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This Master Agreement ("Agr€emonf), entered into effeclive as of UAfrlU;q lA , zOt I 1"tf," Effective Date") by and
between Hart lnterCivii lnc., a Texis corporation ('Harf) and the CrstomeGf6-ii-ffiifbusto.if l. sets forth the terms and
conditions pursuant to which Customer may procure from Hart certain hardware ("Hardryare'), soft^,are ("Sofhflare") licenses and
support services ("Software Support So.vices'), warranty services ("Wananty Servicos"), and/or design, engineering, sofrware
development, project management, operational lraining, election event support, and/or other services ('Profss3ional S€rvices'), ftom
time to time. Hardware and Sofhflare may be refened to as "Products'and Wananty SeMces, Software Support Services and/or
Professional Services may be refened to as "Services." Producls may be "Hart Hardware," and'Harl Proprietary Soflwar€,'(i.e.
"Han ProducE") or'Third Party Hardware' and 'Sublicensed Software" (i.e. "Third Pafty ProducE'). The foregoing may be
refened to together as the "Verity syslem.'

Hart agrees to sell or provide to Customer Products and Services according to this Agreement, which includes all Schedules,
Attachments and Exhibits. Customer agrees to all terms and condilions of this Agreement. Pricing and other material terms of
Customer's initial commitrnent are as set forth in the Schedule A or Customer Signed Quote attached hereto as Exhibit A, This
Agreement and Hart's quotations issued hereunder together comprise the complele and exclusive Agreement for the sale of the
Products and the pmvision of the Services. No other terms and condiuons sent by Customer shall apply, including any terms or
conditions contained in any purchase order, request for quote (RFQ), request for proposal (RFP), communication or other operational
form that is in addition to or different than the terms and conditions of this Agreement. Any of Custome/s terms and conditions that are
difbrent ftom or in addition to those contained herein are hereby objected to and shall be of no effect unless specifically agreed to in
writjng by an oflicer of Hart. Customer acknowledges it has read and understands this Agreem€nl (including all Schedules, Attachments
and Exhibits) and is entering into this Agreement only on the basis of the terms set forth in this Agreement (including all Schedules,
Attachments and Exhibits).

Name:

Address

Agreed and Accepted:

Customer

HoDkins Countv. TX
JUnSOtctton:

Hopkins County Elections

Ee!!

Hart lnterciMc. lnc.

15500 Wells Port Drive

Austin, Te)€s 78728

Attn.: Phillip W. Braihwaits, CEO

8002234278

800{31-1485

pbraithwaite@hartic.com

128 Jefferson St., Suite C

Sulphur Springs, TX 75482

Phone. (903) 438{074

(903) 438-4110

cclerk@hopkinscountytx.org

Executed

"$

Facsimile

E-mail:

<-

This Agreement is not effecli\€ untjl executed by both parties.
Each person signing this Agreement represents and warrants that he or she is duly authorized and has legal capacity to execute and
deliver this Agreemenl.
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Name:

Title:
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I. ORDERING

Customer may request quotations for Products or Services from time to time. The existence of this Agreement does not obligate
Customer to request a quotation or purchase any Products or Services from Hart. Any Customer request for quotation must
include the following :nformation: (i) description of requested Product or Services; (ii) unit quantity and/or desired term; (iii) Hart's
part number and/or vendor part number, if applicable; (iv) cunent unit price as provided by Hart, if applicable; (v) correct shipping
address, if applicable; and (vi) any other order information required by Hart. Each request for quotation shall identity the address
of the shipping destination, if applicable. Customer may only make a request for quotation via facsimile and other Hart approved
electronic ordering methods, including email. All quotations are valid for only 30 days unless specifically stated on the ftont of the
quotation. lf the quotation is signed by Customer within thirty (30) days, Hart will provide notice of its acceptance via
countersignature within ffteen (15) days of the date on which it receives Customer's signature on the Hart quotation. Failure to
provide such written acceptance shall be deemed Hart's rejection of the order. Hart reserves the right to accept or reject any
order initiated by Customer in Hart's discretion. Only signed quotations will obligate the parties to the terms of such quotations

and this Agreement with respect to the applicable Products and/or Services. Each accepted quotation shall be subject to the
terms and conditions of this Agreement.

2. PRICING

2.1 &d!gE Prices for Products shall be specifed by Hart in the relevant quotation or proposal and are subjecl to change without
notice, including Prices for backordered Products, however, Prices in quotations or other agreements signed by both Parties are

not subject to change. All prices are exclusive of shipping and packing costs, and insurance.

2.2. Annual License and SuoDort Fee The "Annual Fee" is the combined fee for licensin g (in the case of Hart Proprietary

Software), sublicensing (in the case of Sublicensed Software, if any), and support (a'License and Suppo.t Subcription").
Pricing for the initial Annual Fee is the amount specified as the "lnitial Annual Fee' on Exhibit A. Pricing for subsequently
ordered License and Support Subscriptions shall be specilied on the applicable quotation, and unless othen ise specified, shall
be pro-rated so as to be co.terminus with the initially-ordered License and Support Subscriptions. Hart may adjust the amount of
the Annual Fee for renewal License and Support Subscription terms by notifying Customer of any price changes with the invoice

in which the adjustnent is made. Unless adjusted by Hart, each renewal Annual Fee will be the same as the Annual Fee for the
renewing License and Support Subscription.

@gIsglylgE. Pricing for other Services shall be set forth in the applic€ble quotation, or if not specified, at Hart's then-current

hourly rates.

2.4. Additiona Charoes. Additional charges may apply to Services e.g., travel, communication and other e&enses. There will be

an additional charge at Hart's current technician's rate per hour for any technical work required as a
recommended equipment purchased by the Customer for use with the Products. Any other additional

result of other than Hart-
charges must be mutually

agreed to by Hart and Customer and documented in an amendment to this Agreement.

Taxes. All prices are exclusive of applicable taxes. All taxes shall be payable by Customer, unless Customer presents Hart with

a proper cartificate of exemption from such tax. lf Customer challenges the applicability of any such tax, Customer shall pay the

tax and may thereafter seek a refund. ln the event Hart is required to pay any tax at time of sale or thereafter, Customer shall
promptly reimburse Hart therefore.

3. PAYMENT

3.1. products. Except as otherwise provided in Hart's quotation, amounts due for Products shall be billed upon shipment and shall

be paid in tull within thirty (30) days afrer delivery.

3.2. Annual Fee. The Annual Fee for the initial License and Support Subscription is due upon executaon of this Agreement and

annnally thereafrer Oefore expiration thereoi Annual Fees for subsequenuy ordered License and Support Subscriptions, if any,

shall b; due upon acceptance of order and unless specified on the applicable quotation, the conesponding Annual Fees for

renewals thereof shall be due annually with the renewal of the initially-ordered License and Support Subscription (i.e. shall be

pro-rated and become co-terminus). li Customer fails to timely pay an Annual Fee, all Software licenses and Software Support

SeMces will automatically terminate.

3.3. gECISgIy!$. Amounts due for other Services shall be billed upon the eadier to occur of one or more of the followjng: first

i* n *niOl ti,e professional Services are usedi receipt of Services acceptance; not later than sixty (60) days after the date

of Customeis first election in which any portion of the Hardware and/or Software is used, and shall be due within thirty (30) days

of receipt of invoice.
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3.4. Payment Mechanics. Customer will pay all amounts due under this Agreement in U.S. Dollars. All payments are to be made to
Hart at its principal office in Austin, Texas, as set forth on the signature page or to such other localion as may be designated by
Hart in a notice to Customer. Hart reserves the right to require C.O.D. payment, a letter of credit, or other security for paymenl if
it determines that such terms are required to assure payment. Cuslomer shall prompUy notiry Hart in writing of any change to
Customer's name, address, or billing information.

interest then permitted by applicable law for all past due balances, compounded monthly and rounded to the next highest whole
month. Customer also agrees to pay or reimburse all fees and expenses reasonably incuned by Hart in collec{ing any amounts
due under this Agreement, including, but not limited to, all attomeys'fees associated therewith. Hart shall have the right, in
addition to any and all other righb and remedies available at law or in equity, to delay or cancel any deliveries, to reduce or
canc€l any or all quantity discounts extended to Customer, and/or to suspend the provision of Services if Customer is in defautt
of payments or any other material term ofthis Agreement.

3.6. Billino Disoutes. lf any dispute exists between he parties concerning the amount due or due date of any payment, Customer
shall prompty pay the undisputed portion. Such payment will not constitute a waiver by Customer or Hart of any of their
respective legal rights and remedies against each other. Cuslomer has no right of set-off.

4. HARDWARE SPECIFIC TERMS

4.1 Ellyglt. Hart will provide estimated shipment dates upon acceptance of Customer's signsd quotation. Shipment dates on Hart
quotations are approximate only and Hart will not be subject to liability for late or delayed shipment. ln the event Customer is

unable to receive the Hardware Products at the time of delivery Hart, at its sole option and @nvenience, may deliver such
produc{s to storage at any suitable location including Hart's facilities. All costs incuned by Hart for the transportation, storage,

and insurance of such Hardware Producls shall be bome by Customer.

4.2'@.lfcUstomerhaslegacyHartVotingSystem(HVS)eqUipment,HartwillpickUpand
salvage all HVS voting devices, computers, and peripherals at no cost to Customer. Customer may retain databases and reports
stored on such equipment solely to comply with record retention policies. Customer may retain minimal necessary computeG
and copies of legacy softvrare for access to records retention databases. Customer agrees to remove all HVS sofh,vare from all

retained computers at the close of the records retention period. Upon fequest, Customer will provide Hart with written
certifcation that such software has been deleted.

4.3. A9!9@ Customer shall examine all Hardware Products promp0y upon receipt thereof. Within ten (10) business days of
srctr rec*ipt, Customer shatl notiry Hart in writing of any manner in which Customer claims that the Hardware Produc{s fail to
conform to their applicable specification, or as to any claimed shortages. or shipmenE enors. lf no written notification is received
by Hart within such period, the Hardware Products delivered hereunder shall be deemed accepted by Customer ("HatdwaB
Acceptance"). Hardware Product will be deemed conforming if it meeb Hart's published specification for such Pmduct, and any

specafications identified on the applicable quotation. Upon Customer's Acceptance, any defects in material or workmanship shall
be addressed pursuant to the wananty in Section I below.

4.4. !@!!g3ig A Hart representative may install the Hardware Products at the Custome/s site on a mutually agreed upon date

during Hart's normal working hours, within ten (10) business days of delivery, or as soon as is practicable for both parties. BillirE
will occur on the date the Hrrdware is shipped to the Customer's site, per Section 3.1 lf additional labor and rigging or Customer-

specified customization is required for installation due to Customer's special site requirements, Customer will pay those costs
including costs to meet union or local law requirements.

4.6

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

-Titletra'rSferandtranSferofriskoflossordamageshallbedeemedtooccUruponHartmakingsUchHardwareProduc1s

available to the canier at Hart's designated shipping point. Harl reserves the right to select the method and routing of
transportation and the right to make delivery in installments unless otheMise specilied at the time of quotation acceptanc€ by

Hart but in no event will the carrier be deemed he agent of Hart. Notwithstanding the foregoing, if customer chooses a financing

option ofbred by Hart, then title to hardware will pass to Customer according to the terms of the finance agreement.

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

default of a m;terial te(m of txs Agreement by Hart, Customer shall not have the right lo change, cancel, or reschedule an

accepted quotation in whole or in prrt without the prior consent of HarL ln the event Customer requests a rescheduling of any

Hardware product and such request is accepted by Hart, Customer agrees to promptly pay Hart's standard reschedule charge.

Hart may not cancel a quotation after it has accepted Customeis signed submission thereof. Customer may not cancel an order

afrer submission to Hart of a signed quotation. Any cancellations following such tames will be at the non-cancelling party's sole

discretion and upon terms dictated by the non-cancelling party.

5. SOFTWARE SPECIFIC TERMS
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5.3. Restictions

5.3.1

5.3.2

ti$!gq. Subjecl to the terms and conditions of this Agreement and for so long as Customer has a current License and Support
Subsoiption in effec{, Hart grants to Customer (i) a personal, nonexclusive, nontransferable, and limited license to use the Hart
Proprietary Software (whach includes Firmware, meaning the Hart Proprietary Softlvare embedded in any Verity system device
that allows execution of the software functions) and (ii) a personal, nonexclusive, nontransferable, and limited sublicense to use

the Sublicensed Software, af applicable. With this right to use, Hart will provide Customer, and Customer will be permitted to use,

only the run-time executable code and associated support files ot the Software for Customer's intemal data processing

requirements as part ol the Verity system. The Software may be used only at the Licensed Location specified as the jurisdiction

on the signature page of this Agreement and only on the hardware or other computer systems authorized by Hart in writing.

Customer's use of the Software will be limited to the number of licenses specified in the applicable quotation. Only Customer
and its authorized employees, agents or contractors may use or access the Software. For applicable components, Voters are

also authorized to interact with the Software, in a manner consistent with user instruclions, for the sole purpose of producing a

Cast Vote Record during the course of an eleclion. To the extent Hart Proprietary Software contiains embedded third party

software, third parv licenses may apply. More information concerning embedded third party software can be found in the

application's "Help-;Abouf and is available upon w tten request. Such embedded third party software is distinguished ftom
"Sublicensed Software" which is stand-alone software not part of Hart Proprietary Software that may be included under this
Agreement. See Exhibit D for a listing of Hart Proprietary Software and Sublicensed Sofhflare.

Recoids and Audit. Customer shall keep clear, complete and accurate books of account and records wilh respect to lhe usage

of Software and access to the Software licensed hereunder. including without limitation with respecl to access thereto. Licensee
shall retain such books and records for a period of five (5) years ftom the date of cessation of any such usage, notwithstanding

any expiration or termination of this Agreement. Customer agrees that during the term of this Agreement and such period, Hart,

the licensors of any Sublicensed Software, and their representatives may periodically inspect, conduct. and/or direct an

independent accounting firm to conduct an audit, at mutually agreed-upon times during normal business hours, of the computer
site, computer systems, and appropriate records of Customer to verify Custome/s compliance with the terms of the licenses and

sublicenses granted to Customer. lf any such examination discloses unauthorized usage. then Customer, in addation to paying

such payment then due and Mhout limiting Hart's remedies, shall pay the reasonable fees for the audit.

The Hart Hardware and Hart Proprietary Software are designed to be used only with each other and/or the agree&upon
Sublicensed Soft'vare (if any) and Third Party Hardware. To protect the integrity and security of the Verity system, Customet

shall comply with the following practices and shall not deviate from them without the express Mitten consent of Hart: (i)

Customer shall use the Soft\ /are and Hardware only in connection with the Verity system, and Customer may only use Hart

branded or approved peripherals and consumables with the Verity system.; (ii) Customer shall not install or use other soft are

on or with tri Xarawire or Soft\flare or network the Hardware or Software with any other hardware, software, equipment, or

computer systems; and (iii) Customer shall not modify the Hadware or Softf,are. lf Customer does not comply with any

provisions of this Section 5.3, then (i) the Limited Warranlies under Seclion I and the licenses and sublicenses granted under
'SeAion S.f will automatically termiiate; (ii) Hart may terminate its obligation to provide Softf,are Support Services under

Section 8; (iii) Hart will have no turther installaton obligations. Furthermore, if Cuslomer uses the Soft\,are and Hardware in

combination with other software and equipment (other soft\,vare or equipment being those not provided by Hart or its

designees), and the combination inftinges Hart proprietary patent claims oubids the scope of the soft\flare license granted to

customer under section 5.1, Hart reserves its rights to enfurce its patents with respecl to hose claims.

Customer shall not, under any circumstances, cause or permil the adaplation, conversion, reverse engineering, disassembly'

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

customization purposes, except through Hart.

Customer shall not assign, transfer, sublicense, time.share, or renl the Sottware or use it for facility management or as a

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

contracting for electiori services for other loc€l govemments located within Customer's jurisdic{ional boundaries. Customer

shall not;odify, copy, or duplicate the Soft are. All use of software and hardware on which the software resides shall take

place and Ue ior iaivities within Custome/s jurisdictional boundaries, except for in cases of joint elections conducted

cooperatively with neighboring jurisdictions. All copies of the Soft^,ara, in whole or in part, must contain all of Harts or the

ttririaarty ll&nsofs tiies, tra-d6ma*s, copyright notices, and other restictive and proprietary notices and leqends (including

govemment-restricted rights) as they appear on the copies of the Software provided to Customer. Customer shall notify Hart

6f the following: (i) the dcation of ali Software and all copies thereof and (ii) any circumstanc€s known to Customer regarding

any unauthorized possession or use of the Soft,vare.

Customer shall not publish any results of benchmark tests run on any Softtnare.

The Software is not developed or licensed icr use in any nuclear, aviation, mass lransit, or medical application or in any other

inherenfly dangerous applicataons. Customer shall not use the Soft\r,/are in any inherently dangerous application and agrees

that Hart and a;y third-party licensor Wll not be liable for any claims or damages arising from such use'
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6. DOCUMENTATION

Hart will provide Customer with one (1) electronic copy of the standard user{evel documentation and operator's manuals and
where applicable, environmental specifications for the Product installed at the Customer's location before the first eleclion for
which the Product will be used, following installation.

7. PROPRIETARY RIGHTS

7.1 @C$on_9!._B!SiE. Customer acknowledges and agrees that the design of the Products, and any and all related patents,

copyrights, trademarks, service marks, trade names, documents, logos, softr,rrare, microcode, firmware, informalion, ideas,
conc€pts, know-how, data processing techniques, documentation, diagrams, schematics, equipment architecture, improvements,
code, updates, trade secrets and material are the property of Hart and its licensors. Customer agrees that the sale of the
Hardware and license of the Sofrware does not, other than as expressly set forth herein, grant to or vest in Customer any right,
title, or interest in such proprietary property. All patents, tradema*s, copyrights, trade secrets, and other intellectual property
rights, whether now owned or acquired by Hart with respect to the Products, are the sole and absolute property of Hart and its

licensors. Customer shall not, under any circumstances, cause or permat the adaptation, conversion, reverse engineering,
disassembly, or de-compilation of any Product(s), or copy. reproduce, modify, sell, license, or otherwise transfer any rights in any
proprietary property of Hart. Further Customer shall not remove any trademark, copyright, or other proprietary or restrictive
notices contained on any Hart user documentation, operator's manuals, and environmental specifications, and all copies will
contain such notices as are on the original electronic media. lntellectual Properties. All ideas, concepts, know-how, data
processing techniques, documentation, diagrams, schematics, frrmware, equipment architecture, software, improvements, code,
updates, and trade secrets developed by Hart personnel (alone or joinUy with others, including Customer) in connection with
Confidential lnformation, Verity system, and Hart Proprietary Software will be the exclusive property of Hart.

7.2. Customer Suooestions and Recommendations. Customer may propose, suggest, or recommend changes to the Producb at
any time. Such proposals, suggestions, or recommendations will become Hart's property and are hereby assigned to Hart. Hart
may include any such proposals, suggestions, or recommendations, solely at Hart's option, in subsequent periodic Producl
updates, without restriction or obligation. Hart is under no obligation to change, alter, or otherwise revise the Products according
to Custome/s proposals, suggestions, or recommendations.

7.3. License Back tf Customer possesses or comes to possess a licensable or subJicensable interest in any issued patent with
claims that read upon the Verity system, its method of op€ration, or any component thereol Customer hereby grants and
promises to grant a perpetual, irrevocable, royalty-free, paid-up license, with right to sublicense, of such interest to Hart
permitting Hart to make, have made, use, and sell materials or services within the scope ofthe patent claims.

8. SOFTWARE SUPPORT SERVICES

8.1

8.1.1

Descriotion of Software Suoport Services. Subject to the terms and conditions of this Agreement and for so long as
Customer has the requisite number of License and Support Subscriptions in effect, Hart will provide Customer the Software

Support Services dessibed below. Software Support Services under this Section do not cover any of the exclusions from

warranty and support coverage as described under Sec'tion 9. lf Hart, in its discretion, provides Software Support Services in

addition to the services described under this Section, Customer will pay Hart for such services on a time-and-materials basis at
Hart's then-prevailing rates, plus e&enses, and for replacements al Ha('s list prices, unless otherwise agreed in writing by Hart

and Customer.

Software Suppo/I Seryices. Software Support SeMces will mnsist of assisting the Customer in the use of software for
purposes of election administration, including functions related to pre-election and post-eleclion testing and general operation
of the Verity system. Assistiance is available via phone and email through the Hart Customer Support Center. See Exhibit B
for Hart Customer Support contact information and hours.

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

errors or defects can or need to be corrected, Hart does not warrant that all errors or defects will be corrected. Software enors
or defects must be reported in writing and be accompanied with sufficient detail to enable Hart staff to reproduce the eror and
provide a remedy or suitable corrective action. The exclusions from warranty coverage under Section 9.5 also are exclusions
from Software Support Services under this Section. There may be consumable, shipping and on-site service charges for
update releases of software and there may be feature charges for update or enhancement releases of software.

9. WARRANTY AND EXTENDED WARRRANTY

9.1. Certifi cation Where applicable, Verity system components that require certification will meet the certification requirements in

place on the effective date of the Master Agreement.

o, Hart Hardware imited Warrantv . Hart warrants that during the warranty period, the Hart Hardware purchased by Customer
will be free from defects in materials and workmanship and will substantially conform to the performance specifications stated in

the Verity Operator's Manuals for the Hart Hardware applicable at the time of the installation of the Hardware. The wananty
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9.3.

9.4

period for n€w Hart Hardware (other than Consumables) is one (1) year, beginning ten (10) days after the shipping date. The
wananty period for used and/or refurbished hardware is ninety (90) days. beginning len (10) days afrer the shipping date.

Consumables are warranted only to be ftee ftom manufacturing defecls for a period ninety (90) days, beginning len ('10) days
afrer the shipping date. Hart will, at Hart's sole discretion, replac€ or repair any Hart Hardware that does not comply with lhis
warranty, at no additional charge to Customer. To request warranty service, Customer must contact Hart in Miting within the
warTanty p€riod. Hart may elect to conduct any repairs at Customer's site, Hart's facility, or any other location specified by Hart.

Any replacement Hart Hardware provided to Customer under this wananty may be new or reconditioned. Hart may use new and
reconditioned parts in performing wananty repairs and building replacement products. lf Hart repairs or replaces Hart Hardware,

its warranty period is not extended and will terminate upon the end of the warranty period of the replaced or repaired Hart
Hardware. Hart owns all replaced Hart Hardware and all parts removed from repaired products. Cuslomer acknowledges and

agrees that this wananty is contingent upon and subject to Customer's proper use of the Verity system and the Exclusions from
Wananty and Sofl\flare Support Services set forth in Section 9.5. This warranty does not cover any Hart Hardware that has had

the original identification marks and/or numbers removed or altered in any manner. This wananty does not include any typ€ of
routine maintenance service or preventative maintenance service. This Hardware Limited Wananty may be eltended afrer the
initial period under separale Extended Hardware Wananty agreemenb, subject to the order process contemplated by Section 1.

Extended warranties exclude consumable items, including all types of batteries, vDrives and paper ('Consumables'). Renewal

of the annual License and Support Subscription does not, in itself, extend the Hardware Limited Wananty. The remedies set forth

in this Section are the full exent of Customer's remedies and Hart's obligations regarding this wananty. lf the Hart Hardware is

required to be reconfigured, modified, or otherwise changed after its sale to and installation at the Customeis location due to the

Customer's or a local, state, or federal govemment certification change(s) or du€ to any statutory changes or new requirements,

Hart will determine the feasibility and cost of the required changes and advise the Customer of the total amount due for those
Hart Hardware changes. Upon witten approval to move fomard with the changes and receipt from the Customer of the stated

fees, Hart will complate the requared changes to the Customer's Hart Hardware. THIS LIMITED WARRANTY DOES NOT APPLY

TO ANY THIRD PARry HARDWARE.

llart proorbta.v Softwar€ Limited Warrantv. Hart wanants that beginning ten ('10) days afier the shipping of the Hart

@customerhasthereqUisitenUmberofLicenseandSupportsubScript.onSineffect,the
Hart propiletary Software will perform substantially according to the then-current funclional specifications described in the

applicable sofrr,vare Operators' Manuals accompanying such Hart Proprietary Software. To request wananty service, Customer

niust contaa Hart in writing within the warranty period. Failure to conform to the wananty must be reported in writing and be

accompanied with sufficient detail to enable Hart to reproduce the error and provide a Gmedy or suitable conective aclion (a

solution that will allow the software to funclion appropriately). Hart will make commercially reasonable efforts to remedy or
provide a suitable workaround for debcts, errors, or malfunclions covered by this wananty that have a significant adverse sfiect
upon operation of the Hart Proprietary Soft\ /are. Because not all enors or detscts can or need to be corrected, Hart does not

wanani that all enors or debcts will be correc{ed. Cusiomer acknowiedges and agrees that this wananty is contingent upon and

subject to Customefs proper use of the Verity system and the Exclusions from Wananty and Support Coverage set forth in

Section g.S. The remedies set forth in this Seclion 9.3 are the tull extent of Customer's remedies and Hart's obligations

regarding this warranty. THIS LIMITED WARRANry DOES NOT APPLY TO ANY SUBLICENSED SOFT\ /ARE.

profes3ional Servics3 Warranty. Hart represents and wanants that any Professional Services shall be perbrmed in a
professional and workmanlike manner.

Exclusions warrantv and Software Su oort Services. The warranties under this Section and Software Support under

Seclion 8 do not coyer deiscts, errors, or malfunctions that are caused by any extemal causes, including, but not limited to, any

of the following: (a) Customer's failure to follow operational, support, or storage insfudions as set iorth in applicable

documentation;-(bi tire use of incompatible media, supplies, parts, or components; (c) modification or alteration of the Verity

system, or its components, by Customer or third parties not authorized by Hart; (d) use of equipment or software not supplied or

authorized by Hari; (e) extemal iactors (including, without limitation, power failure, surges or electrical damage, fire or water

damage, air conditioning failure, humidity controi failure, or conosive atnosphere harmful to electronic circuitry); (0 failure to

main6in proper site sp€cifications and environmental conditions; (g) negligence, accidenb, abuse, neglect, misuse, or

tampering, (h) improper or abnormal use or use under abnormal conditions; (i) use in a manner not authorized by this Agreement

or use ln-coniistent with Hart's specafications and instructions; (i) use of software on Equipment that is not in good op€rating

conditioni (k) acts of Customer, its agents, servants, employees, or any third party; (l) servicing or support not authorized by Hart;

(m) Force 
'li/iajeure; 

or (n) Consuma6bs, unless e&ressly set forth in Section 9.2. In any case where Hart Proprietary Sofr\,vare

lntirtaces wit't, tfrird pirty soft,r.are, including but not limited to, the Customefs voter registration system, non-Hart eleciion

management system, early voting validation iystem, non-Hart election systems, absentee envelope management systems, or

otherlike systems, Hart will not b; responsiblsior proper operation of any Sofr\,vare that interfaces with the third party software

should such third party software be upirated, replaced, modified, or altered in any way. Hart will also not be..responsible for the

proper operation of iny SofMare running on Customer's computer equipment, should Customer install a new computer

bperating system on saia equipment without advising Hart of such changes and receiving Hart's written approval. Hart will not be

r6spon"iUte for the proper operation of any Softwire should it be configured or operated in any manner 
-contrary 

than that

described herein. proteisionit Services and associated msts may be required in those situations where the Customer requesG

Hart's review and approval of any system changes outside the original system specifications at the time of the original

acceptance Oate of tib Agreement. Hirt reserves the right to charge for repairs on a time'andflaterials basis at Hart's then-
prevailing rates, plus expeises, and for replacements at Hart's list prices caused by these exclusions from wananty and support

coverage.
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9.6. HART MAKES NO REPRESENTATIONS OR WARRANTIES
AS TO THIRD PARTY HAROWARE ANO SUBLICENSED SOFTWARE, IF ANY, PROVIDED BY HART TO CUSTOMER, ALL
OF WHICH IS SOLD. LICENSED, OR SUBLICENSED TO CUSTOMER "AS IS," OTHER THAN AS MAY BE PROVIDED IN

ANY PASS.THROUGH WARRANTY DESCRIBED BELOW. HART HAS NO RESPONSIBILITY OR LIABILITY FOR THIRD
PARTY HARDWARE AND SUBLICENSED SOFTWARE, IF ANY, PROVIDED BY HART'S DISTRIBUTORS OR OTHER THIRD
PARTIES TO CUSTOMER. lf Ha( sells, licenses, or sublicenses any Third Party Hardware or Sublicensed Software to
Customer, Hart will pass through to Customer, on a nonexclusive basis and without recourse to Hart, any third-party
manufacturer's warranties mvering the equipment or sofrware, but only to the extent, if any, permitted by the third-party
manufacturer. Customer agrees to look solely to the wananties and remedies, if any, provided by the manufaclurer or third-party
li@nsor. For a list of Third Party Hardware, see Exhibit A. For a list of Sublicensed Sofrware, see Exhibit D or the applicable
order. The disclaimers in this Sedion 9.6 are not intended to apply to embedded third party software integrated within the Hart
Proprietary Software, contemplated by Section 5.1.

9.7. Limitad Remodlao. HART'S SOLE RESPONSIBILITY FOR MALFUNCTIONS AND OEFECTS lN PRODUCTS AND SERMCES
IS LIMITED TO REPAIR AND REPLACEMENT AS SET FORTH IN, AND TO THE EXTENT SET FORTH IN, THIS WARRANTY

TERMS SECTION

10. PROFESSIONALSERVICES

10.1 Protessional Services. Subjec{ to the terms and condations of this Agreement, Hart will provide Customer (i) operational training

and on-site support at the first eleclion in which the Products are used, and (ii) the Professional Services described in each Hart'
accepted, Customer-signed quotation. Professional Service days cannot be exchanged for Product fees, Annual Fees, or iees
for other Services. lf the Prohssional Services in an applic€ble quotatjon are not used prior to 60 days afrer tire date of the

Customer's firsl election in which any portion of the Producl is used, Harl's Professional SeMces obligations shall expire and

unused days will be billed to the Customer without recovery of amounts paid in advance for Professional Services.

tt,

11.1

12.

12.1

1'1.2.

REPRESENTATIONS AND WARRANTIES

CUSTOMER RESPONSIBILITIES

gjlgglg3dzalig!. Each party reprcsents that it is duly organized, validly existing, and in good standing in the iurisdiclion of its
organization, and that it has the requisite power and aulhority to execute and deliver this Agreement and to carry out the

transaclions contemplated by this Agreement.

@ig!i!Slg@E. Each party represenb and wanants that it has no oulstanding agreement or obligation that is in
conflict wth any ol the provisions of this Agreement, or that would predude it from complying with the provisions hereof

12.2

12.3

12.4

12.5

lndependent Oeterminrtion. Customer acknowledges it has independently determined that the Products purchased under this

Agreement meet its requirements

Sgg!gl3!iq. Customer agrees to cooperale with Hart and promptly perform Customer's responsibilities hereunder. Customer

wi-ii[-) p,oriae aOequate working and storage space for use by Hart personnel near the applicable Hardware; (b) provide Hart tull

accesi to tte Hardware and Sofrr,r,are ant sufficient computer time, subiecl to Customer's seority rules; (c) follo./ Hart's

procedures for placing hardware wananty or soft\.vare support seMce requests and determining if wananty remedial service is

iequired; (d) illiow H;rt's instructaons for obtaining hardware and soft\flare support and wananty seMces; (e) proMde a memory

Oump anO aOOitional data in machine-readable form if requestedi (0 reproduce suspected errors or maltunctions in Sofrware; (g)

provide timely access to key Customer personnel and timely respond to Hart's questions; and (h) othenvise coop€rate with Hart

in its performance under this Agreement.

Slle pr€paradon. Customer shall prepare and maintain the installation site in accordance with instructions provided by Hart.

ffifrffiElfonsible for environmental requirements, electrical interconnections, and modifications to facilities for proper

installation, in accordance with Hart's specifications. Any delays in preparation of the installation site will conespondingly extend

Ha('s delivery and installation deadlines.

Site Maintgnance: ProDe, Storaoe. Customer shall maintain the appropriate operating environment, in accordance with Hart s

"pe"tr*t ""aJ", 
tr" pr"dr"tr *d all communications equipment, telephone lines, eleciric lines, cabling, modems, air

conditioning, and all other equipment and utilities necessary for the Products to operate properly. Customer shall properly store

the Products when not in use.

E. Customer is exclusively responsible for supervising, managing, and controlling its use of the Products, including, but not

ii;iied to, establishing operating procedures and audit crntrols, sup€rvising its employees, making timely data backups, inputting

data, ensuring the adcuracy aid security of data input and data output, monitoring the accuracy of information obtained, and

mjnaging $J use of infor;ation and d;ta obtained. Customer will ensure that its personnel are, at all times, educated and

train"I in'ttre proper use and operation of the Products and that the Hardware and Softvrare are used an accordance with
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applicable manuals, instructions, and specificalions. Customer shall comply with all applicable laws, rules, and regulations wjth
respecl to i6 use of the Products.

TERM AND TERMINATION13.

13.1.

13.'l .1

13.1.2

Term

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

Of License and Suppott Subscription. Unless earlier terminated as set forth herein, the initial term of the License and Support
Subscriptions is one (1) year. Unless otherwise provided in the applicable quotation subsequently ordered License and
Support Subscriptions shall be pro-rated so as to be co-terminus with the initially ordered License and Support Subscriptions.

13.1.3. Of Hardware Wananty. Unless eadier terminated as set forth herein, the initial term of new Hardware Warranties is one (1)
year.

't3.2.

13.2.'l

11.

't4.1

Renewals

Ot Agreement. This Agreement shall automatically renew for sucressive periods of one (1) year following the initial term
unless one party notifies the other of its intent lellto renew not less than ninety (90) days prior to the end of the then-cunent
term.

Of License and Suppott Subsciplons. Except as otherwise provided in this Agreement, Customer must renew License and

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

13.2.2.

13.2.3. Hardware Waffanties. Hardware warranties may be extended through a separate Extended Hardware Wananty, ordered in

accordance with Section 1. Renewal of this Master Agreement and the License and Support Subscription do not, in

themselves, extend hardware warranties.

13.3.2.

13.4

13.3.

13.3.1

Termination.

. By Haft. This Agreement and/or all then-cunent License and Support Subscriptions and Professional Services orders shall

automatically terminate or expire as set forth herein and may be terminated by Hart if Cuslomer is in breach of a term hereof

and fiails to cure such breach within thirty (30) days afrer written notice of such breach has been given.

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

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

Effect of Exoiration and Termination. Any termination under Section 13.3.1 shall operate to terminate this Agreement and any

@scriptionSandProbssionalServicesorders.AnyterminationUnderSection13.3.2ola
License and Support Subscripiion or Proigssional Services order shall operate only upon such subscriptio,n-or order, and shall

have no effect o;this Agreement or other subscriptions or orders then in effect. Sections 3, 5.2-5.4,7,9.5-9.7,12, 13.4, and 14-

18 shall survive any te-rmination or expiration of this Agreement or the applicable License and Support Subscriptjon and/or

Professional Services order. All other righb and obligations shall be ofno further force or effect

CONFIDENTIALIry

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

ilfiffi-technical data, trade secrets, know-how, research, product plans, products, services, customers, customer lists,

markets, soft^/are, deveiopments, inventions, processes, formulas, technology, designs, drawings, engineering, hardware

configuration information, marketing, finances, or other business information. Confidentjal lnformation includes, without limitation,

all sofrware, the Documentation and support materials, and the terms and conditions of this Agreement.

Non-Use and Non-Disclosurc. Customer will keep in confidence and protect Confidential lnformation (electronic or hard copy)

from d,s"l.s"re to 0rrd p",lies and restrict its use to uses expressly permitted under this Agreement. Customer shall take all

reasonable steps to ensure that the trade secrets and proprietary data mntained in the Hardware and Soft\ /are and the other

Confidential lnbrmation are not disdosed, copied, duplicated, misappropriated, or used in any manner not excressly permitted by the

terms of this Agreement Customer shall keep the Sofr\dare and all tapes, diskettes, CDs, and other physical embodimen6 of them'

't4.2
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and all copies thereol at a secure locetion and limit access to those employees who must ha\e access to enable Customer to use tfle
Sofr\ are. Customer acknowledges that unauthorized disclosure of Confidential lnformation may Gtuse substantial e@nomic
loss lo Hart or its suppliers and licensors.

14.3. Relurn of Confidential lnformation Upon termination or expiration of this Agreement or, if earlier, upon termination of
Customer's permined access to or possession of Confidential lnformation, Customer shall retum to Hart all copies of the
Confidential lnformation in Customer's possession (including Confidential lnformalion incorporated in software or writings,
electronic and hard copies). Upon termination of Customer's license or sublicense of Softvrare, Customer shall immediately
discontinue all use of the Soft\rvare and return to Harl or destroy at Hart's option, the Software, including Firmware (and all
related Documentation (electronic and hard copy)) and all archival, backup, and other copies of Softwarc, Firmware and
Documentation, and provade certjfication to Hart of such relurn or destructon. Retum or destruction may include hard drives
and/or component flash drNe devrces.

14.4 Cu3tomer Emplovees. Aoeots and Contracto.s. Customer will inform its employees and other agents and contraclors of their
obligations under this Section 14 and shall be tully responsible for any breach thereof by such personnel.

15. INDEMNIFICATION

'15. 
1 !@dU. Hart, at its own expense, will deiend Customer against any claim that the Hart Hardware or Hart Poprietary

Software infringes an issued United States patent, registered United States copyright, or misappropriates trade secrets protected

under United States law, and shall indemnity Customer against and pay any costs, damages and reasonable attorneys'fees
attributable to such claim that are finally awarded against Customer, provided Customer (a) gives Hart prompt written notice of
such claims; (b) permits Hart to control the defense and settement of the claims; and (c) provides all reasonable assistance to
Hart an defending or settling the claims.

@4iE As to Hart Hardware or Hart Proprietary Sofrware that is subject to a claim of infringemenl or misappropriation, Hart

rnay (a) oOtain the right of continued use of the Hart Hardware or Hart Proprietary Software for Customer or (b) replace or modify

the'Hart Hardware oi Hart Proprietary Sofrware to avoid the claim. lf neither altemative is available on commercially reasonable

terms, then, at the request of Hart, any applicable Software license and its charges will end, Customer will cease using the

applicable Hart Hardware and Hart Proprietary Software, Customer will retum to Harl all applicable Hart Hardware and return or
destroy all copies of the applicable Hart Proprietary Software, and Customer will certify in writing to Hart that such retum or

destru;ton tras been compiited. Upon return or Harl's receipt of certification of destructjon, Hart will give Customer a credit for

the price paid to Hart for the retumed or destroyed Hart Hardware and Hart Proprietary Softr/are, less a reasonable offuet for use

and obsolescence.

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

EfriEGiiEustomer; (b) resuhs from Custome/s design or atteration ot any Hardware or Softiflare; (c) resufts from use of any

Hart Hardware or Hart Proprietary Soft\,vare in combination with any non-Hart product, except to the extent, if any, that such use

in combination is restricted to the Verity system designed by Hartt (d) relates to Sublicensed Software or Third Party Hardware

alone; or (e) arises from Customer-specified customization work undertaken by Hart or its designees in response to changes in

Hart Proprietary Soft^,are or Sublicensed Software that are made in response to Customer specifications.

15.4. relllgyE8EIEglE. TH|S SECTTON ',ts STATES THE ENTIRE LrABrLlry OF HART AND CUSTOMER',S SOLE AND

EXCLUSIVE NEUCDIES FOR INFRINGEMENT AND TRADE SECRET MISAPPROPRIATION.

16.

16.1

DISCLAIMERS AND LIMITATIONS OF LIABILITY

Dbclaimer of Warrantv. EXCEPT FOR THE EXPRESS LIMITEO WARRANTIES APPLICABLE TO THE PRODUCT(S)

N,I.\IOION SENVrcES SET FORTH IN SECTION 9, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, (A)

THERE ARE NO WARRANTIES. EXPRESS OR IMPLIED, BY OPERATION OF LAW OR OTHERWSE UNOER THIS

AGREEMENT, AND (B) HART D|SCLA|MS ALL EXPRESS AND IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED

To, THE tMpLtED WanRatlEs oF F|TNESS FoR A pARTtcULAR PURPoSE, MERCHANTABILITY, TITLE AND

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

ASSURING AND MAINTAINING THE BACKUP OF ALL CUSTOMER DATA. UNOER NO CIRCUMSTANCES WILL HART BE

LIABLE TO CUSTOMER OR ANY THIRD PARTY FOR THE LOSS OF OR DAMAGE TO CUSTOMER DATA THE EXPRESS

LIMITED WARRANTIES REFERENED ABOVE EXTEND SOLELY TO CUSTOMER AND DO NOT INCLUDE ANY TYPE OF

ROUTINE MAINTECNANCE SERVICE OR PREVENTATIVE MAINTENANCE SERVICE. SOME STATES (OR

JUR|SD|CT|ONS) DO NOT ALLOW LIM|TAT|ONS ON |MPL|ED WARRANTIES, SO THE ABOVE LIMITATION MAY NOT

APPLY.

Limit tions of Liabilitv NOTVVITHSTANDING ANYTHING TO THE CONTRARY lN THIS AGREEMENT, TO THE MAXIMUM

EXTEI.IT P,ERIV''TTED BY APPLICABLE LAW, HART W|LL NOT BE LIABLE TO CUSTOMER FOR ANY SPECIAL, INDIRECT,

|NC|DENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS) OR FOR LOST DATA

SUSTAINED OR INCURRED IN CONNECTION WITH THE HARDWARE. SOFTWARE, SERVICES, OR THIS AGREEMENT,

EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, REGARDLESS OF THE FORM OF ACTION AND WHETHER

IVerity Master Agreefienl _05222017



OR NOT SUCH DAMAGES ARE FORESEEABLE. IN ADOITION, HART'S TOTAL LIABILITY TO CUSTOMER FOR OAMAGES

ARISING OUT OF OR RELATING TO THE HARDWARE, SOFTWARE, SERVICES, AND THIS AGREEMENT W|LL IN NO

EVENT EXCEED THE TOTAL AMOUNT ACTUALLY PAID BY CUSTOMER TO HART UNDER THIS AGREEMENT UNDER
THE ORDER FOR THE HARDWARE, SOFTWARE OR SERVICE GIVING RISE TO THE APPLICABLE CLAIM. HART IS NOT
LIABLE FOR DAMAGES CAUSED IN ANY PART BY CUSTOMER'S NEGLIGENCE OR INTENTIONAL ACTS OR, EXCEPT AS
EXPRESSLY SET FORTH HEREIN, FOR ANY CLAIM AGAINST CUSTOMER OR ANYONE ELSE BY ANY THIRD PARry.
SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LTMITATION OF DAMAGES, SO THE ABOVE EXCLUSIONS
AND/OR LIMITATIONS MAY NOT APPLY TO CUSTOMER. THE PARTIES AGREE THAT THE LIABILITY ANO WARRANW
LIMITATIONS SET FORTH IN THIS AGREEMENT ARE A REASONABLE ALLOCATION OF RISK AND LIABILITY
CONSIDERING THE RESPECTIVE BENEFITS OBTAINED HEREUNDER. THE FOREGOING LIMITATIONS SHALL APPLY
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY HEREIN.

16'3.@lnadditiontoThirdPartyProdUc1Sthatmaybeorderedhereunder,Harlmay
dreci Alstomer to thtrd pailt€s naMng producS or services that may be of interest to Customer for use in conjunction with the
products or Services. Notwithstanding any Hart recommendation, rebrral, or introduction, Customer will independently

investigate and test non-Hart products and services and will have sole responsibility for determining suitability for use of non-Hart
produas and services- Hart has no liability with respect to claims relating to or arising fiom use of non-Hart products and

services, including, without limitation, claims arisang from failure of non-Hart producls to provide proper time and date

functionality.

17. DISPUTE RESOLUTION

17.1. g!9E4gg..g!!c@q!S!g. The parties will attempt to resoh€ any daim or controversy related to or arising out of thas Agreement,

wtreth"r ilt contract 0", tort ("Dispute'), on a confidential basis according to the following process, which either party may start

by delivering to the other party a written notice describing the dispute and the amount involved ("Demand').

i7.2. !98!!!g@djgtig!. After receipt of a Demand, authorized representatives of the parties will meet at a mutually agreed-

upon t,rne a"d plac€fo ty to resolve the Dispute by negotiation. lf the Dispute remains, unresolved after this meeting, either
pirty may start mandatory nonbinding mediation under the commercial mediation rules of the American Arbitration Association

("A,1\A") or such other mediation process as is mutually acceptable to the parties.

17.3. lniunctive Relief. Notwithstanding the other provisions of this Section 17, if either party seeks injunctive relief, such relief may

le sorght ,n a court of competent jurisdiction without complying with the negotiation and mediation provisions of this Sestion.

17.4, I!E_t!!q!! Neither mediation under this section nor any legal action, regardless of its form, related to or arising out of this

agreernent may Oe brought more than two (2) years after the cause of action first accrued.

lE. GENERAL PROVISIONS

18.1. Eli!glg@4. This Agreement and the Schedules, Attachments, and Exhibits hereto (including Hart-provided quotations

ii6ifi-5-V Cusro,r.,er and adcepted by Hart) are the entire agreement between the parties with respect to the subjecl matter

co,-ntemptateO herein, and supersede all prior negotiations and oral agreements with respecl thereto. Hart makes no

representations or warranties with respect to this Agaement or its Products or Services that are not included herein. The use of
pilpaneO Customer forms, such as purchase ordeis or acknowledgments, in connection with this Agreement is for convenience

bnty anO att preprinted terms and conditions stated thereon are void and of no effect. lf any conllict exists between this

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

thl erms and conditions of this Agreement wall govem and the conllicting terms and conditions in the preprinted form will be void

and of no efiect. This Agreement-may not be amended or waived except in writing signed by an officer of the party to be bound

thereby.

1S.2. !gg@3lgq. This Agreement will be construed according lo its fair meaning and not for or against either party. Headings are

6?ffi6]rrposes only and are not to be used in construing the Agreement. All words and phrases in this Agreement are to

be construed io include tha singular or plural number and the masculine, feminine, or neuter gender as the context requires.

1S.3. GsB!!!re_W. TH|S AGREEMENT W|LL BE GOVERNED BY THE LAWS OF THE STATE OF TEXAS. WTHOUT

REGARD TO ITS-CONFLICT OF LAW PROVISIONS, UNLESS CUSTOMER IS A GOVERNMENTAL SUBDIVISION OF

ANOTHER STATE, IN WHICH CASE THE LAWS OF THE STATE IN WHICH CUSTOMER IS A GOVERNMENTAL

SUBDIVISION wlLL CONTROL.

18.4. Severabllltv. Whenever possible, each provision of this Agreement will be interpreted to be effective and valid under applicable

iE-*; urt ir any pro"ision is found to be invalid, illegal, or unenforceable, then such provision or portion thereof will be modified to

the extent nedssary to render it legal, valid, and ;nforceable and have the intent and economic effect as close as possible to the

invalid, illegal, or u;enforceable privision. tf it is not possible to modity the provision to render it legal, valid' and enforceable'

then the pr;vision will be severed ftom the rest of the Agreemenl and ignored. The invalidity. illegality, or unenforceabilily of any
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provision will not afieci the validaty, legality, or enforceability of any other provision of this Agreement, which will remain valid and
binding.

18.5. @u3lg!g. 'Forco faieuie'means a delay encountered by a party in the performance of its obligations under this
Agreement thal is caused by an event beyond the reasonabl€ control of the party, but does not include any delays in the
payment of monies due by either party. Without limiting the generalaty of the foregoing, 'Force Majeure" will include, but is not
restricted to, the following types of events: acts ot God or public enemy; acts of govemmental or regulatory authorities (other

than, with respect to Customer's performance, the Customer, and its governing entities); fires, lloods, epidemics, or serious
accidents; unusually severe weather conditions; failure of third parties to timely provide softvrare, hardware, materials, or labor
contemplated herein including by reason of strikes, lockouts, or other labor disputes. lf any event constitutjng Force Ma.ieure

occurs, the afiected party shall notify the other party in writing, disclosing lhe estimated length of the delay and the cause of the
delay. lf a Force Majeure or other such event occurs, the afiected party will not be deemed to haYe violated its obligations under

this Agreemenl, and time icr performance of any obligations of that party will be extended by a period of time ne@ssary to
overcome the efiecG of the Force Majeure.

18.6. Comoliance with Layvs. Customer and Hart shall comply with all bderal, state, and local laws in the performance of this

Agreement, tncludktg those governing use ol the Products. Products provided under this Agreement may be subject to U.S. and

other government e&ort control regulations. Customer shall not export or re-export any Produds.

18.7. As3ionment. Hart may assign this Agreement or iE interests herein any including lhe right to receive payments, without

Custorneis mnsent. Customer will be notified in writing if Hart makes an assignment of this Agreement. Customer shall not

assign this Agreement or any licenses granted hereunder without the e&ress written consent of Hart, such consent not to be

unreasonably withheld.

18.8. hdg!g!g9:!!!.@lE. The parties to the Agreement are independent confaclors and the Agreement will not establish any

retationshrprcf partne{shh joint venture, employment, franchise, or agency between the parties. Neither party will have the
power to bind the other or incur obligations on the otheis behalf without the other's prior wriften consent. Harts employees,

agents, and subcontractors will not be entitled to any privileges or benefits of Customer employment. Custome/s employees,

agents, and contractors will not b€ entitled to any priMleges or benefits of Hart employment.

18.9. &@. Any notice required or permitted to be given under this Agreement by one party to the other must be in writing and

iEliil6gtveri ana Oeemed to have been given immediately if delivered in person to the address set lorth on the signature page

for the p;O to whom the notce is given, or on the fifrh (5h) business day following mailing if placed in the United States Mail,

postag6 pripaid, by registered or certified mail with retum receipt requested, addressed to the party at the party's address set

iorttr 6n ine'signature !age. Each party may change its address for notice by giving Mitlen notic€ of the change to the other
party.

18.1O.Ed9!!A!&. Verity Election Office , Venry Voting , Verity Scan , Verity Touch , Verity Controllern, Verity Access ,

Gifi-rOrire*, Verity Touch Writerw, Verity Ballot , Verity Layout , Verity Build , Venty Count , Verity Relay , Verity

Keyi, and Verity Central*, and such other Product names indicated as trademarked names of Hart are trademarks ot Hart-

1g. i 1. @9I9:@. ln any court action at law or equity Mich is brought by one of the parties to enforce or interpret the provisions

6iTE-egree,r1ent, the prevailing party will be entitled to reasonable attomeys' fees, in addition to any other relief to wtlich that
party may b€ entitled.

.18.12. Eoultable Reliel The parties agree that a material breach of the confidentiality provisions of this Agreement or restrictions set

folth her.i" would cause ineparible injury to Hart for which monetary damages alone would not be an adsquale remedy, and

therefore Hart shall be entitled to equitable relief in addition to any other remedies it may have hereunder or at law, without the

requiremenl of posting bond or proving actual damages.

18.13.@L!l!g. The use, duplication, reproduction, release, modafcation, disclosure, or transfer of the Producls no matter

F6FreceiueO Uy tt" United Staies Government, is restricted in accordance with the terms and conditions contained herein. All

other use is prohibited. Further, the Products were developed at Hart's private sxpense and are comme-rcial in nature. By using

oi receiving the Produas, the Govemment user agrees to the terms and conditions contained in this Agreement including the

terms aM conditions contained in this paEgraph.
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E HART Quote Number

Account Name

Grand Total

00003537

Hophns County. TX

$436.545.00

Descriplion Unil Price Ouanlity TotalPrice

Verity Controller

AutoBalol Kit

Vedty Toudl

Vority Standard Bootl

$4,650.00

$4'r 9.oo

$4,6s0.00

,.1 
'",- -

s3 t246,,t50.00

::1,--,-

Controller tor Verity Touch polling dace equipment

Bacode scanne. kit fur autornalic Ve{ity acEss code cteation frorr
VR/€lectronic pol book data

El€dronic voting unit

Standad voting booh w/ transport bag and pdr€cy scr€€ns incirded wiEl Verity

Toucfl

Oisabl€d access voting unil

WEelchair-accessibl€ voting booth W transport bag and privacy scto€ns
induded wifi Verity Tourh w/ Access

I 

Digital ballol scanner

I Ballot box W ransporr bag and privacy screens induded wfi Vedty Scan

Secondary lock kit lor Verity Ballot Box

Flash memory card/audio card for us€ with Vedty devices

Eleclronic seqJrity token

Verity Toudr w/
Acc€ss

V€iity Acoo8siH€

Booul

Verity Scan

V€dty BaIol Box

verity Ballot Box Lod(
Kir

vDrire

Verity Key

Battery Charger, 6 Bay Sbay cfiarger tor Verity voting device battery

Verity Count Vetity Count soflware (server)
l

ve.ity Wo station Woftstatioo br Vedty sofiware w/ tyear w"rranty

23- Flat Panel Monitor Monilor tor use with Verity Workstation

Okiiata B43O Series
Laser Drintsr w/ slarler cattirga bf report p.inting

Printer

New lmplementation

Services

100.00s6

350.00 
I

*.*l
t109.o0

$s40.00

s12.000.00

ru,soo.m I

$12.200.00

16

2

2

26

J

2

1

1

1

1

$100.00

$1,716.00

$327.00

$1,080.00

$12,000.00

$5,900.00

25.00 s325.00

1 $24.000.00
lncludes training, acceptance lesting, projed management, and on-site support

tor the 6rst eleclion on lhe Verity votjng system. Additional seNices, it required. $24'000.00

must be purchased separately.

Voting Equipment

Safuage Services
Salvage of voting equipment and accessories

Extended Wananty (1

Yr) - Verity Controller
I year extended wananty for Verity Controller

Enended Wananty (1

Yr) - Verity Scan

Extended Warranty (1

Y0 - Verity Toucfr

En€ded Warra. y (1 I

Yr) - Vedty To{rch I year odended warranty lor Vedty Toudl W Access

Acc€€s

License and Support Annual license and support fee

$60.00 16 $960.00

$120.00 2 $240.00

$60.00 53 $3.180.00

$60.00 16 $960.00

Confidential - Nol for Redistributaon

$14,079.00

intercivic'

Item

$5.250.00

I year extended wananty lor vedty Scan

1 year exlended wananty for Verity Touctt

1

1 $14,079.00
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E HART
tnterctvtc

Ouole Number

Account Name

Grand Total

00003537

Hopkins County, TX

$436,545.00

$488,621.00

$2,000.00

$490,621.00

($54,076.00)

$436,545.00

BillTo 128 Jefferson St., Suite C

Sulphur Springs, TX 7 82

Sublolal

Shipping and Handling (Estimated)

Solution Price

Special Discount

Grand Total

Ship To

Customer Contact

Contad Name Oebbie Shidey

General lnformation

ExpirationOate 111512018

Payment Terms Net 30

Hart Approval

Prepared By

Signature

Ken Trethewey

Customer Approval

Name:

Customer Approval

Email

Phone

128 Jefferson St., Suite C

Sulphur Springs, TX 75482

cclerk@hopkinscoun! x.org

(903) 438-4074

Pleas€ fax with signature to (512) 252-6923 or
scan and email to !!q!g!9l!@!gl!9!9!! to

order.

Direclor of Sales

lnstruclions

Terms and Conditions

Hart agrees to program the firsl 3 elections held on the Verity system fo. Hopkins County at no extra charge

Subsequent License and Support will be billed annually per contract terms.

Delivery indudes removal and salvage oI cuslomeis existing voting system at no extra charge.

Pricing subject to inventory availability at time of quote execution and acceptance.

Taxes will be calculated in conjunclion with the Customer based on the final approved price list.

Title

Title:

Slh{)ate l-/L-l T.

Confidential - Not for Redistribution

Jffi,r^-



Exhibit B

Hart Customer Support Contact lnfomation and Hours

The iollowing contac{ infurmation is to be used by Customer for submitting Support requests to Hart lntercivic, lnc.:

Customer Support Center 146e275-4278 (1{6&ASK+'IART)

Customer Support Center Fax 1-512-2524925 or 1-800-831n485

E-mail Address hartsuooort@hartic.com

Hart lntercivic, lnc. Switchboard

Hours of Operation

After Hours

1€0G.223-HART (4278)

TAMSPM Central Time, M-F

Lea\€ Voicemail with contacl information for retum call

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

Verity Master Agree menl 
-05222017
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Exhibit C

"Harf means Hart lnteroivic, lnc., a Texas corporation.

"yerty Acc€ss " means the audio tactile interface (ATl) controlter created by Hart as an add-on component to a Verity

Touch that 
'facilitates 

the performance of voting aclivities by disabled voters, for example, by providing an audio ballot
presentation and/or accepting inputs from adaptive switch mechanisms that facilitat€ interaction with disabled voters, as needed.

"Varity Pint " means the device created by Hart for puposes of ondemand ballot pnnting; this device qeates a blank
paper ballot from the poll worke/s selection of the vote/s ballot style or precinct on the Verity Print interface.

"Veity C@trotler " is a polling place management console capable of interacting with one or more Verity Touch devices

by transmining and receiving signals that manage an election, e.g., by opening and closing the polls, proMding or recotding an audit

trail of systeme\€nts during an eleclion, storing cast ballot data, and applying data security and integrity algorithms.

"Verity Scanm" means the Verity Scan deMce created by Hart, consisting of an in-person digital ballot imaging device.

The single-ieed scanner transporls and scans both sides of a ballot simultaneously, and it iS securely attached to a ballot box that
provides for secure ballot storage and transport

"Verity Etecton Office' means Harl lntercivic's softi/are platicrm that can accommodate a variety of election administration

applications and is designed fr3r interoperability with Venty Voting Hardware and Soft are.

"Verity Touch " means the Verity Touch electronic voting device created by Hart. Verity Touch devices consist of

hardware including an elecironically configurable voting station that permits a voter to cast votes by direci interaciion, which voting

station in its prese;t confguration ireated by Hart comprises an electronically configurable touchscreen liquid crystal display (LCO)

panel for use in displaying ballot images, and options for tactile input buttons that fadlitate voter options for s€lecting ballot choices

and casting a ballot.

'VetW Touch Wnitar ' means the device created by Hart for ballot-markang funclions. Touch Writer creates a paper

marked ballot ftom the voteis selections on the electronic interface or the Verity Access ATI controller.

yeity Voting" meens Hart lntercivic's family of voting system components designed to conform to bderal voting system

standards.

(fhe rest of this page has been intentionatly left blank.)

Verity Master Agreemenl 
-05222017
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Exhibit D

HART PROPRIETARY SOFTWARE AND SUBLICENSED SOFTWARE

Hart Proprietary Software Licensed to Customer via annual subscription may include the following. Actual software and firmware
licensed is indicated in the quote or response associated with this Agreement:

SOFTWARE/FIRiA/VARE NAME VERSION NUMBER

Veritv Count 2.0.2
Veritv User Manaqement 2.0.2
Veritv Election Manaoement 2.0.2
Veriv Desktop 2.0.2
Veritv Controller 2.0.3
Veritv Touch 2.0.3
Veritv Touch M Access 2.0.3
Veritv Scan 2.0.3

Licensed Location is the jurisdiction named on the signature page of this Agreement Any tuture releases or updates to the software

versions listed above wilibe documented in Hart Release Notes and Version Verification documenb. Such releases and updates

shall be considered Hart Proprietary Software licensed underthis Agreement.

Software Sublicensed to Customer via annual subscription

None

(The rest of this page has been intenoona y left blank.)

Verity Master Agreemenl 
-05222017
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Elections Division
P.O. Box 12060
Austin, Texas 7871 l-2060
www.sos.state.Ix.us

The State of Texas

Phone:512-463-5650
Fa,.i 512415-2811

TTY: ?-l -l
(E00) 252-VOTE (8683)

Rolando B. Pablos
Secretary of State

January 5, 2018

Debbie Shirley
County Clerk
Hopkins County
128 Jefferson Street, Suite C

Sulphur Springs, Texas 75482

Dear Ms. Shirley

We are in receipt of a copy of the proposed contract between Hopkins County and Hart lnterCivic
('Hart), which you have submitted to the Secretary of State pusuant to Section 123.035 of
the Texas Election Code.

The contract and quote indicate the county plans to acquire Hart's Verity 2.0 which includes the

Hart Verity Scan, Verity Controller, Verity Touch, and Verity Touch Writer with Access which

have firmware version 2.0.3. This letter will serve as confirmation from our office that this system

is currently certified for use in Texas. Enclosed is a copy of the certification order that pertains to

this system. We therefore, officially, approve the submitted contract for the purchase of
these systems.

Pursuant to state law, this written approval of your voting system contract is required prior to your

final execution ofthe contract, or it will be considered void.

Ifyou need additional information, please contact the Elections Division toll-free at l-800-252-
2216.

Sin

Di of Elections

Enclosures

KI:CA



The State of Texas

Elections Division
P.O. Box 12060
Austin, Texas 7E7l l-2060
lvww.sos.texas.goY
rYww.votetexas.gov

Phone: 512463-5650
Fax: 512475-281I

Dial ?-l-l For Relay Services
(800) 252-VOrE (8683)

Carlos H. Cascos
Secretary of State

REPORT OF REVIEW OF HART INTERCIVIC's VERITY 2.0 VOTING SYSTEM

PRELIl\IINARY STATEM ENT

On June 29th and 30th, 2016, Hart InterCivic, Inc. (the "VendoC') presented Verity Voting 2.0 Voting

System for examination and certification ("Verity 2.0"). The examination was conducted in Austin,

Texas. Pursuant to Sections 122.035(a) arrd (b) of the Texas Election Code, the Secretary of State

appointed the following examiners:

Mr. Stephen Berger, an expert in electronic data communication systems;

Mr. Tom Watson, an expert in electronic data communication systems;

Mr. Brandon Hurley, an expert in election law and procedure; and

Ms. Christina Wonell Adkins, an expert in election law and procedure.

Pursuant to Section 122.035(a). the Texas Attorney General appointed the following examiners:

l. Dr. Jim Sneeringer, an exp€rt in electronic data communication systems

2. Ms. Amanda Crawford, Texas Attomey Ceneral's Employee.

On June 29,2016, Mr. Berger, Mr. Watson, Dr. Sneeringer, and Ms. Adkins rvitnessed the installation

of the Verity 2.0 software and firmware that the Office of the Texas Secretary of State (the "Office")
received directly from the Independenl Testing Authority. Ms. Adkins examined the accessibility

components of the Verity Touch Writer and Verity Touch with Access. AIso, Mr. Tim Juro, a staff
attomey with the Office, reviewed the accessibility cornponents of the Verity Touch Writer and Verity

Touch with Access.

On June 30, 2016, the Vendor demonstrated the system, answered questions presented by the

examiners, and test ballots were then processed on each voting device. Each examiner attended. The

resuhs were accumulated and later verified lbr accuracy by the Secretary of State stafl

On August 31,2016. a public hearing was conducted in which interested persons were given an

opportunity to express views for or against certification oflhe systern.

I
2
J

4

Other members of the Ot'fice of the Texas Secrerary of State's Elections Division staffand other staff
from the O{fice of the Attomey Genetal *'ere present at vadous points during the two day

exarnination. Examiner rcporls on the system are altached hereto and incorporated herein by this

reference.



With the exception of Verity Data, Verity Controller, Verity Touch and Verity Touch with Access,

the products listed below are upgmdes to pl€vious qualified versions of either hardware and/or

software that have been certified for use in the State ofTexas.

The Verity 2.0 Voting System has been evaluated at an accredited independent voting system testing

laboratory for conformance to the 2005 Voluntary Voting System Guidelines (VVSG). Il has

received Elections Assistance Commission (EAC) # HRTVedty2.O on April 27 , 2016- The

components of VeritY 2.0 include:

BRIEF DESCRIPTION OF VERITY 2.0

Component Version Description

Verity Build 2.0.2 Election definition software application

2.0.2 Central scanni soflware

Verity Count 2.0.2 Central count tabulation and reporting

Verity User Management 2.0.2 User M ement Software a lication

Verity Election Management 2.0.2 Data Mana ement Software a Iication

Verity Desktop 2.0.2 Workstation m sof,ware

Verity Scan 2.0.3
2.0.3 Ballot Marking device with audio/tactile

interface

Verity Data 2.0.2 Election definition software application

Verily Controller 2.0.3 Controller unit for Verity Touch/Verity Touch
with Access

Verity Touch 2.0.3 Direct recording electronic voting machine

Verity Touch with Access 2.0.3 Controller for Veri Touch DAU unit

Verity Touch Writer with
Access

FINDINGS

Verity Central

software application

Disital scanner (plecinct scanner) (firmware)

(DRE)

The following are the findings, based on uritten evidence submitted by the Vendor in support of its

application for certification, oral evidence presented at the examination, Texas voting system

eiiminer reports, comments received at the public hearing held on August 31,2016. and written

public comments received.

The majority ofthe public comments received regarded the Verity Touch direct recording electroruc

(DRE) voting machine not producing a Voter Verified Paper Audit Trail (vvPAT). There is no

federal or state law requiring VVPAT, and therefore, is not a requirement for cenification. There

were a number of othei comments exprcssing concem that the Vef ity Touch DRE did not meet the

requirements ofthe Texas Constitution in regards to the numbering of ballots. The Verity Touch

Di.E numbers ballots though the public counter, which is the method ofnumbering ballots prescribed

by state law, and meets the requirements of the Texas Constitution. There werc a number of
comments regarding the requircments of the Texas Election Code in regards to the storage of ballot

images and use of ballot images in a recount. The Verity Touch meets the r€quirements of storing



and producing ballot images, which are the electronically produced records ofall votes cast by a single

voter. In addition, therc were a number olpublic comments received requesting an additional time to

review the examiner reports and other materials. The Secletary of State provided rnore than the ten

days after the date ofthe public hearing for written public comments rEquired under I T.A.C. $ 81.60,

permitting comments outside the ten day public comment period, until November 30, 2016, to allow
any i11ter€sted pemons to submit comments.

Each component of Verity 2.0, among other things:

I

2

3

4
5

6
7

Preseryes the secrecy ofthe ballot;
Is suitable for the purpose for which it is intended;

Operates safely, efficiently, and accurately and complies with the voring system slandards

adopted by the Election Assistance Cornmission;
Is safe from fiaudulent or unauthorized manipulation;
Permits voting on all oflices and measures to be voted on al the election;
Prevents counting voles on offices and measures on which lhe voter is not entitled to vote;

Prcvents counling votes by the same voter for more than one candidate for the same office or,

in elections in which a voter is entitled to vote for more than one candidate for the same office,
prevent counting votes for mole than the number ofcandidates for whom the voter is entitled

to vote;
Prevents counting a vote on the same office or measure more than once;

Permits write-in voting;
Is capable of permitting staight-party voting; and

Is capable ofproviding records from which the operation ofthe system may be audited.

L
9.
10.

11.

CONDITIONS
During the exarnination ofthe system, some examiners idenlified certain aspects of Verity 2.0 they

thought might be improved, though each examiner recommended certification notwithstanding

these aspects. There is only one condition on certification:

Precinct devices used during early voting by personal appearance' and central

accurnulators, pursuant to I T.A.C .$$ 81.52(h) and 81.62(a), are required to attach

continuous feed audit log printers. Due to I T.A.C. $$ 81.52(h) and 81.62(a), end-users

shall not use Verity Scan 2.0.3 as (1) a precinct device dwing early voting by personal

appearance or (2) a central accumulator.



t ltA
Signed under my hand and seal o1o16.", 16i5 /J day

Accordingly, based upon the foregoing, I hereby certify Verity 2.0 for use in elections in Texas,

subject to the above condition.

Duun',he. 2016.

DEPU'IY SECRETARY OI.'

ol'

CONCLTJSION


