewal

1.00 127,092.0000 127,092.00

REMITTANCE HART INTERCIVIC. INC.

ADDRESS Dept04S3
PO BOX 120453

Dallas, TX 75312.045.3

RIGINAL INVOICE

BIUING HART INTERCIVIC

INQUIRIES PO BOX 80649

Austin. TX 78708-0649
800,223,HART • Fax:8O0 831.1485

•miw.hdrtintercivic.ccm " info@tiar6c.cotn
TAX IDF 95-3248916

Sales Total

Sales Tax
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Hart InterCivic
15500 Weils Port Drive

Austin TX 78728

Pnone. (800) 223-4278
Fa* (800) 831-1485

Invoice 0000085612

Invoice Date 04/13/2012

Customer ID FOR58166

Project ELSM-0C0025

SHJPTO:

Fort Bend County

Fort Bend Elections Admin
4520 Reading Road, Suite A
ROSENBERG, TX 77471

Danlta Canty
Fort Bend County
Fort Bend Elections Admin

4520 Reading Road, Suite A
ROSENBERG, TX 77471

Ken Trethewey

PaNUNIBER- COt/TRACTNUWBER"

Etfective Period: ■'/J/2012 lo 6/30/2013

Invoice has no renewal race increase per multi-year acreement ana is cue on or before beginning tern date.

Units Price Amount

1.00 3,600.0000Annual Software License and Support - Addl
DAU Units
Annual Software License and Support
Multi-Year Agreement

3,600.00

1.00 123,492.0000 123,492.00

REMITTANCE HART INTERCIVtC, INC.
ADDRESS Dept0453

PO BOX 12CW53
Dallas. TX 75312-0453

P,RIGINAL INVOICE

BILLING HART INTERCIVIC
INQUIRIES PO BOX 80649

Austin. TX 78708-0649
800 223 HART • Fa* 800.831.1485
vwww.tianintercivic corn' info@tiartic.com
TAX to# 95-3248916

Sales Total

Sales Tax

127,092.00
0.00

$127,092.00



DiSCLAip.lElf^

' NO PRfNTED STANDARO OR STOCK FOR^ CAN MEET ALL REOUiREMENTS. ANY USER OF
THIS COMPANVS STANDARD OR STOCK FORMS SHOULD BE AWARE OF THAT. ALTHOUGH
THiS COMPANY IS PROUD OF THE OUALITY OF ITS FORMS,, IT MAKES NO WARRANTY
OF MERCHANTABILITY NOR DOES !T ADVISE AS TO THE SELECTIO.N AND COMPLETION
OF ANY P.ARTICULAR FORM FOR ANY PARTICULAR PURPOSE, IN THE EVENT ANY USER
OB PURCHASER Of THIS COMPANY S STOCK FORM IS DISSATISFIED Vi/ITH SUCH FORM
OR BELIEVES I f TO BE DEFECTIVE. THE COMPANY Vv'ILL BE PLEASED TO RETURN THE
PURCHASE PRICE FOR SUCH FORM AND THIS WILL BE THE EXCLUSIVE REMEDY OF SUCH
PERSON. IN NO EVENT SHALL THIS COMPANY 6E LIABLE TO ANY PURCHASER OR USER OF
THIS COMPANY'S FORM FOR LOSS OF PROFITS OR OTHER CONSEOUENTIAL DAMAGES,
AND THE LIABILITY OF THIS COMPANY FOR IMPERFECTIONS, LATE DELIVERY OR OTHER
DEFECTS IS EXPRESSLY LIMITED TO THE AMOUNT OF THE PURCHASE PRICE."

INFORM.ATiON REGARDING RETURNED MERCHANDISE

xhe company' will accept fieturh of saleable stock merchandise and issue
CREDIT FOR i'HE PURCHASF; "KiCE IF RETURNED WITHIN Xi DAY'S OF INVOICE. THE
CREDIT MAY VARY DEPENDlNo ON QUANTIT Y HfeTURNEO FOR CREDIT.

A 15% HANDLING CHARGE Will BE OF.DUC TED ON ACCEFTABlF RETURNED STOCK
MERCHANDISE IF MbPCTiAr'iDISF IS Bi::TUR(ll:.D ,Tj i tY LO IjAy'S FKOM iNVOiCE DATE

NO CRElHT Wli, L BE ISSUED i OH MERC riAND '■■LT'jRNEO MQi^'E THAN SO DAYS EHQ ;!
THE INVOICE DATE,

MERCHAtYDiSE MADE T''Y SPECIAL OROt: ' LOSL-OM FiMJEO UhMS. BnOr,;::N PACKAGES
OR BOXES OR OSS(,H.E ''E PH'' 'D-JC f'S ARE ACOEF'fABLE FCiF! i^hTUPE-.
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Hart InterCivic
1 SUy> \)mf*

Austin. TX 787.2b
t800) 223-42rS

fa* ,-800) d3t-1485
PR : 1 ''Os'

Invoice ua'.e

Customsf ID

OOi^OOd-ioyo

0'i/0a'2011

FORi>81o6

ELSU-000025

Fort Bend County

Fort Bend Elections Admin
4520 Reading Road, Suite A
ROSENBERG. TX 77471

Danita Canty

Fort Bond County
Fort Bend Elections Admin

4520 Reading Road. Suite A

ROSENBERG, TX 77471

T ed GilKey

.■uOivo f..;t:c;i: < ■- &/50/l:v:2

v.do has r-.c rvacua; cave incceaso a-alci-yeflr aqrei^annr. 'irti is ;i;u, on ct lie-c re irsny iim i :i.| corx date.

Annual Software License and Support
Mulli-Vear Renewal Agreement
Reduction for 15 JSCs Sold lo Montgomery
County TX

1.00 121 , ifj'/.COoC'

-l,275.v000

121,757.00

REMITTANCE HARTlNTERCIViC. INC.
ADDRESS Dept 0453

PO BOX 1/0453
Da-Mi. TX 753t2-C-'.53

2592® ORIGINAL INVOICE

BILLING HART INTERCIVIC
INQUIRIES PO BOX S:S40

Ausl.n. rx rS'?08C64-D
aOO.223 hart • Fax 6C<3.831 t4f*-5
t.i''A,vy.hv'»«iintt»'c-v-c.co<T " wnto!@h;inic.corr
T/\X 10^ 05-32 4891o

Sales Total 123.492.ao

5123,492.00



HART
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ADDENDUM TO THE

WARRANTY, SUPPORT, AND LICENSE AGREEMENT

This Acklendum to the Warranty. Support and License ARrccmcni ('Addendum") is made as of
vJo/'. ?7 2010 ("Addendum EtTcctive Date") by and between Hart InterCivic, Inc., a Texas corporation ("Hart"), and

("Client"), a governmental subdivision of the State of TeXa-^

WHEREAS, Man and Client entered into a Warranty, Support, and License Agreement on or about
■ )c/>t 20££; (the "Agreement"), and

WHEREAS, Hart and Client desire to amend the Agreement as set forth herein.

NOW THEREFORE, in consideration of the mutual covenants contained herein. Hart and Client hereby agree to amend
cenaiii ofll ic pi ovisions of the Agreement as follows:

1) Definitions. The following terms shall have the following respective definitions. CapitaJi/ed terms not
defined in this Addendum shall have the meaning set forth in the Agreement for such term.

n) "Base Year" means ^ 124 T6 7.
b) "Initial Term Commitment Period" means 5" ycai.s.

c) "Revised Termination Date" means 3o . l-S"

d) "Second Term Commitment Period" means three (3) years.

c) "Anniversary Date" means the annual date payment is due.

2) Initial Term Commitment. The term of the Agreement shall be extended by the Initial Term Commitment
Period such that it now ends on the Revised Tennination Date. The Annual Fee for each year of the Initial Term
Commitment Period shall be equal to the Annual Fee for the Rase Year

3) Second Term Coiiiiiiilmeiit. After the Initial Term Commitment Period, Client may elect to renew for a period
equal to the Second Term Commitment Period by sending written notice to Hurt. For the Second Tenti Commitment
Period, Hart may increase the Annual Fee one time at the beginning of such period by a maximum of lour percent (4%) of
the Annual Fee for the Base Year, and such adjusted fee shall apply for the remainder of the Second Term Commitment
Peiiod.

4) Post-Commitment. After the Initial Term Commitment Period and, if elected by the Client pui.suant to Section
3 above, the Second Term Commitment Period, the Agieement may be renewed for subsequent one (1) year renewal lenris
at Client's discretion pursuant to the renewal provisions set forth in the Agreement. For each such one (1) year period,
the Annual Fee may be increased in I iart's discretion subject to any maximum increase limits set forth in the Agreement.

5) Applicability and Additional Equipment. This Addendiiin and the services provided pursuant thereto apply
only to the Halt Vuiing System version 6.x. Notwithstanding the rest of thi.s Addendum, to the extent that Client purchases
addiltonal equipment or software dunng the Revi.sed Term or thereafter. C lient's Annual Fee will be increased accordingly
pursuant to the Agreement and as mutually agreed upon by and between t.'lient and Hart.
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6) Termination, in ihe event thai the Agreement is tenninatetl prior to tlie end ol'thc Revised I crm either by
Client for any reason other than as a result of 1 (art's default as defined in t(ic Warranty, Support and License Agreement or
as a result ofCiicnt non-appropriation of funds or by Hart as a result ofClicnt's breach. Client shall pay to Hart a termination
fee equal to the Annual Fee determined in accordance with Section 1 above, multiplied by the number of years remaining in
the Revised Tenn for which the Annual Fee has not yet been paid, in addition, Client shall not be entitled to any refund or
credit for Annual Fee payments made prior to such termination. In the event that public funds are not appropriated for the
performance of Client's obligations under this contract, then this contract shall automatically expire on the next anniversary
date without penalty to Client. Client must provide thirty (30) days written notice to Hart prior to the anniversary date of the
non-appropriation of public funds. It is expressly agreed that Client shall not activate this non-appropriation provision for its
convenience, substitution for another voting system, voting solution, or election-related services or to circumvent the
requirements of tlii.s eonlrael in any way. but only as an emergency fiscal measure during a substantial fiscal crisis which
affects generally its govemmental operations. Upon contract expiration or termination Client shall immediately cease all use
of Hart equipment. Hart .software or any other component or part of the Hart Voting System.

7) Representations. Each pany hereto represents and wairants that (i) it has obtained all necessary approvals,
consents and authorizations to enter into this Addendum and to perform and carry out its obligations hereunder, (ii) the
persons executing this Addendum on its behalf have express authority to do so, and, in so doing, to bind the party thereto;
and (iii) the execution, delivery, and perfonnance of ihis Addendum does not violate any provision of any bylaw, thai tcr.
regulation, or any other governing authority of the party.

«) General. Tliis Addendum supersedes the relevant provisions of the Agreement and any prior amendments
thereto. All unaffected prov isions of the Agreement are and shall remain valid and binding in accordance with the terms of
the Agiecineiit. This Addendum is governed by the lavv.s of the State ofTcxa-s without regard to principles of conflict of
laws. This Addendum may be executed in multiple counterparts. Facsimile signatures shall be valid and binding. Cdicnt is
responsible for payment of any taxes related to the license and support fees referenced in this addendum.

IN WITNF.SS WHEREOF, the parties have entered into this Addendum to the AAgreement a,s of the Addendum ElTective
Date.

Agreed and Accepted:

Client

Name: Fort Bend County
Address:

Primary Phone:
Facsimile:

E-mail:

Executed By:

Name: Robert Hebert

Title: County Judge

Hart

Hart InicrCivic, Inc.

15500 Wells Port Drive

Austin, Texas 78728

Altn.; Phillip W. Braithwaiie

8lK)-223-4278

800-831-1485

pbraithwailc(^hartic.com

Phflrfp^V. Braithvvaite
Senior Vice President & General Manager

This Addendum is not ejfective until executed hy hoili parlies.



Fort Bend, Texas

Renewal Date 7/7/

Enter Annual Increase

1/2010 For estimation purposes only.

Taxes are not included in these calculations.

ise I 4^0% 1

Business As Usual Five Year Commitment

2010 11 S 124,767.00 2010 $  124,767.00

$ 129,757.68

$ 134,947.99

$ 140,345.91

$ 145,959.74

$ 151,798.13

$ 702,809.45

2016 $ 157,870.06

2017 $ 164,184.86

2018 $ 170,752.25

Total $492,807.17

3 Year Savings

Total Savingsf

124,767.00

124,767.00

124,767.00

124,767.00

124,767.00

623,835.00

5 Year Savings 78,974.45

Mm

389,273.04

103,534.13

182,508 58

Business As Usual Three Year Commitment

2010 11 $ 124,767.00 2010 $  124,767.00

$ 129,757.68

$ 134,947.99

$ 140,345.91

$405,051.57

$ 145,959.74

$ 151,798.13

$ 157,870.06

$455,627.93

2011

2012

2013

Total 1 $

3 Year Savings! $

2014 I
2015

2016 $

Total $

B
IB

3 Year Savingsl_$

Total Savings r$

124,767.00

mm
374,301.00

30,750.57

129,757.68

129,757.68

129,757.68

66,354.89

97,105.47
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eSLATET« WARRANTY, SUPPORT, AND LICENSE AGREEMENT

(SIGNATVRE PAGE)

This eSlate™ Warranty, Suppwrt, and License Agreement {•'Ajreement") is entered into by and between
Hart LnterCivic, Inc., a Texas corporauon ("Hart'), and tort Ueod County ("Client"), a body corporate and
politic under the laws of the State of Icxas. This .Agreement is entered into in connection with an eSlate™
Agreement dared Month & dav. 2005, bettveen Hart and Client under which Client has purchased cSlate™
Hardware. This Aareement sets forth terms between Hart and Client applioatle to Client's ownership and
use of ths eSlate'^" Hardware and license from Hart of Hart Proprierar,' Software (including Pirrnvvars),
including wiirranty, stippoil, liccnac, and other tetnw. DcQucd icnns used in this Agreement will have the
meanings specified in Section 13. Definitions, or a.s otherwise set forth herein.

Tte follovving Schedules are anached to this Agreement and .made a part hmcof:

Schedule A Support Contact Information
Schedule B Hart Proprietary Software
Schedule C Non-Hart Software

Schedule D Liitial Annual Fee

Client acknowledges it has read and uiMierstands this Agreeir.eni (including all Schedules) and is entering
into this Agreement only on die basis of the tcrtns expressly set forth :n this Agreement and the eSlats
Agreement to which •Jhis Agreement is attached as Exhibit A.. There are no oral agreements,representations, or warranties. The Effective Date of this Agreement" —j | | • •
Agreed and Accepted:

Name:

Address:

Primary Contact;
Primaiy Phone:
Facsimile;

E-mail:

Executed By:
Name:

Title:

Client

Fort Bend County, Texas
4320 Reading Road, Suite A
Rosenberg, Texas 77471

Sieve Rabom

28 hJ41-8670

28/-yi-44l8

County Judge

Hart InterCivic, Inc.

1550O Wells Port Drive

Austin, Texas 78728

Ar vA

[M

iiL.

Linda Herod ̂
SOO-223-427JL

S00-83 M485

lhetod@hartio.i

i^ed^intuiisfifis
Vice President/CFO

This Agreement is not ejjeciive until executed by bcth partiM.
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In consideratior. for the agreemeflts set fortl: herein, the parties agree as follov)^:

1. Warranty TiRMS

1.1 651310"^^' Hardware ( imited Warranty. Hart warrants that during the warranty period the
eSIatc Hardware p-irr.hased by Client wi"! be free from defovrts in materials and workmanship and will
substar.tially confonn to the performance specifications stated in the Hart Precinct Voting System
Operator's Manual tor tiis cSlate Hardwate. The hardware warranty period is three (3) years from the
Installation Date. Hart will, at Har.'s sole discreticn, replace or repair any cSlete Hardware that does not
comply with this warranty, at no additional charge to Client. To request warranty service, Client must
contact Hart in writing within the warranty period. Hart may elect to conduct any repairs at Client's site.
Hart's facility, or any other location specified by Hart. Any replacement eSIatc Hardware provided to
Client under tliis %varrnn7 moy bo new or reconditioned. Hart may use new and icconditioncd parts froni
the manufacturer in performing warranty repairs and building replacement products. Hart owns all
replaced eSlaie Hardware and alt pans removed from repaired products, (hieot acknowledges and agrees
that this warranty is contitjgent upon and subject to Client's proper use of the eSlatc Electronic Voting
System and the Exclusicns from >\'arranty and Support Coverage set forth in Section 1.3. This warranty
does nor cover any eSlafe Hardware that has had the original identification marks and/or numbers
removed or altered in any manner by Client.

1.2 Hart Propnetarv Software Limited Warrantv. Hart warrants that during the term of this
Agreement the Han Proprietary Software will perform according to the then-currcr.t tunctional
specifications described in tlie BOSS^''*, TaltyT"", Rally^"". and Ballot Now'^ Opejators' Manuals
accompanying such Hart Proprietary Software. To request warranty service, Client must contact Hart in
writing within the -waiTaaty period. pHilure to confonn to the warranty must be reported in writittg and be
accompanied wirji sufficient detail to enable Hart to provide a remedy or suitable workaround. Hart will
make corr.mercially reasonable effons to remedy or provide a suitable workaround tor defects, errors. t>r
malfunciions covered by this warranty that have a signillcanl adverse afifect upon operation of the Hart
Proprietary Software, at ro additional charge to Client. Because not all errors or defects can or need to
he corrected. Hart does not warrant that all errors or defects will be corrected. Client acknowledges and
agrees that this warranty is contingent upon and subject to Client's proper use of the eSlate Electronic
Voting System and the Exclusiona ftom Warranty and Support Coverage set forth in Seciion 1.3.

1.3 Exclusions from Warrar.fv and Suptxirt Covcraee. Ilie warraniics u.tder this Section !
and Software Support tinder Section 2 do not cover defects, errors, or malfunciions that are caused by
any external causes not related to Hart, its employees or conrinclors, iiic'udmg, but not Lmited to, any of
the following- (a) Client's failure to follow operational, support, or storage instructions as set forth in
applicable Hart docuincntatio.i, (b) the use of noiiconipatible media, supplies, parts, or components; (c)
modifitaiioii or alteration of the cSlate ElecUoiiic Voting System, cr its components, by Client or third
parties not authorized by Hart; (d) use of equipment or software not supplied or authorized by Hart; (e)
external factors (including, without limitation, power failure, surges or electrical damage, fire or water
damage, air conditioning failure, humidity coiiuo! failure, or corrosis e atmosphere harmful to electronic
circuitry); (f) failuie to maintain proper site specifications and euvironmental conditions as set fcrh in
applicable Hart documer.taiion, (g) negligence, accide.ots, abuse, neglect, misuse, or tampering; (h) use in
a manner net authorized by this Agreement or use inconsistent with Hart's speciftoaiions and
msiructions; (i) use of software uu Nou-Han Equipuicui rhat is not ir good operating condition; (j) acts
of Client, its agents, servants, employees, or any tbiid party; (k) servicing or support no: authorized by
Hart, or (I) Force Majeure. After v-ritteii notice to Client and upon Client's consent, Hart reserves the
right to charge for repairs on a time-and-materials basis at Hart's then-prevailing rates, plus e.xpenses.

tSlaleV" Licease Agretnunt-Rev. OJ-Ol-IOOS
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and for replacsmenls at Hart's list prices caused by these exclusions from warranty and support coverage.

1.4 Pi-rfnfmance Werranties. Hart warrants to tha Ciieat that: (I) Hart has the skill and
knowledge ordinarily possessed by well-inforrr.ed members of its trade or profession and Hart will
apply that skill and knowledge with care and diligence to ensure that the Equipment and Software
and related services provided uuder lliis Agreement will be performed and delivered in accordance
wtih the professional stdiiJaids and in accordance witli indusiry standards, and (2) upon acceptance
the Equipment and Software will confcrm matcnaiiy to :he specifications m this .'Agreement. Hart
specifically warrants that as to any Equipment and Software or related service such Equipment and
Software cr related service shall (a) be free from material errors caused by Hart's failure, -o fulfill
its obligations under this .'Agreement, and (b) materially conform to all requirements and
specifications contained in this .Ngreemem. Hurt further warrants that upon acceptance, the
Equipment and Software will comply with all applicable laws and regulations of the State of Texas
regarding electronic voting systems and related certillcations upon acceptance. During Hart's
support obligation. Hart will maintain Hart Proprietary Software in accordance with all applicable
laws and regulations of the State of Texas regarding electronic voting systems and related
certifications.

1£ Kon Hart Equipment and Non-Hart Software Excludtkt. HART MAKES NO
representations or warranties as ix) non-hart equipment .\nd non hart
SCMFTWARE. IF ANY, PROVIDEU BY HART TO CLIENT. AU. OF WHICH IS SOLD. LICENSED,
OR SLBLlCENSED TO CLIENT "AS IS." HART HAS NO RESPONSIBILITY OR LIABrLITY FOR
KON-HART EQUIPMENT AND NON-HART SOFTWARE, IF ANY. PROVIDED BY HARTS
DISTRIBUTORS OR OTHER THIRD PARTIES TO CLIENT. If Hatt sells, licenses, or sublicenses any
Non-Hart Equipment or KcrvHan Software to Client, Hart will pass through to Client, on a nonexclusive
basis and without recourse to Han, any hird-party manufacturer's warranties covering the equipment or
software. Client agrees to look solely to the warramies and remedies provided by the manufacturer or
Ihird-party licensor.

1.6 Disclaimer, THE WARRA.NTCFS IN THIS WARRANTY TERMS SECTTON GIVE
CLIENT SPECIFIC LEGAL RIGHTS, AND CLIENT MAY ALSO HAVE OT-HER RIGHTS THAT
VARY FROM STATE TO STATE (OR JURISDICTION TO JURISDICnON). HARTS
RtSPONSlBiLIIY FOR MALFUNCliONS AND DEFECTS IN ESLATE™ HARDW.ARE A.ND

HART PROPRIETARY SOFTVS'ARE IS LEMITED TO REPAIR AND REPLACEMENT AS SET
FORTH IN THIS WARIUVNTYTER.MS SECTION. TO THE MAXIMUM EXTENT PERMiri'ED BY
.\PPT.ICABLE LAW. EXCFRT FOR THE EXPRFN.S i rvHTED WARRANTIES IN SECTIO.V i OF

THIS AGREE.V1ENT. (A) THERE ARE NO W.ARRA.NTlfcS. EXPRESS OR IMPLIED. BY
OPERATION OF LAW OR OTHERWISE UNDER THIS AGREEMENT OR IN CONNTSCTION WITH

THE -SALE OF F.SLATE"' HARDWARE .AND LICENSE OF HART PROPRIETARY SOFTWARE,
AND (B) HART DISCL.'VIMS ALL EXPRESS AND LMPLIbU WARRA.NTIES. INCLUDLNO. BUT
NOT LLVIHED TO, THE IMPLIED WARRANTIES OF .-TrKESS FOR A PARTICULAR PURPOSE
AND MERCHANTABILITY FOR ALL EQUIPMENT, SOITWARE, .AND SERVICES. THE
EXPRESS WARRANTIES EXTEND SOLF.LV TO CLIEXT. SOME STATES (OR JL-RiSDICTIONS)
DO NOT ALLOW LIMITATIONS ON IMPLIED WARRANTIES. SO THE ABOVE LIMIT.ATION
MAY NOT APPLY TO CLIENT,

1.7 Warranties L'umulative. Hart's warranties provided in this Article 1 arc in addition
to and no: in lieu of any other warranties provided in this Agreerrent. All wananties provided for in
this Agreement shall be cumulative, shall be deemed consistent and not in corinici, ars intended to

tSlaU'''' Lictos* Aereeniem - Rev. 03-C1-300S
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be given full force.

2. Software Support Services

2.1 i>scription of Softwarf, Snoport ScrvicM. Subject to the termi and conditions of this

Agreement. Hart will provide Client the Software Support Services described below. Software Support
Services under this Section 2 do not cover any of the exclusions from warranty and support coverage as
described under Section 1.3. If Hm. in its discretion, provides Software Support Services in addition to
the services described under this Section 2, Client will pay Hart for such services on a timc-and-materiais
basis at Hart's then-pr»vaihng rates, plus expense.s, and for replacerrents at Hart's list prices, unless
otherwise agreed in writing by Hart and Client.

2.1.1 fieneral Software SuDi>ort. General Software Support will consist of assisting
the Client in the design and production of elections, including pre-election and post-election testing and
general operation of the eSlate^*^ Electronic Voting System.

2.1J1 .Software Support Services. Software Support Services will consist of periodic

updates and any software "bug " corrections to Halt software. A software "bug" is any malfunction that
prevents the Hart software from performing substaniially as described in the then-current operator's
manual for such software. Because not all errors or defects can or need to be corrected. Hart does not
warrant that all errors or defects will be corrected. Hart reserves the right to determine whether any
reported, claimed software mfllfiinciion is in facr » "hug." .Software "hugs" rnnst be reported in writing
and be accompanied with sufficient detail to enable Hart staff to reproduce the error and provide a
remedy oi suitable workaround. The exclusions from warranty coverage under Section 1.3 also are
c.xclusions from Software Support Services under this Section 2.1.2.

2.1.3 Hardware EnhfcncementfsVUpgradei's). Hart will develop and provide to Client
upgrades to the eSlate™ Hardware to implement a voter verifiable paper record if required by State
and/'or Federal law. Such hardware upgrades are not provided free of charge, and ore dependent on the

Client having paid all necessary annual Software Support and Maintenance fees for the Hart Software
and Support. Based on Han's current design for such a product feature add-on. :he price is estimated to
be approximately $1,250.00 per unit, not including th: cost of retrofitting existing units. This price may
change depending on any specific standards mandated by State or Federal law.

2.1.4 Client Suggestions and Recommendations. Client may propose, suggest, or
(ecoinmend changes to the Software at any tiinc in writing lo Han. Such proposals, suggestions, or
lecommendations will become Hart's property. Hart may include any such proposals, suggestions, or
tccomnendations, solely at Hart's option, in subsequent peritxlic Software updates. Hart is under no
ohligatian to change, alter, or Otherwise revise the Software according to Client's proposals, suggestions.
Of recommendations.

in Schedule A, Support Contact Inforniatiori.

3. sorrwA HE Licenses .kNO Sublicenses

ttOO. Support contact information is set forth

3.1 Licenses and Sublicenses. Subject to the terms and conditions of this Agreement, Hart
grants to Client a personal, nonexclusive, nontransfcrablc, and limited license to use the Hart Proprictaty
Software and a personal, nonexclusive, nontransfcrablc, and limited sublicense to use the Sublicensed

Lic«n« .\erMBr«iit - Rev. 03-01-2005
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Software. Hart will provide Client, and Client will be permitted to use, only the run-time executable
code and associated support files of the Software for Client's internal data processing requirements as
pan of the eSlatc™ Electronic Voting System. The Software may be used only in the United States at
the Licensed Location specified on Schedule B on the Equipment or Other computer systems authorized
bv Hart in writing. Client may temporarily transfer the Software to a backup computer system at an
aiicmative location within Client's county of operation if the Equipment or Other authorized computer
svstem is inoperative or the Licensed Location is temporaiily uotviiilable, provided Client must promptly
sive Hart wiitie.n notice of such temporary transfer, including a descripnon of the backup computer
system and the alternative location. Hart will provide Client with an installation CD containing
installation programs for the licensed Hart Proprietary Software. These installs will be password
protected and the Client will need to contact Hart prior to the installation of any Hart Proprietary
Software from the CD. Such an installaiion is deemed to be for tc.-nporary putpcscs only and due to
cquipinent failure. Following the emergency use. Hart will assist the Client in de-installing the Hart
Proprietary Software. Client's use of the Software will be limited to the number ot Licenses specified in
E.xhibits B and C. Only Ciicrt and Us authorized employees may use or access the Software. Voters are
also authorized to interact with the Software, in a manner consistent with user instnictions, for the sole
purpose of producing a Cast Vote Record during the course of an election. Client agrees that Hart, the
licensors of Sublicensed Software, and their rcprescntacivcs may penodically inspect, conduct, and/or
direct an independent au;ounting firm to conduct an audit, ai iiiuiually agteed-upcn lirncs during normal
business hours, of the computer site, computer systems. Equipment, and appropriate records of Client to
verify Client's compliance with the terms of the licenses and sublicenses granted to Client.

Hart will deliver and install the Software at the Client's site

on the date specified in Schedule F.

3,5 Training ar.d Documemation. Hart will provide the training specified in Schedules D

and E to the cSlaie Agreement. In addition, Han will provide standard user-kvel documentation in
electronic form for the Software and standard operational training before the first election for which the
Software will be used. Charges for additional training or support services beyond that specified in
Schedules D & E will be invoiced to Client at Hart's then-current hourly rates, plus travel,
coifiiiiunicaticn, and other expenses. Any nonstandaid or additional training or support services will be
mutually agreed to by Hart and Ghent and documented in ao arr«ndment to this Agreement.

3.4 Protection of Software.

(a) Tne eSlate Hardware and Han Proprietary Software are designed to be used only
with each other and the agreed upon Non Hart Software and Non-Hart Equipment. To protect the
integrity and security of ilie cSlato™ Electronic Voting System, without the express written consent of
Hart, (i) Client shall use the Software and Equipment only in connection with the eSlate™ Electronic
Voting System; (ii) Client shall not install or use other software on or with the Equipment ot Software or
network the Eiquipment or Software with any other hardware, software, equipment, or computer systems
not provided by Hart; and (iii) Clienr shall not modify the Equipment or Software. If Client does not
comoly with any provisions of the preceding sentence, then (i) the I i mi tod Warranties under Section I
will automatically terminate; (ii) Hart may terminate its obligation :o provide Support Services under
Section 2; (iii) Hart will have no furibci installaUon cbiigations under Section 3.2 (Delivery and
Instalialion), and (iv) Han will have no further obligations under Section 3.3 (Training and
Documemation). Furthenaorc, if Client uses the .Softw.ire and Equipment in combina-.io.n with other
software and equipment (other software or equipment being those not provided by Hart or its designees).
and the combination infringes Hart proprietary patent claims outside the scope of the software license

tSlate™ f tctnsc Agrerment- Rev.Oi-Ol-JlJOS
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granted to Client under Section 3, Hart reserves its rights to enforce its patents with respect to those
claims.

(b) Oient shall not, under any circumstences. cause or permit the adaptation,
conversion, reverse engineexing, disassomhiy. or decompilation of any Software. Client shall not use any
Software for application development, modification, or a».storiiiza:ion purposes, except through Hart,

(c) Qiem shall not assign, transfer, sublicense, time-share, or rent the Software or use
■.t for facility management or as a service bureau. This restriction does not preclude or restrict Client from
contracting for election services for other bcal governments located within Client'.s jurisdictional
boundaries. Client shall not modify, copy, or duplicate the Software; provided, during the term of the
Software licenses and aubliceoscs, Client may have in its possession one (1) copy of the Softwans for
inactive archival or backup purposes. Ail copies of the Software, in whole or in part, must contain all of
Hart's or the thud party licensor's titles, trademarks, copyright notices, and other restrictive and proprietary
notices and legends (including govenirnent-restricted rights) as they appear on the copies of the Software
provided to Client. Client shall notify Hart of the following: (i) the location of all Software and all copies
thereof and (ii) my circumstances known to riient regarding any unauthorized possession or use of the
Software.

(d) L'pon termination of Client's license or sublicense of Software, Client shall
immediately discontinue all use of the Software and return to Hart or destroy, at Hart's option, the Software
(and all related documentation (eiectrontc and hard copy) and Confidential and Proprietary Information) and
all archival, backup, and other copies thereof, and provide certification to Han of such return or destruction.

(c) Client shall not publish any results of benchmark tests run on any Software.

(f) Although the Hart Proprietary Software and Sublicensed Software are protected by
copyris^i and/or patents, they may be unpublished, and constitute Confidential a-td Proprietary Information
of Hart and the third-party licensor, respectively. Client shall mair.rain the Software in confidence and
comply witii the terms of Section 6. Protection of Confidential and Proprietary Information, with respect to
the Software.

Ihis Section 3.4 will survive the termination or cancellation of this Agreement.

(h) All of Client's obligations telated to confidentiality and non disclosure in this
Agreement shall be .subject to the requirements of Texas Oovemment Code Chapter 552, oiherwUe known
as the Texas Public Infoitnation Act.

3.5 .Vo Transfer of Tide. This Agreement does not transfer to Clietii title to any Software,
intellectual property contained in any Software, or Confidential and Propnciary Information. Title to
Kart Proprietary Software and all copies thereof, and all associated uitellccma) property rights therein,
will rerrain in Hart. Title to N<xi-Hart Software and all copies thereof, and all associated intellectual
properly nghis (herein, will remain in the applicable third-party licensor.

3.4 Inherently Dangerous ApoUcations. The Software is not devclu[K:(i or licensed for use in
any nuclear, aviation, tuass tiansit, or medical application or in any other inherently dangerous applications.
Client shall not use the Software in any inherently dangerous application and agrees that Hart and any ihird-
pany licensor will not be liable for any claims oi damages arising from such use.

eSUte™ License Aerseraent - Rev. 1)3-01-2005
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4. Annual FEE

4.1 A.nfiouni of Anneal Pee. The Annual Fee is a combined licensing, sublicensing. and
support fee. Client will pay Hart an Annual Fee upon execution of ttiis Agreement and annually
thereafter before each Anniversary Date. The amount of the Initial .Annual Fee. payable upon execution
cf this Agreement, is the amnnnt specified as the '"Initial Annual Fee" o.n Schedule D, Initial Annual Fee.
Subsequent Annual Fees are due annually before each Anniversary Date of ihis Agreemcnr. After the
second year Hart may adjust the amount of the .Annual Fee payablo on each Anniversary Date by
notifying Client of any price changes with the invoice in which the adjuscment is made. Such
adjustments in the amount of the Annual Fee shall be limited to the greater of the CPI or 5% for the next
four (4) years (years 3 through 6 of this Agreement). Unless adjusted by Hart, each Annual Fee will be
the same as tlte inunediatcly preceding- Annual Fee.

4.2 Invoices. Hart will invoice Client annually ninety (90) calendar days before the due date
of the Anttual Fee.

4.3 Payments. Client must pay each invoiced Annual Fee before the Anniversary Date
immediately following the dare of invoice. If Client elects not to or fails to timely pay an Annual Fee,
This Agreement and the licenses, sublicenses, and software support services will automatically tertninatc
On such Anniversary Date. All payments arc to be made to Hart at its principal office in Austin, Texas,
as set forth on the Signature Page or to such other location as may be designated by Hart in a written
notice to Client.

4.4 AdcJiiional Charges. Additional charges may apply to services rendered outside
contracted hours or beyond normal coverage at Client's request, e g.. travel expenses, and premium and
minimum charges. Any additional charges must be mutually agreed to by Han and Client and
documented in an amendment to this .Agreement. Normal coverage is per .Schedule Q (Hart Support
Policy).

4.5 Ppyment Disputes. If any dispute exists between the parties concerning the amount due
or due date of any payment, Client shall promptly pay the undisputed portion. Such payment will not
constitute a waiver by Client or Hart of any of their rsspsctive legal rights and remedies against each
other.

4.6 Taxes. If Client is tax-exempt. Client will provide Hart with proof of Us tax-exempt
status. If Client is not tax-exempt, (a) Client will pay any tax Hart becomes obligated to pay in
connection with this Agreement, exclusive of taxes based on the net iiKome of Hart and (b) Client will
pay all personal property and similar taxes assessed after shipment. If Client challenges the applicability
of any such -.mc. Client shall pay the tax and may thereafter seek a refund.

4.7 Suspension ot" Performapce. If any payment due to Hm under this Agreement is past
due more than thirty (30) days. Hart may suspend psrfoimance under this Agreement until all amounts
due are current.

5. CLIENT RESKJNSIBlLmES

5.1 Independent Determination. Client acknowledges that it has had the opportunity to
review Schedule H and subsequently Schedules D through G of the cSlatc Agreement and based on such
review it htis independently determined that the eSlatc'^'"' Electronic Voting System meets its

^Ult™ license Agreement- Rev. OJ-Ol-JOOS
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requirements.

SJJ Cooperation. Based on Schedule F Client agrees to cooperate with Hait and promptly
perform Client's responsibilities under this Agrccmcni, Client vvill (a) provide adequate working and
storage space for use by Hart personnel near Equipment; (b) provide Han full access to the Equipment
and Software and sufficient computer ;iiiie, subject to Client's security rules; (c) follow Hart's
procedures for placing hardware warranty or software support service requests and determining if
warranty remedial service is required: (d) fellow Hart's instructions for obtaining hardware and software
support and warranty services; (e) provide a memory dump and addicioital data in machine-readable fornt
if requested; (fi reproduce suspect^ errors or malfunctions in Software; (g) provide timely acce.ss to key
Client personnel and timely respond to Hart's qt;esttons; and (h) otherwise cooperate with Hart In its
performance under this Agreement.

5.3 .Site Prettaration. Client shail prepare and maintain the installation site in accordance
w.th written instntctions provided by Hart. Hart shall notify client of the requirements in sufficient time
for Client to perform the necessary work, to comply with the requirements of Schedule F. Client is
responsible for environmental requirements, electrical tnterconnections, and modifications to facilities
for proper installation, in accordance with Hart's specirications. Unless a delay is the result of action or
inaction by Han. any delays in preparation of he installation site wiit correspondingly extend Hart's
delivery and installation deadlines.

5.4 Maimenancc: Proper Storage. Client shall maintain the appropriate operating

environment, in accoidance with Hart's specifications, for the Equipment and Software and all
communications cquipntent, telephone lines, clcctrk lines, cabling, modems, air conditioning, and uli
other equipment and jtilitics tieccssary for the Equipment and Software to operate properly. Client shall
properly store the Equipment and Software when not in use.

SS Use. Client is e.xclusively lesponsiblc for supervising, managing, and controlling its use
of the eSlate™ Electronic Voting System, including, but not limited to, establishing operating procedures

and audit controls, supervising its employees, making daily backups, inputting data, ensuring the
accnracy and security of data input and data output, monitoring the accuracy of information obtained, and
managing the use of information and data obtained. Client will ensure chat its personnel are. at all timeg.
educated and trained in the proper use and operation of the eSlate:'" Electronic Voting System and that
the F.qiiipmeiK and .Softwa.'-e are used in accordance with applicfihle manuals, instructions, and
specifications. Cliem shall comply with all applicable laws, rules, and regulations with respect to its use
of the cSiate'^" filccttonic Voting Syatom.

5,6 Backups. Client will maintain backup data necessary to replace critical Client data in the
event cf loss or damage to data from any cause.

RSIflte™ License Afteeraeat- Rev. 03-O1-MOS
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6. PRCyrECTION O P CONTIDENmL AND PHOPRIETARV LVTORMATION

6.1 Conridentialit5^. Ciisnt will keep in confidence and protect Confidential and Proprietary
Mormaiion (electronic or bard copy) from disclosuns to third panics and restrict hs use to uses expressly
permitted under this Agreement. Client shall take all reasonable steps to ensure that the tiade secretj and
proprieteiy data contained in the Equtpinent and Software and the other Confidential and Proprietary
Information arc not disclosed, copied, duplicated, misappropriated, or used in any iiidnner not expressly
permittsd by the terms of tliis AgreemenL Ciient shall keep the Software and all tapes, diskettes. CDs. and
other physical embodiments of them, and all copies thereof, at a secure location and limit access to those
employees who irmst have access to enable Client to use die Software. Client acknowledges Uiai
unavithorizcd disclosure of Conftdential and Proprietary Information may cause substantial economic loss
to Hart or its suppliers and licensors. Euch permitted copy of Confidential and Proprietary Information,
including its Storage media, will be marked by Client to include all notices that appear on the original.
Title, copyright, and all other proprietary rights in and to the Softwaie at all times rcnnains vested
exclusively in Hart or, es applicable, third-patty licensors.

6.2 kptiim of Confidential and Proprietarv Information. Upon termination or cancellation of
this Agreement or, if earlier, upon termination of Client's pemitTed access to or possession of
Confidential and Proprietary bifcrmation. Client shall return to Hart all copies of the Confiderilial and
Proprietar) Information in Client's possession (including Confidential and Proprietary Information
incorpoiated in software or writings, electronic and hard copies).

6.3 Intellectuai Projerties. All ideas, concepts, know-how, data proce.ssing techniques,
documantation, dlagranis, schematic*, firmware, equipment architecture, software, iffiprovemeiita, bug
fixes, upgrades, and trade secrets developed by Hart personnel (alone or jointly with Client) in
connection with Conndential and Propnetaiy Inrormation, oSlate Hardware, and Han Proprietary
Software will be the exclusive property of Hart,

6.4 Support Materials. Client acknowledges that all support materials are the property of
Hart and include Conficcnlial and Proprietary Information of Hart. Client agrees that it will not permit
anyone other than Han insttdlation and support personnel and authorized County employees to use such
materials.

6.5 Clieni Employees. Client will inform its employees of their obligations under this
Section 6 to ensure that such obligations are met.

6.6 I-ieense Back. If Client possesses or corres to possess a licensable or subltcensable
interest in any issued patent with claims that read upon the eSlate""^^ Electronic Voting System, its
method of operation, or any component thereof, Client hereby grants and promises to grant an
irrevocable, royalty free, paid-up license, with rig.nt to sublicense. of such latcrcst to Hart permitting Hart
to rriakc, have made, use, and sell materials or services within the scope of the patent claims.

6.7 Limiution The Agreement iirposes no obligation on Client with respect to Hart's
rxinfidcntial Info-miation that Client can establish by legally sufficient evidence: (a) was. prior to receipt from
Hart, in the possession t>f, or rigUifully known by Ciicni, wlihou: an obiigtuion to Hart or any third party to
maintain its confidcntialify: (b) is or becomes genenilly known to the public or comes into the public domain
without violetion of the Apeement or without a vicUtion of an obligation of confidentiality owed to Hart or
any third party or (c) is obtaired by Ciient in good faith and without an obligation of confidentiality from a
third party having the right to disclose it without an oblipttion of confidentiality to Hart. For purposes of this

eSlite™ LictnseAgreemeoi-Rev. 03-01-2005
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Section a disclosure of Confidential Infomiatior. will not render the Confidential Information "generally
knowTi to the public" when the (0 disclosure is enjoined by Hart, (ii) disclosuie is the subject of a written
settlement agreement between Hart and a third party resolving adispute between Hart and such third party as to
the alleged wTOOgful disclosure of the ConfidentiaJ Information, provided that sucli information rctnains
confidential pursuant to the terms of the settlement, or (iii) disclosing party is held liable ic Hart for damages
in an action alleging wrongful disclosure or trusappropriation of the Conftdcntial Infonnation.

ft.R Survival. This Section 6 will suPrive terniination or cancellation of this Agreement.

Tke rat of this page intentionaily left blank.
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7. Tm-Ej Risk of loss

7.1 Softwve.

(a) Huri Proprietary Softivara Title to Hart Proprietary Software, all copies
thereof, and all associated intellectual proprietary rights therein will remain in Hart including, but not
liniited'to. all patents, copyrights, trade secrets, trademaiks, and ether proprietary rights.

(b) i^on-Hart Sofr^are: Title to Non-Han Software, all copies thereof, and all
associated intellectual proprietary rights therein will remain in the applicable third-party licensor
including, but not limited to, all patents, copyri^ts. trade secrets, trademarks, and other proptielary
rights.

(C) Risk of Loss: Unless such loss is caused by the action or inaction of Hart, risk of
loss to Software will pass to Client upon delivery.

7Jt rnniutirji'i.-il and Proprietary Information. Title to Hart's Confidential and EVoprictary
Information wilftetnain in Hait. Title to Confidential and Proprietary Information of Hart's suppliers and
licensors will remain in the relevant suppliers and licensors.

7,3 Prnprietarv Rights. Client acknowledges smd agrees that the design of the eSlat©
Electronic Voting System, design of the eSlace Hardware. Hart Proprietary Software, and any and al!
related patents, copyrights, trademarks, service marks, trade names, documents, logos, software,
microcode, informat'.oii. and material, are the property of Han. Client agrees that the sale of eSlate
Hardware and license of Han Proprietary Software to Client docs not grant to or vest in Ciietit any right,
title, or interest in such proprietary propeity. All patents, trademarks, copyrights, trade secrets, and other
intellectual property rights, whether now owned or acquired hy Hart with rft.speci to the eSlate'"^
Electronic Voting System, CvSiate Hardware, and Hart Proprietary Software, are the sole aivd absolute
prcperty of Hart and no interest therein is being vested in Client by the execution of this Agreement or
the sale of the eSlate Hardware or license of the Han Proprietary Software to Client. Client shall not,
under any circumsta-aces, cause or permit the adaptarion, conversion, reverse engineering, disassembly,
or decompilatton of any Software or Equipment. Client will have no authority or right to copy,
reproduce, modify, sell, license, or otherwise transfer any rights in any proprietary property of Hart, The
provisions of this'Section 7.3 will survive the teimination or canceiUtion of this Agrcemetrt.

8. TER.M OF AGREE.VU!>f; TKKMUIATION

8.1 Term. The initial term of this Agreement and the licenses granted herein is one (1 j year
com-rtieDcing on the Effective Date and expiring on the first Anniversary Date.

8.2 Renewal Tctnu. Except as otherwise provided in this Agreement, Client may renew this
Agreement before its expiration or temunaiiou by paying the Annual Fee invoiced by Hart, as provided
in Section 4.2, before the Anniversary Date immediately following the date of invoice, as provided in
Section 4.3. Each renewal term will be a one-year Cl-year) terra, commencing on the expiration of the
prior term and expiring on the immediately following Anniversaiy Date.

84 Defaults. The following events will be deemed to be defaults;

(a) A party committing a material breach of any term of this Agreement or the

eSlaie™ Ucenst Agrsaiatnt-Rev.OJ-OMOOS
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cSlatcTV' Agreement if s«ch breach has not been cured within thiitj- (30) days after written notice of such
breach has been given by the nondefaulting party to ihe defaulting party;

(b) A pany Filing bankruptcy, becoming insolvent, or having its business placed in
the hands of a receiver, assignee, or uxistee. wljetlicrby voluntary set or otherwise; or

(c) A party failing to comply in any material respect with any federal, state, or local
laws ipplicabU to » party's performancB under this Agreement or the cSIate"'^' Agreement.

8.4 Termination.

(a) This Agrectnent will automatically terminate at the end of its then-current term if
Client has elected net to or has failed to timely make full paymeni to Hart of the invoiced Annual Fee
required to renew the lerni, as provided in Sections 4.3 and 8.2.

(b) Hart may terminate Software Support Services under Section 2 on ninety (90)
days prior written notice to Client if Hart detcrtnincs that eny alterations, attachments, or modifications
not made by Hart or the failure to install a software or hardware release will interfere with the provision
of support.

(c) A party may terminate this .Agreement before expiration of its term for default by
the other pany. If default occurs, the parties wili hove oil remedies provided in this Agreement a.Td
Otherwise available by statute, law, or equity.

S.5 Survival. Section 1.1 will survive the termination or expiration of this Agreement until
the end of the warranty period stated therein. Sections 3.4(b), 3.4(c), 3.4(d), 3.4(e). 5.4(0, 6, 7.3, 8.3, 9,
11, and 12 will survive the ̂ rmination or expiration of this Agreement.

9. LIMrTATION OF DAMAGES

9.1 nxri.irSIVF. REMEDY. HART DOES NOT ACCEPT ANY LIABILITY FOR
WARR.ANTIES BEYOND THE REMEDIES SET FORTH HEREIN. HARTS ENTIRE LlABILITy
and CI IENT'S exclusive remedy FOR ANY AND ALL CLAIMS CONCERNING THE
ESLATE hardware PROVIDED TO CLIENT BY HART OR ITS DISTRIBUTORS, THIS
agreement. AND SOFTWARE AND SERVICES PROVIDED UNDER THIS AGREEMENT ARE
SET FORTH HEREIN.

9.2 DISCLADvIER. client IS RESPONSIBLE for assuring and maintaining
THE B ACKUP OF ALL CLIENT DATA. UNDER NO CIRCUMSTANCES WILL HART BE LIABLE
TO CLIE.NT OR ANY' THIRD PARTY FOR THE LOSS OF OR DAMAGE TO CLIENT DATA.

9.3 limitation. NOTWITHSTANDINO ANYTHING TO THE CONTRARY IN THIS
.agreement to the maximum extent permitted by applicable law. HART.
HLART'S LICENSORS. AND ANY PARTY INVOLVED IN THE CREATION. MANUl-AC PURE, OR
distribution of the EQUIPMENT, SOFTWARE. AND PERrOR.MANCE OF SERVICES
UNDER THIS A0RF,EMENT WILL NOT BE LIABLE TO CLIENT FOR ANY SPECIAL, INDIRECT.
D.'CIDENT.AI. PLTvTTfVE. OR CONSEQUENTIAL DA.MAGFN (LNCLUDING LOST PROFITS) OR
FOR LOST DA I A SLS l AlNED OR INCURRED IN CONNECTION WITH THE EQUIPMENT,
SOFTWARE SERVICES, OR THIS AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY OP

fa"* U of 12
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cnrH DAMAGES REGARDLESS OF THE FORM OF ACTION AND WHETHER OR NOT SUCH
d amages .are foreseeable. IN ADDmON. H.ART'S TOTAL LIABILITY TO CLIENT FOR
nmFCT DAMAGES ARISING OUT OF OR RELATING TO THE FQIT'XfF.NT. SOFTWARE.
SFRVICES AND THIS AGREEMENT WILL IN NO EVENT EXCEED THE TOT.AL AMOUNT
actually paid by client TO HART UNDER THIS AGREEMENT. HART IS NOT LIABLE
FOR DAMAGES CAUSED IN ANY PART BY CLIENTS NEGLIGENCE OR INTENTIONAL ACTS.

SOME STATES (OR nrRISDlCTIONS) DO NOT ALLOW THE EXCLUSION OR I-IMIT ATION OF
INCIDFiTrAL OR CONSEQUENTIAL DAMAGES. SO THE ABOVE EXCLUSION OR
LIMHATION MAY NOT .APPLY TO CLIENT.

?.4 Rgfeirals. Hirt may direct Client to third parties having prcducts or services that may be
of interes't to Client for use in conjunction with the Equipment and Software. Notwithstanding any Han
rccoirunencation. referral, or introduction. Client will independently investigate and test non-Hart
products and services and will have sole responsibility for determining suitability for use of non-Hart
products and services. Hart has no liability with respect to claims relating to or arising from use of non-
Hart piquets and services, including, without limitation, claims arising from failure of non-Hart
products to provide proper time and date functionality.

10. iNTRiNGKhtENT Indemnity

10.1 Indemnity. Hart, at its own expense, will defend and indemnify Client against claims
that the eSlate Hardware or Hart Proprietary Software infringe a United States patent, copyright, or
misappropriate trade secrets protected under United States law, provided Client (a) gives Hart prompt
wntien notice of such claims; (b) permits Hart to control the defense and scttletTient of the claims; and (c)
provides all reasonable assistance to Hart in defending or settling the claims.

10.2 Remedies. As to eSlate Hardware or Hart Proprietary Software that is subject to a claim
cf infringement or roisapproprintion. Hart may (a) obiain the right of continued use of the eSlate
Hardware or Hart Proprietary Software for Client or (b) replace or modify the eSlate Hardware or Hart
Propr.etary Software to avoid the claim. If neither alternative is available on commercially reasonable
terms! titan, at the request of Hart, any applicable Software license and its charges will end. Client will
cease usins the applicable eSlate Hardware and Hart Proprietary Software, Client will return to Hart all
applicable cSlatc Hardware and return or destroy all copies of the applicable Hart Proprietary Software,
and Client will certify in wnting to Hart that such return or destruction has been completed. Upon return
or Hart's receipt of certiticauon of destruction. Hart will give Client a credit for the pnce paid to He«t for
the reremed or destroyed e Slate Hardware and Hart Proprietary Software, less a reasonable offset for use
and obsolescence.

10.3 ^xctusions. Hart will noi defend or indemnify Client if any claim of infringernent or
rrusappropn.'iiion (a) is asserted by an affiliate of Client; (b) results from Client's design or alteration of
any eSlate Hardware or Hait Proprietary Software: (c) rciulti from use of any eSlatc Hardware or Hart
Proprietary Software in combination with any non-Han product unless approved in writing by Han in
advance, except to the extent, if any. that such use in combi.nation is restricted to the eSlate™ Electronic
Voting System designed by Hart; (d) relates to Non-Har. Software or Non-Hart Equipment alone; or (e)
arises from Client-specified customization work undertaken by Hart or its designecs in response to
changes in Hart Proprietary Software or Non-Hart Software that are made in response to Client
specifications.

eSUte'**' Ui*nj« Agt«i>j*'»t - Rev. <13-01.2005
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in a FXCLUSrVERHvlEDlBa- TWS SECTION JO STATES THE ENTIRE UABILrrY
OF HaS- ANDIxIENT S sole -VND exclusive remedies for INFRINQEMENT AND
TRADE SECRET MISAPPROPRIATION.

11, Dispute Resolittion

111 Disnuta^ DsTTiincis. The parties will atteinpt to resolve any claim or conuovcrsy
related to or arising out of this Agreement, whether in contract or in ton ("Dispute*0. on a confidential
basis according to the following process, which cither party may start by delivering to the other pany a
written notice describing the dispute and the amount involved ("Deroand"),

11 2 Kfcgotiation and Meditation. After receipt of a Deniand. authorized representatives of
the oaoics vrill meet at a rautuaUy agreed-upon time and pl^ to try to resolve the Dispute by
neeotiation. If the Dispute lennain.s unresolved after this meeting, either party may start mandatory
nonbinding mediation under the corrvmeicial mediation rates of the American ArbiUanon Association
("AAA") or such other mediation process as is mutually acceptable to the parties.

113 iri|iineiive Relief Noiwithsiandiog the other provisions of this Section 11. if cither party
seeks injunciivc relief, such relief may be sought in a court of competent jurisdiction witliout complying
tvith the negotiation and mediation provisions of this Section U.

11.4 Time Limit. Neither mediation under this section nor any legal action, regardless of its
form, related to oT^sing out of this Agreement may be brought more than two (2) years after the cause
of actiott first accraed.

12. GENERAL Provisions

12.1 Apreament. This Agreement and the attacbroents, schedules, and exhibits hereto
aie the entire agrcemeiii and supersede all prior negotiations and oral agreements. Hart has made no
representations or warranties with respect to this Agteemem or the eSlate™ Electronic Voting System
and its components that are not included herein. Client acknowledges and agrees thai Hart lias no
re.sponsibility or liability under the eSlau: Agreement except to the extent, if any. that Hart is a party to
iho eSlaie Agreement This Agreement may not be amended or waived except in writing signed by an
officer of the party to be bound thereby.

J2 2 Pr.;prinif.il Forms. The use of preprinled foinifi. such as purchase orders or
acknowledgments, in connection with thU Agreement is for convenience only and all preprinted terms
and conditions stated thereon ate void and of no effect. If ariy cooilict exists between this Agreement
and any t»rins and conditions on a purchase order, acknowledgment, or other preprinted form, the terms
and cond'tions of this Agreement will govern and the conflicting terms and conditions in the preprinted
form will be void and of no effect. The terms and conditions of this Agreement, including, but not
limited to, this Section 12.2, cannot be amended, modified, or altered by any conflicting preprinted terms
or conditions in a preprimcd form.

123 Tntpxpreiaticn. This Agreement will be construed according to its fair meaning and not
for or against either party. Headings are for reference purposes only and are not to be used in co.nstruing
the Agreeoient. All words a-td phrases in this Agreement are to be construed to include the singular or
plural number and the nwscuHne, feminine, or neuter ̂ nder as the rnntext requires.

License Agreenient- Rer. 03-01-20i)S
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f2A governinglaw. this agreement will be governed by the laws
riB ruv STATE OF TEXAS. WmiOUT REGARD TO TIS CONFLICT OF l.AWS PEOVTSIONS,

n IP\r IS A GOVHRNVIENTAL SUBDIVISION OF ANOTHER STATE. IN WHICH
SsE TH^ LAWS OF THE STATE LN WHICH CLIENT IS A GOVERNMENTAL SUBDIVISION
WILL CONTROL. Exclusive jurisdiction and venue o: any actions arising out of. or relating to or m any
wav connected with the. Agreement, its negotiation or termination, or the Equipment and Software and
related services provided or to be provided by Hart, will be in Fon Bend County. Tcaas if m state court,
and in the Somheir. District of Texas. Houston Division if in Federal Court.

J2.S Ses-cttdjility. Whenever possible, each provision of this Agreement will be interpreted to
be effective and valid under applicable law; but if any provision is fotmd to be invalid, illegal, or
unenforceable, then such provision or portion thereof will {k modified to the extent necessary to render it
lecal valid and enforceable and have the intent and economic effect as close as possible to the invalid,
UlLal or unenforceable provision. If it is not possible to modify the provision to render it legal, valid,
and enforceable then the provision will be severed from the rest of the Agreement and ignored. The
invalidity illegality, or unaiforceability of any provision will not affect the validity, legality, or
enforceabiliiy of any other provision of this Agreement, which wUl remain valid and binding.

12.6 Delays. Hart iS not responsible for failure to futfiU iis obligations when due to causes
hevond tu reaso'nable control, including the failure of third parties to timely provide Software.
Equipment, materials, or labor contemplated herein. Han will notify Client in writing of any such delay,
and the time for Hart's performance will be eximded for « period conespondine to the delay. Hart and
Client will detennine alicmaiive procedures to rtunimizc delays.

12.7 Fnreft Msieure. 'Fon^ Majeure' means a delay encouniered by a party iti the
performance of us obligations under this Agreement iliat is caused by an event beyond the rea.sonable
cotiircl of the party, bat does not include any delays in the payment of monies due by either party.
Without limiiing the generality of the foregoing. "Force Majcurc" will include, but is not restricted to.
the following types of events: acts cf God or public enemy; acts of governmental or regn larory authorities
(other than, with respect to Client's performance, the Client, and Us governing entitie,s>; ri.-es. noods,
epidemics, ior serious accidents: unusually severe weather conditions; and strikes, lockouts, or other labor
disputes If any event ccnauiuiing Force Majeutc occurs, the affected party shall notify the other pany in
writing disclo-xing the estimated length of the delay and the cause of the delay. If a Force Majeure
occursTthe affected party wili not be deemed to have violated its obligations utsder this Agreement, and
time for performance of any obligations of that party will be extended by a period of time necessary to
overcome the effects of the Force Majeure.

12.8 f'rifppbHfujg with Laws. Client and Han sliedl comply with all federal, state, and local
laws in the performance of this Agreement, including those goveming use of the Equipment and
Software. Equipment and Software provided under this Agreement may be subject to U.S. and other
government export contiol regulations. Client shall not export or re-export any Equipment or Software.

12.5 A^Ni^umcr.ts. Hart shall not assign this .Agreement without the e.xpress written consent of
Client such consent not to be unreasonably withheld, conditioned or delayed, Client shall not assign this
Agreement without the express written consent of Hart, such consent not to be unreusonably withheld,
conditioned or delayed. In the event of any permitted assignment of this Agrecmeat, the assignee shall
assume the liabilities and responsibilities of the assignor, in writing.

T> 10 rndoTvnHftni Comractors. Client and Hart arc independent contractors and are not agents

eSlate™ Uceiue Agr««in*al - R«v- 01-01-2005
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or oartncrs of each other. Har's employees, agents, and subcontractors will not be entiU^ to any
SiJlUges or benefits of Client Employment. Client's employees, agcis. and contractors w.ll not be
entitled to any privileges or benefits of Hart employment.

12 11 Notices.. Any notice requined or permitied to be given under this Agreement by one party
tn the other must be in writing and shall be given and deemed to "have been given irrunediately if
delivered in person to the address set forth on the Signature Pago for the pany to wnom the notice is
itiven or on the fifth business day follcwing mailing if placed in the United States Mail, postage prepaid,
bv rceis-ered or certified mail with return receipt requested, addressed to the p.arty at their address set
forth on the Signature Page. Par.h party may change its address for notice by givmg wriuen notice oi the
change to the odier party.

12 12 Trademarks. eSlate™.eSlatc 3000™, Judge's Booth ControllefT'^', JBCIOOO™. Disabled
Access UiiitTx. DAU50U0T''', Mobile Ballot Box"<. BaUci Origination Software Systc«.~, BOSS-™.
Tally™ Rally™. FUSIObT". and Ballot Now™ are trademarks of Hart.

13. DEFlwmONS

"Agreement' has the meaning set forth on the Signature Page.

"Anniversary Dale" means each anniversary of the Effective Date.

"Annual Fee" means i.te combined annual license, sublicense, and support fees payable by Client
to Hart as described in Section 4.

"Client ' has the meaning set forth on the SignamnePage.

"Confideniial and Proprietary Information" means Software, ftnnware, diagnostics,
documenlarion (including operating manuals, user documentation, and environmental specifications},
desi'ms and confisiirations of Equipment, Software and firmware, trade secir.ts and related
documenution. and any other information confidential to Hart or its suppliers or licensors.

"OAU^" means the Disabled Access Unit (DAU5000™) created by Hart as an add-on
component to an eSlate that facilitates the perfonnance of voting activities by disabled voters, for
example bv providing an audio ballot presentation and/'or accepting inputs from specialized switch
mech^isms, such as head switches, breath switches, and panel switches that facilitate interaction wiih
disabled voters, as needed.

"Elective Date" has the meaning set forth in the Signature Page and indicates the date this
Agreement becomes effective.

"EquipmenC rae^s the eSlate Hardware and Non-Hart Equipment.

"eScar.™" means the eScan^^' device created by Hart, consisting of a precinct digital ballot
imaging device single-tecd scanner that transports and scans both sides of a ballot siirmltaneously. and a
base that provides for secure ballot storage and transport.

"eSlate^-*" means the eSlate 3000™ created by Hart and consisting of hardware including an
electronically config^irable, network-capable voting station that permits a voter to cast votes by direct
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interaction which voting station in its present configuration created by Han comprises an e.lecironically
ronfitrabie liquid ciysul display (LCD) panel for use in displaying ballot Images, a rotary input device
for use in ballot navigation, and various buttons that facilitate voter options for selecting ballot choices
and casting a ballot.

Agreement" means the agreement, between Client and Ha.n or Hart's authorized
distributor of eSlate Hardware, under which Client has purchased the eSlaic Hardware. The eSlate
Agreement is identiried on the Signature Page.

"eSlafe'^'^ EUctronic Voting System" means the Equipment and the Software.

'e37at«' « Hardware" means the cSlaie^w units. JBC^ units, and DAU^^ u^ita puixthased by
Client pursuant to the eSl^e Agreement.

"Firmware" means the Hart Proprietary Software entiedded in eSlate voting devices that allows
exiscutlon of the software functions, but does not allow access to or modification of the software by an
end user.

"Force Majeure" has the meaning set forth in Section 12.7.

"Harf means Hart InterCivic, Inc., a Texas coiporation.

•'Hart Proprietary Sofiware" means the run-time executable code and associated support files of
the Ballot Origination Software System (BOSS™) Software. Tally™ Sofiwarc, Rally™ Softwore, Ballot
Mow™ Software, computer code, and software resident in the cSlate Hardware and other support
software utilities as specified on Schedule B, consisting of computer programs and computer code owned
bv Hart that are licensed to Client pursuant to this Agreement, and all updates, upgrades, versions, new
releases derivatives, revisions, corrections, improvements, rewrites, bug fixes, enhancements, and ether
modlficmions, including any custom modifications, to such computer progiams and code that are
provided to Client, and all copies of the foregoing. Hart Proprietary Software also includes all
documentation provided by Hart to Client with respect to these computer iffograms and ctxic and all
copies of the foregoing.

"initial Annual Fee" means the first Annual Fee. in the amount specified as the "Initial Annual
Fee" on Schedule D, which is payable upon execution of this Agreement,

'•Installation Date" means, with respect to eSlate Hardware, the date of delivery to Client and.
with respect to Hart Proprietary Software, the date Han completes delivery and installation of the Hart
Proprietary Software.

•7BCTM- ntcans the Judge's Booth Controller (JBCIOOO™) created by Hart that is a local area
network controller capable of interacting with one or more eSlats devices or DAU devices by
transmitting and receiving signals that manage or contiol an election, e.g.. by opening and closing the
polls, providing or recording an audit trail of system events during an election, storing cast ballot data,
and applying data security and integrity algorithms.

'Licenses" means one in.siancc of an application on one computer.

"Non-Hart Equipment" means the equipment, if any, not con.si5ting of eSlaie Hardware that was
sold to Client by Hart or Hart's cisiributor for use with, and in connection w ith the sale of, the eSlate
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Hardware.

"Hon-Hart Softsvare" means the run-time execmahle ccxle end associated support Ales of
comuuter programs owned by third parties that ate identified on Schedule C and subliccns^ by Hart to
Client pursuant to this Agreement or licensed directly by the third-party licensor to C.ient, and all
uDcaies upOTdcs versions, new releases, derivitives. revisions, corrections, improvements, rewnies,
bL fucs enhance'mcnis, and other tnoditlcatior.s to such computer programs and code that are ptovided
CO Client, and aU copies of the foregoing. Non-Hart Software also includes all documentation provided to
CUent with respect to these computer programs, and all copies of the foregoing.

••So/fwm c" means the Ifart Proprietary Softwatc and Finpware, and Non-Hart Software.

"Sublicensed Snftwcre" means Non-Hart Software that is identified on Schedule C as being
subliceased by Hart to Client pursuant to this Agreement.

"VBOTH" nieaiis the Voter Verifiable unit used in conjunction with the cSlate™ for a Voter
Verifiable Paper Audit Trail.

(The rest of this page is mteniionaUy leftMank.)
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SCHEDULE A

SUPPORT CONTACT rNFOKMATION

Tlics followiog comact informauon is to be used by Client foi sobsttitrtt^g Support requeMS to Heit InterCivic.
Inc.:

Client Support Center: 1 i 50-HART (4278)
Clicrrt Center Fax: 1-800-396-HART (4278)
E-moil Address; .cprp
Hart InterCivic. Inc. Switchboaid; 1-80O-223-HART (4278)
Client Support Manager

The following contact information is to be nsed by Hart for contacting Client on Software Suppon Service
requests:

Priniary Client Contact Point ("CCF'): _______
First Alternate CCP: —

The rest of thia page intentionalfy left blank.
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PllRCHASlNG F.B.C. Fax:2813418645 Rug 30 2007 7:26 P.22

SCHEDULE B

HART PROPRIETARY SOFTWARE

quantity MODEL

Onsil).

TaUy-^

One (I).

One (I).

Hail3l Now'".

SERVOT".

DESCRlPriON '

Ballo: Origination
Software System

(BOSS™)
software.

Tabulation and
Reporting
(Tally™)
software.

Ballot On Demand

(Ballot Now™)
software.
E<;utpmcntand
data management
software.

t ;'NIT PR ICE [ NO MBER OF
I  LIC5NSES

525.000.00

525,000.00

S50.000.00

Included.

Or.e(l).

One(l).

One (I).

Ono{R.

INITIAL

LICENSE PEE

525,000.00

$25,000.00

S50.000 00

No Charge.

Licensed Location: Fort Bend County, Te.\as.

NOTE; Hart and Client will update this Schedule as appropriate If Hart releases new Hart Proprietary
Softwaie that is made available to Client under the cSlatc™ Warranty, .Support, and License Agreement.

(Tht rta ofthis page intentionally Monk.)
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SCHEDULE C

NOS-HART SOmVARE

Non-Hart Softwart Sublicsased to atent:

quantity

Pour (4)

MODEL

Sybase
Embedded

Runtime
Proarani.

"DESCRimON* UNIT PRICE S-JMBER OP TOTAL PRICE
.  LICENSES

Dawbase Engine. No Charge. Four (4) No Charge

NOTE: Han and Client will update this Schedule as appropriate if Han provides new oi different Non-
Hart Software to Client under this AgreeneoL

(The rest of this page intentionally /</! blank.)
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PURCHASING F. B. C. Fdx:2813418645 fijg 30 2007 7:26 P. 24

SCHEDULED

INITIAL ANNUAL FEE

Ir.itial Annual Fee: S 81.100.00

(Jh€ r*st of this pag0 intentionaliy left blank.)
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DiSCLAiMER

-NO PRINTED STANDARD OR STOCK FORM CAN MEET ALL REQUIREMENTS. ANY USER OF
THIS COMPANY S STANDARD OR STOCK FORMS SHOULD BE AWARE OF THAT, ALTHOUGH
THIS COMPANY IS PROUD OF THE QUALITY OF ITS FORMS. IT MAKES NO WARRANTY
OF MERCHANTABILITY NOR DOSS IT ADVISE AS TO THE SELECTION AND COMPLETION
OF ANY PARTICULAR FORM FOR ANY PARTICULAR PURPOSE. IN THE EVENT ANY USER

OR PURCHASER OF THIS COMPANY'S STOCK FORM IS DISSATISFIED WITH SUCH FORM
OR BELIEVES IT TO BE DEFECTIVE, THE COMPANY WILL BE PLEASED TO RETURN THE
PURCHASE PRICE FOR SUCH FORM AND THIS WILL BE THE EXCLUSIVE REMEDY OF SUCH
PERSON. IN NO EVENT SHALL THIS COMPANY BE LIABLE TO ANY PURCHASER OR USER OF
THIS COMPANY'S FORM FOR LOSS OF PROFITS OR OTHER CONSEQUENTIAL DAMAGES,
AND THE LIABILITY OF THIS COMPANY FOR IMPERFECTIONS. LATE DELIVERY OR OTHER
DEFECTS IS EXPRESSLY LIMITED TO THE AMOUNT OF THE PURCHASE PRICE."

INFORMATION REGARDING RETURNED MERCHANDISE

THE COMPANY WILL ACCEPT RETURN OF SALEABLE STOCK MERCHANDISE AND ISSUE
CREDIT FOR THE PURCHASE PRICE IF RETURNED WITHIN 30 DAYS OF INVOICE. THE
CREDIT MAY VARY DEPENDING ON QUANTITY RETURNED FOR CREDIT

A 15% HANDLING CHARGE WILL BE DEDUCTED ON ACCEPTABLE RETURNED STOCK
MERCHANDISE IF MERCHANDISE IS RETURNED 30 TO 90 DAYS FROM INVOICE DATE.

NO CREDIT WILL BE ISSUED FOR MERCHANDISE RETURNED MORE THAN 90 DAYS FROM
THE INVOICE DATE,

MERCHANDISE MADE TO SPECIAL ORDER, DISCONTINUED ITEMS, BROKEN PACKAGES

OR BOXES, OR OBSOLETE PRODUCTS ARE NOT ACCEPTABLE FOR RETURN.
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Company 0001 - FBC INVENTORY
COMPANY

Requesting Location 4111A - Elections
Administration

Requisition 165946 - Unreieased

Purchase From

Buyer 20 - Shenae Theriot-Mericle

Cost Default Vendor 15015 - HART
INTERCIVIC, INC

Requisition Description

Requester cantucat - Cathy Cantu

Deliver To

Item Type Quantity UOM
Ordered

Unit Cost Extended Distributions Activity/ Distribution Requested Sourcing
Cost Account Allocation Delivery Date Event

Category Required

ANNUAL Special
AGREEMENT

178075.00000 178075.00000 100411102-063000-
0000

100.0% Oct 15. 2018 No

Annual software license and su

Vendor: HART INTERCIVIC, INC

Annual software license and support renewal 10/1/18-9/30/18
renewal agreement to follow

Totals: 1 Lines 178075.00
USD

Page: 1 Requisition; 165946 Status: Unreieased Printed; Oct 15,2018 2:49:47 PM



HH A R T
t n t e r c i V i c

Hart InterCivic
15500 Wells Port Drive

Austin, TX 78728

Phone: (800)223-4278
Fax: (800)831-1485

Invoice Number

Invoice Date

Customer ID

Project

073775

07/11/2018

FOR58166

ELSM-000025

1 of 1Page

■BILL TO

Attfi: John Oldham, E.A.
Fort Bend Co Elections, TX
4520 Reading Road
Suite A-400
ROSENBERG, TX 77471

SHIP TO

Attn: John Oldham, E.A.
Fort Bond Co Elections, TX
4520 Reading Rd Ste A-400
Rosenberg, TX 77471-2681

TERMS

Net 90 Days
SALESPERSON

Felice Listen

PC NUMBER CONTRACT NUMBER

Effective Period: 10/1/2018 to 9/30/2019

Invoice has a 4% renewal rate increase per multi-year agreement and is due on or before beginning term date.

Please refer to enclosed renewal agreement to lock in this new rate for the third term.

thiita Price Amount

Annual Software License and Support Renewal 178,075.0000 178,075.00

178,075.00
0.00

$178,075.00



ra H
UU i n

ART
t e r c i V i c~

RENEWAL OF THE ADDENDUM TO THE HART

WARRANTY, SUPPORT, AND LICENSE AGREEMENT

WHEREAS, Hart InterCivic and Fort Bend Co, Tx

and License Agreement on or about July 27.2010

("Client") entered into an Addendum to the Warranty, Support,

WHEREAS, the second term commitment in the Addendum was defined as three (3) years, and post-second term was
defined thusly:

"Post-Commitment. After the Initial Term Commitment Period and, if elected by Hart and Client pursuant to
Section 3 above, the Second Term Commitment Period, the Agreement may be renewed for subsequent one (1) year renewal
terms at Client's discretion pursuant to the renewal provisions set forth in the Agreement. For each such one (1) year
period, the Annual Fee may be increased in Hart's discretion subject to any maximum increase limits set forth in the
Agreement."

And WHEREAS Client now wishes to extend the Addendum into a third term of 10/1/2018-09/30/2021 at the rate

of SI 78.075.00 per year with current equipment and software licenses (additional equipment and

licenses will increase the rate but will also lock in to this agreement),

THEREFORE, Client's signature below signifies a commitment to a third term under the same conditions as the second
term in the Addendum and the understanding that any unused portion of this commitment may be transferred to any
future voting system (e.g.. Verity) offered by Hart InterCivic during this third term. Also, a Verity agreement signed
during the term of this Addendum will include an additional two (2) years of no-increase license & support.

Agreed and Accepted:

Customer Name:

Billing Address: State:

Primary Phone Email:

Signature:

Printed ̂ ame: George, County Judge

Each person signing this Agreement represents and warrants that he or she is duly authorized and has legal capacity to execute and
deliver this Agreement. Each party represents and warrants to the other that the execution and delivery of the Agreement and the
performance of such party's obligations hereunder have been duly authorized and that the Agreement is a valid and legal agreement
binding on such party and enforceable in accordance with its terms.

Execute and email to DliclttenheltKa)hartic.com orfax to 512,252.6905



CERTIFICATE OF INTERESTED PARTIES
FORM 1295

lof 1

Complete Nos. 1 - 4 and 6 if there are interested parties.
Complete Nos. 1. 2, 3, 5. and 6 if there are no interested parties.

1 Name of business entity filing form, and ttie city, state and country of ttie business entit/s place of
business.

Hart InterCivic, Inc.

Austin, TX United States

2 Name of govemmentaJ entity or state agency that is a party to ttie contract for which ttie form is being
filed.

Fort Bend County

OFFICE USE ONLY

CERTIFICATION OF FILING

Certificate Number:

2018-436542

Date Filed:

12/27/2018

Date Adoiowledged:

01/08/2019

3 Provide ttie identification number used by the govemmental entity or state agency to track or identity the contract, and provide a description of the
sen/ices, goods, or other prt)perty to be provided under the contract

15015

Annual software license and support

Name of Interested Party City, State, Country (place of business)

Nature of interest

(check applicable)

Controlling Intermediary

5 Check only if there Is NO Interested Patty.

6 UNSWORN DECLARATION

My name is and my date of birth is

My address is _

(street)

I declare under penalty of perjury that the foregoing is true and correct.

Executed in County, State of _

(city) (state) (zip code) (country)

_, on the day of _ ,20

(montfi) (year)

Signature of authorized agent of contracting business entity
(Declarant)

Forms provided by Texas Ethics Commission www.ethics.state.tx.us Version Vl.0.6711




