PURSUANT TO A.R.S. §38-431.01, THE GILA COUNTY BOARD OF SUPERVISORS WILL HOLD AN OPEN
MEETING IN THE SUPERVISORS’ AUDITORIUM, 1400 EAST ASH STREET, GLOBE, ARIZONA. ONE OR
MORE BOARD MEMBERS MAY PARTICIPATE IN THE MEETING BY TELEPHONE CONFERENCE CALL
OR BY INTERACTIVE TELEVISION VIDEO (ITV). ANY MEMBER OF THE PUBLIC IS WELCOME TO
ATTEND THE MEETING VIA ITV WHICH IS HELD AT 610 E. HIGHWAY 260, BOARD OF
SUPERVISORS’ CONFERENCE ROOM, PAYSON, ARIZONA. THE AGENDA IS AS FOLLOWS:

REGULAR MEETING - TUESDAY, FEBRUARY 16, 2016 - 10:00
A.M.

1. CALL TO ORDER - PLEDGE OF
ALLEGIANCE - INVOCATION

2. REGULAR AGENDA ITEMS:

A. Information/Discussion/Action to approve the Tabled
donation of a mobile communications vehicle
unit from the Arizona Department of
Emergency and Military Affairs. (Michael
O'Driscoll)

B. Information/Discussion/Action to approve Approved
Service Agreement No. 012616-1 with
Elections Systems and Software, LLC for the
purchase of voting equipment and associated
software, training, licenses and maintenance
fees for a total cost of $364,623.64, plus
estimated sales tax, not to exceed $32,000.
(Eric Mariscal)

C. Information/Discussion/Action to approve Approved
Intergovernmental Agreement No. 123015
(Economic Development Grant) between Gila
County and the Tonto Natural Resource
Conservation District (Tonto NRCD), whereby
the County will disburse $30,000 to the Tonto
NRCD for the term of January 1, 2016, to
December 31, 2016, to assist in the money
required to match the U.S. Forest Service



monitoring funds for the continuation of the
Reading the Range monitoring program in Gila
County. (Jeff Hessenius)

Information/Discussion/Action to authorize @ Authorized
the advertisement of Invitation for Bids No.

011516-Mesa Del Caballo Streets

Improvement Project. (Jeff Hessenius and

Steve Sanders)

Information/Discussion/Action to consider a  Sold
sealed bid for the purchase of tax parcel
number 206-22-036. (Don McDaniel)

CONSENT AGENDA ACTION ITEMS: (Any
matter on the Consent Agenda will be
removed from the Consent Agenda and
discussed and voted upon as a regular
agenda item upon the request of any
member of the Board of Supervisors.)

Approval of Intergovernmental Agreement Approved
Contract No. KR16-0008 (which replaces
Contract No. KR13-0132) between the Arizona
Supreme Court, Administrative Office of the
Courts (AOC), and the Gila County Board of
Supervisors through the County School
Superintendent for Title I, Special Education,
and other associated funds in the amount of
$B36,786 $45,141 to support the Gila County
Juvenile Detention Education Program
effective upon the date of final signature
through March 31, 2017.



Approval of a fee-waiver request submitted by Approved
the Southern Gila County Reserve Posse for

use of the Fairgrounds Exhibit Hall for the

2016 Sweetheart Dance that was held on

February 13, 2016.

Approval of the following precinct Approved
committeemen appointments as submitted by

the Gila County Republican Committee:

Payson #3 - Timothy Wayne Grier, and

Claypool #2 - Anne Kelly Stubbs.

Approval of Amendment No. 2 to Professional Approved
Services Contract No. 013015 with EPS Group

to modify the scope of work in the original civil

design for post design services, if needed and

as requested by Gila County, for the Copper
Administration Building at an additional cost

of $5,020 for a new total contract amount of

$59,386.85.

Approval of Amendment No. 2 to Approved
Intergovernmental Agreement (Contract No.
ADHS16-098369) with the Arizona

Department of Health Services to include

$13,124 in funding for Children with Special

Health Care Needs research into the "Healthy

People Healthy Communities" grant fund.

Login: lkline, meeting ID hold:260, form:265, Tabled
Agenda Item 3577 has been moved to a new

meeting. Please remove this line from the

agenda.



Approval of a Special Event Liquor License
Application submitted by the Gila County
Rodeo Committee to serve liquor at the Gila
County Sheriff's Sweetheart Dance that was
held at the Gila County Fairgrounds Exhibit
Hall on February 13, 2016.

Adoption of an Order designating polling
places and the appointment of poll workers
and election board workers for the purpose of
conducting the March 22, 2016, Presidential
Preference Election.

Authorization of the Chairman's signature on
the Quit Claim Deed for the sale of Assessor's
parcel number 207-15-041 to Gina
Reyes-Yacko.

Acknowledgment of the December 2015
monthly report submitted by the Payson
Regional Constable's Office.

Acknowledgment of the December 2015
monthly activity report submitted by the
Payson Regional Justice of the Peace's Office.

Acknowledgment of the December 2015
monthly activity report submitted by the
Recorder's Office.

Approval of the January 26, 2016, and
February 2, 2016, Board of Supervisors'
meeting minutes.

Approved

Adopted

Authorized

Acknowledged

Acknowledged

Acknowledged

Approved



N. Acknowledgment of contracts under $50,000 Acknowledged
which have been approved by the County
Manager for the weeks of January 04, 2016,
through January 08, 2016; January 11, 2016,
through January 15, 2016; and, January 18,
2016, through January 22, 2016.

4. CALL TO THE PUBLIC: Call to the Publicis No Comments
held for public benefit to allow individuals to
address the Board of Supervisors on any issue
within the jurisdiction of the Board of
Supervisors. Board members may not discuss
items that are not specifically identified on the
agenda. Therefore, pursuant to Arizona
Revised Statute §38-431.01(H), at the
conclusion of an open call to the public,
individual members of the Board of
Supervisors may respond to criticism made by
those who have addressed the Board, may ask
staff to review a matter or may ask that a
matter be put on a future agenda for further
discussion and decision at a future date.

S. At any time during this meeting pursuant to  Presented
A.R.S. §38-431.02(K), members of the Board of
Supervisors and the County Manager may
present a brief summary of current events. No
action may be taken on information presented.

IF SPECIAL ACCOMMODATIONS ARE NEEDED, PLEASE CONTACT THE RECEPTIONIST AT (928)
425-3231 AS EARLY AS POSSIBLE TO ARRANGE THE ACCOMMODATIONS. FOR TTY, PLEASE DIAL
7-1-1 TO REACH THE ARIZONA RELAY SERVICE AND ASK THE OPERATOR TO CONNECT YOU TO
(928) 425-3231.

THE BOARD MAY VOTE TO HOLD AN EXECUTIVE SESSION FOR THE PURPOSE OF OBTAINING
LEGAL ADVICE FROM THE BOARD’S ATTORNEY ON ANY MATTER LISTED ON THE AGENDA
PURSUANT TO A.R.S. §38-431.03(A)((3)

THE ORDER OR DELETION OF ANY ITEM ON THIS AGENDA IS SUBJECT TO MODIFICATION AT THE
MEETING



ARF-3515 Regular Agenda Item 2. A.
Regular BOS Meeting
Meeting Date: 02/16/2016

Submitted For:  Michael O'Driscoll, Director Submitted By: Josh Beck, EM, PHEP Manager
Department: Health & Emergency Services Division: Health Services
_ Fiscal Year: 2016 forward Budgeted?: No
Contract Dates  Not applicable Grant?: No
Begin & End:
Matching No Fund?: New

Requirement?:

Information

Request/Subject

Acceptance of the donation of a mobile communications vehicle unit from the Arizona Department of Emergency and
Military Affairs.

Background Information

The Arizona Department of Emergency and Military Affairs (DEMA) maintains what are classified as quick response
communication vehicles which are available for rapid deployment throughout the state. Each communication vehicle
can be set up in approximately 45 minutes from scene arrival. The vehicles communication capabilities include:

*Interoperable radio communications for a wide variety of users across multiple spectrums via the
onboard ACU-1000.

*Users inside and outside the vehicle can connect to the Internet via the onboard networking
systems, which include a wireless access point for external users.

* Provide connectivity to fix IT and telephone infrastructure through the onboard broadband satellite
system

In November, DEMA contacted Gila County Emergency Management about donating one of these vehicles to Gila
County . The vehicle to be donated has the following systems:

*2 Kenwood VHF Radios-This would allow us to communicate with all fire, Sheriff and police in Gila
County. VHF is a great frequency for the mountainous region.

*2 Kenwood UHF Radios- Ability to communicate with DPS and medical channels. Great frequency
for the region.

*2 Kenwood 800 Mhz Radios- Use for the 8tac interagency for metro agencies.

* 1 Motorola 800 Mhz. Trunked Radio- AZDEMA frequency for EOC/ SEOC communications.

*Raytheon ACU1000 Radio/Audio Gateway- Interoperability tool to combine several frequencies onto
a common talking bridge.

* 1 Icom HF amateur radio

* 1 Dual band VHF/UHF amateur radio .

*VSAT Internet Satellite Modem / Dish for .5 Mbps up and 2 Mbps Down with an approximate cost
of $400.00 a month .

*2 gas power generators

*Various antennas with switchable antenna ports

*Pneumatic mast to extend range for raising antenna.

Evaluation

During a disaster, communications are essential to response and recovery efforts. The communication vehicle
comes with radio interoperability, which is a system that allows different radio channels to connect. For instance, if
the state Emergency Operation Center (EOC) is on one channel and there is a group of other agencies (National
Guard, firefighters, etc.) on different channels. This equipment will cross patch them typical to that of an
old-fashioned telephone switchboard operator. This asset would greatly improve our emergency readiness in Gila
County and be an additional asset to the mobile command trailer that Emergency Management donated to the
northern Community Emergency Response Team (CERT) this year.

The donated vehicle will be maintained and operated by Gila County Emergency Management with the assistance of
the northern Gila County CERT. Funding for continued maintenance and upkeep will be budgeted into the
Emergency Management Program grant that Gila County receives from the DEMA each year.



Conclusion

Acceptance of the donation of the communication vehicle from the Department of Emergency and Military Affairs will
provide a vital redundant means of interoperability communications, specifically in rural areas where
communications would otherwise be an issue. Having the mobile vehicle reside within Gila County will also greatly
increase the response time to deliver communications in an emergency.

Recommendation

It is the recommendation of the Health & Emergency Services Division Director that the Board of Supervisors
approve the donation of the mobile communications vehicle unit from the Arizona Department of Emergency and
Military Affairs. Including the communication vehicle into Emergency Management will greatly approve our abilities
to respond to future Gila County disasters.

Suggested Motion
Information /Discussion/Action to approve the donation of a mobile communications vehicle unit from the Arizona

Department of Emergency and Military Affairs. (Michael O'Driscoll)

Attachments

Letter of Donation




STATE OF ARIZONA
DEPARTMENT OF EMERGENCY AND MILITARY AFFAIRS

5636 East McDowell Road
Phoenix, Arizona 85008-3495
(602) 267-2700 DSN: 853-2700

Major General Michael T. McGuire

Douglas A. Ducey
GOVERNOR THE ADJUTANT GENERAL

8 January 16
Introduction:

This letter is being written as an explanation of proposed transfer of State property to
Gila County Emergency Management.

1. This memo is to inform you that the Arizona Department of Emergency & Military
Affairs intends to transfer TOAD3, Ford E-450 Super Duty Communications van to Gila
County. This transfer of equipment has been approved by the DEMA Deputy Director,
Wendy Smith-Reeve.

2. This transfer is being requested as DEMA is unable to keep the TOAD current with
respect to technology. Transferring ownership will give Gila County the authority to
make updates and upgrades to the vehicle at their discretion. Gila County has agreed
to continue to use this TOAD as a regional resource. Gila County will make Toad3
available for regional emergencies whenever possible and applicable.

3. The TOAD3 was purchased originally through grant funding. DEMA realizes that the
life span is beyond the original requirements of the Grant, but will make any necessary
notifications to the original funding source to ensure a clean transition.

4. The vehicle and equipment to be transferred is as follows:

Vehicle:
2005 Ford E-450 Super Duty 24 foot Communications Van
VIN #: 1FDXE45S14HBO9667
PLATE #: G-295DZ
Estimated value: $

Communications Equipment:
Interoperable radio communications for a wide variety of users across multiple
spectrums via the onboard ACU-1000.

Users inside and outside the vehicle can connect to the Internet via the onboard
networking systems, which include a wireless access point for external users.

This vehicle provides connectivity to fix IT and telephone infrastructure through
the onboard broadband satellite system.



ARF-3496 Regular Agenda Item 2. B.
Regular BOS Meeting
Meeting Date: 02/16/2016

Submitted For: Eric Mariscal, Submitted By: Cate Gore, Elections Assistant
Director

Department: Elections Department

Information

Request/Subject

Approval of Service Agreement No. 012616-1 with Elections Systems and Software,
LLC (ES&S) for the purchase of voting equipment.

Background Information

At the Board of Supervisors' November 17, 2015 regular meeting, approval was given
for the Elections Department Director to enter into contract negotiations with ES&S.
The Gila County Elections Department has a capital improvement fund that will be
combined with the remaining Help America Vote Act funds (HAVA). The total of these
two funding sources is $277,000. The price quote from ES&S for equipment refit is
$364,623.64, plus estimated sales tax, not to exceed $32,000. At the same meeting
the Board of Supervisors approved an additional $118,000 to come from the General
Fund Contingency account to fully fund the purchase of the new equipment.

Evaluation

In September 2015, the Elections Department Director invited three companies, that
specialize in voting equipment and software, to make presentations about their
equipment and software to the Board of Supervisors. As there are several components
that are essential for the Vote Centers, the Board of Supervisors expressed their
concern that all of the necessary equipment needs to be supplied by one vendor. By
having one vendor supply all required equipment, software, and election day support
and service, it eliminates the possibility of multiple issues by multiple vendors.

ES&S is the only company that can provide all of the equipment, software, and
election day support and service, that meets Gila County's needs. Upon consultation
between Jeff Hessenius, Gila County Finance Director and Barbara Corella, State
Compliance Officer with the Arizona Department of Administration-State Procurement
Office, it was determined that Gila County is in compliance with state procurement
procedures, state statute requirements regarding procurement, and Gila County
procurement procedures, and as such, the purchase from ES&S may be considered
"Competition Impracticable".

ES&S has submitted a contract for the County's purchase of the voting equipment
broken down as follows:

Tabulation hardware which includes the DS 850, ExpressVote Units, Software and
Support $274,703.64

Express Poll Tablets, Printers and software $89,920.00

Total Purchase price for new elections equipment $364,623.64



Per Attachments "A" and "B" to Service Agreement No. 012616-1, the "Initial License
Term" commences upon the delivery of ES&S software, and shall continue for a
one-year period. Upon expiration of the Initial License Term, the licenses shall
automatically renew for an unlimited number of successive one-year periods, (each a
"License Renewal Term") upon the payment by Customer of the annual software
license and software maintenance and support fee. These ongoing annual fees begin
at $39,325 for the second year. The fees may increase by not more than 5% of the
amount of the most recent fees paid by customer, for each year thereafter. The
automatic renewals may be canceled by either party upon written notice delivered to
the other party at least 30 days prior to the end of the renewal period.

Conclusion

It has been determined by the Board of Supervisors that the County needs to purchase
elections equipment as the existing equipment is old and outdated. The Gila County
Elections Director requests that the Board of Supervisors approve Service Agreement
No. 012616-1 with ES&S for the procurement of voting equipment.

Recommendation

The Gila County Elections Director recommends that the Board of Supervisors
approve Service Agreement No. 012616-1 with ES&S.

Suggested Motion

Information/Discussion/Action to approve Service Agreement No. 012616-1 with
Elections Systems and Software, LLC for the purchase of voting equipment and
associated software, training, licenses and maintenance fees for a total cost of
$364,623.64, plus estimated sales tax, not to exceed $32,000. (Eric Mariscal)

Attachments

Service Agreement No. 012616-1 ES&S

Sales Order Agreement

Electronic Poll Book Sales Order Agreement
Procurement Determination-Competition Impracticable
Approval as to Form

County Attorney's Office Comment



Tommie C, Martin, District |
610 E. Highway 260 Payson, AZ, 85547
{928} 474-2029

Don E. McDaniel Jr,, County Managar
Phone {928) 425-3231 Ext.B761

Jeff Hessenius, Finance Director
Michael A. Pastor, District £l Phone (928) 425-323% Ext. 8743
1400 E. Ash St. Globe, AZ. 85501

(928) 425-3231 Ext. 8753

1400 E. Ash Street
John D. Marcanti, District lll GILA COUNTY Globe, AZ 85501

1400 E. Ash St. Globe, AZ. 85501 www.gilacountyaz.gov
(928) 425-3231 Ext. 8511

SERVICE AGREEMENT NO. 012616-1
PURCHASE VOTING EQUIPMENT AND ASSOCIATED APPURTENANCES

ELECTIONS DEPARTMENT

THIS AGREEMENT, made and entered into this day of , 2016,
by and between Gila County, a political subdivision of the State of Arizona hereinafter designated the
County, hereinafter designated the County or Customer and _Election Systems & Software, LLC , of the
City of _Omaha , State of Nebraska, hereinafter designated the Contractor and/or ES&S.

WITNESSETH: The Contractor, for and in consideration of the sum to be paid him by the County,
in the manner and at the time hereinafter provided, and of the other covenants and agreement’s herein
contained, hereby agrees, for himself, his heirs, administrators, successors, and assigns as follows:

ARTICLE 1 - SCOPE OF SERVICES: The Contractor shail provide the services and products listed
in the Scope of Work below and shall do so in a good, workmanlike and substantial manner and to the
satisfaction of the County under the direction of the Elections Department or designee.

All work performed hy the Contractor shall be completed to local cedes and regulation per Gila County
and the State of Arizona and consistent with all Gila County guidelines.

Scope of Work: Refer to attached Attachment "A” and Attachment “B” to Service Agreement 012616-1
by mention made a binding part of this agreement as set forth herein.

Contractor Fee's: Refer to Attachment “A” and to Attachment “B” to Service Agreement 012616-1 by
mention made a binding part of this agreement as set forth herein.

ARTICLE 2 - TERMS AND CONDITIONS: To the extent that the terms and conditions of this
Service Agreement conflict with the Terms and Conditions of Attachment “A” and Attachment “B” to
Service Agreement 012616-1, the terms and conditions of this service agreement will prevail and
govern the contractual relationship between the parties,
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ARTICLE 3 - DEFINITIONS:

FIRMWARE: A type of software that provides control, monitoring and data manipulation of
engineered products and systems.

ARTICLE 4 - INTENTIONALLY OMITTED:

ARTICLE 5 - INDEMNIFICATION: Subject to the limitation of liability provisions set forth in
Attachments A and B, Contractor shall indemnify, defend, save and hold harmless the County of Gila and
its officers, officials, agents, and employees (hereinafter referred to as “Indemnitee”) from and against any
and all claims, actions, liabilities, damages, losses, or expenses (including court costs, attorneys’ fees, and
costs of claim processing, investigation and litigation) (hereinafter referred to as “Claims”) for bodily
injury or personal injury (including death]}, or loss or damage to tangible or intangible property caused, or
alleged to be caused, in whole or in part, by the negligent or willful acts or omissions of Contractor or any
of its owners, officers, directors, agents, employees or subcontractors. This indemnity includes any claim
or amount arising out of or recovered under the Workers’ Compensation Law or arising out of the failure
of such contractor to conform {o any federal, state or local law, statute, ordinance, rule, regulation or court
decree. It is the specific intention of the parties that the Indemnitee shall, in all instances, except for
Claims arising solely from the negligent or willful acts or omissions of the Indemnitee, be indemnified by
Contractor from and against any and all claims. It is agreed that Contractor will be responsible for
primary loss investigation, defense and judgment costs where this indemnification is applicable, In
consideration of the award of this contract, the Contractor agrees to waive all rights of subrogation
against the County, its officers, officials, agents and employees for losses arising from the work performed
by the Contractor for the County.

ARTICLE 6 - INSURANCE REQUIREMENTS: Contractor and subcontractors shall procure and
maintain until all of their obligations have been discharged, including any warranty periods under this
Contract are satisfied, insurance against claims for injury to persons or damage to property which may
arise from or in connection with the performance of the work hereunder by the Contractor, his agents,
representatives, employees or subcontractors.

The insurance requirements herein are minimum requirements for this Contract and in no way limit the
indemnity covenants contained in this Contract. The County in no way warrants that the minimum Hmits
contained herein are sufficient to protect the Contractor from liabilities that might arise out of the
performance of the work under this contract by the Contractor, his agents, representatives, employees or
subcontractors and Contractor is free to purchase additional insurance as may be determined necessary.

A, MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall provide coverage with limits of
liability not less than those stated below.

1. Cemmercial General Liability — Occurrence Form
Policy shall include bodily injury, property damage and broad form contractual liability coverage.

s General Aggregate $2,000,000
* Products - Completed Operations Aggregate $1,000,000
s Personal and Advertising Injury $1,000,000
¢ Each Occurrence $1,000,000
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a. The policy shall be endorsed to include the following additional insured language: "The
County of Gila shall be named as an additional insured with respect to liability arising
out of the activities performed by, or on behalf of the Contractor”.

2. Worker's Compensation and Employers' Liability

Workers' Compensation Statutory
Employers’ Liability
Each Accident $100,000
Disease — Each Employee $100,000
Disease — Policy Limit $500,000

a.  Policy shall contain a waiver of subrogation against the County of Gila.

3. Automobile Liability
Bodily injury and property damage for any owned, hired, and nen-owned vehicles used in the
performance of this Contract.
Combined Single Limit (CSL) $1,000,000

a. The policy shall be endorsed to include the following additional insured language:
The County of Gila shall be named as additional insured with respect to liability arising
out of the activities performed by, or on behalf of the Contractor, mciudmg automobiles
owned, leased, hired or borrowed by the Contractor”.

4. Professional Liability {Errors and Omissions Liability)
Each Claim $1,000,000
Annual Aggregate $2,000,000

a. In the event that the professional liability insurance required by this Contract is written on
a claims-made basis, Contractor warrants that any retroactive date under the policy shall
precede the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of two (2) years
beginning at the time work under this Contract is completed.

B. ADDITIONAL INSURANCE REQUIREMENTS: The policies shall include, or be endorsed to include,
the following provisions:

1. Oninsurance policies where the County of Gila is named as an additional insured, the County of
Gila shall be an additional insured to the full limits of liability purchased by the Contractor even
if those limits of liability are in excess of those required by this Contract.

2 The Contractor's insurance coverage shall be primary insurance and non-contributory with
respect to all other available sources.

3. Coverage provided by the Contractor shall not be limited to the habllity assumed under the
indemnification provisions of this Contract.

C. NOTICE OF CANCELLATION: Each insurance policy required by the insurance provisions of this
Contract shall provide the required coverage and shall not be suspended, voided, canceled, reduced
in coverage or endorsed to lower limits except after thirty (30) days prior written notice has been
given to the County. Such notice shall be sent directly to Gila County Purchasing Department,
1400 E. Ash St, Globe, AZ, 85501 or and shall be sent by certified mail, return receipt requested,
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D.  ACCEPTABILITY OF INSURERS: Insurance is to be placed with insurers duly licensed in the State
of Arizona or which hold approved non-admitted status on the Arizona Department of Insurance
List of Qualified Unauthorized Insurers and with an “A.M. Best” rating of not less than B+ VI, The
County in no way warrants that the above-required minimum insurer rating is sufficient to protect
the Contractor from potential insurer insolvency.

E.  VERIFICATION OF COVERAGE: Contractor shall furnish the County with certificates of insurance
{ACORD form or equivalent approved by the County) as required by this Contract. The certificates
for each insurance policy are to be signed by a person authorized by that insurer to bind coverage
on its behalf.

All certificates and endorsements are to be received and approved by the County before work
commences. Each insurance policy required by this Contract must be in effect at or prior to
commencement of work under this Contract and remain in effect for the duration of the project.
Failure to maintain the insurance policies as required by this Contract or to provide evidence of
renewal is a material breach of contract.

All certificates required by this Confract shall be sent directly to Gila County Purchasing
Department, 1400 E. Ash St, Globe, AZ, 85501 or email to jsgroi@gilacountyaz.gov. The County
project/contract number and project description shall be noted on the certificate of insurance. The
County reserves the right to require complete, certified copies of all insurance policies required by
this Contract at any time.

F. SUBCONTRACTORS: Contractors’ certificate(s) shall include all subcontractors as additional
insured’s under its policies or Contractor shall furnish te the County separate certificates and
endorsements for each subcontractor. All coverage’s for subcontractors shall be subject to the
minimum requirements identified above.

G. PROVAL: Any modification or variation from the insurance requirements in this Contract shall
be made by the County Attorney, whose decision shall be final. Such action will not require a formal
Contract amendment, but may be made by administrative action.

ARTICLE 7 - LEGAL ARIZONA WORKERS ACT COMPLIANCE: Contractor hereby warrants that it
will at all times during the term of this Contract comply with all federal immigration laws applicable to
Contractor’s employment of its employees, and with the requirements of AR.S. § 23-214 (A) (together the
“State and Federal Immigration Laws”), Contractor shall further ensure that each subcontractor who
performs any work for Contractor under this contract likewise complies with the State and Federal
Immigration Laws. County shall have the right at any time to inspect the books and records of Contractor
and any subcontractor in order to verify such party's compliance with the State and Federal Immigration
Laws.

Any breach of Contractor’s or any subcontractor’s warranty of compliance with the State and Federal
Immigration Laws, or of any other provision of this section, shall be deemed to be a material breach of this
Contract subjecting Contractor to penalties up to and including suspension or termination of this Contract.
if the breach is by a subcontractor, and the subcontract is suspended or terminated as a result, Contractor
shall be required to take such steps as may be necessary to either self-perform the services that would
have been provided under the subcontract or retain a replacement subcontractor as soon as possible so as
not to delay project completion.

Contractor shall advise each subcontractor of County’s rights, and the subcontractor'’s obligations, under
this Article by including a provision in each subcontract substantially in the following form:
“Subcontractor hereby warrants that it will at all times during the term of this contract comply with all
federal immigration laws applicable to Subcontractor's employees, and with the requirements of AR.S. §
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23-214 (A). Subcontractor further agrees that County may inspect the Subcontractor’s books and records
to insure that Subcontractor is in compliance with these requirements. Any breach of this paragraph by
Subcontractor will be deemed to be a material breach of this contract subjecting Subcontractor to
penalties up to and including suspension or termination of this contract.”

Any additional costs attributable directly or indirectly to remedial action under this Article shall be the
responsibility of Contractor. In the event that remedial action under this Article results in delay to one or
more tasks on the critical path of Contractor’s approved construction or critical milestones schedule, such
period of delay shall be deemed excusable delay for which Contractor shall be entitied to an extension of
time, but not costs.

ARTICLE 8 - INTENTIONALLY OMITTED:

ARTICLE 9 - LAWS AND ORDINANCES: This agreement shall be enforced under the laws of the
State of Arizona. Contractor shall maintain in current status all Federal, State and Local licenses and
permits required for the operation of the business conducted by the Contractor. The Contractor shall
comply with the applicable provisions of the Americans with Disabilities Act (Public Law 101-336, 42
1.5.C. 12101-12213) and applicable federal reguiations under the Act.

ARTICLE 10 - CANCELEATION: This agreement is subject to cancellation pursuant to AR.S. §38-
511. if the Agreement is terminated, the county shall be liable only for payment for services rendered and
accepted material received by the County before the effective date of termination.

ARTICLE 11 - RELATIONSHIP OF THE PARTIES: Contractor is an independent contractor of the
County. Contractor represents that he has or will secure, at his own expense, all personnel required in
performing the services under this contract. Such personnel shall not be employees of or have any
contractual relationship with the County. All personnel engaged in work under this contract shall be fully
qualified and shall be authorized or permitted under State and local law to perform such services.
Contractor warrants that he has obtained or will obtain Worker’s Compensation Insurance for his
employees working on this contract and that any subcontractors will likewise obtain Worker’s
Compensation Insurance for of their employees working on this contract. It is further agreed by
Contractor that he shall obey all state and federal statutes, rules, and regulations which are applicable to
provisions of the services called for herein. Neither Contractor nor any employee of the Contractor shall
be deemed an officer, employee, or agent of the County.

ARTICLE 12 -~ NON-APPROPRIATIONS CLAUSE: Contractor acknowledges that the County is a
governmental entity, and the contract validity is based upon the availability of public funding under its
authority. In the event that public funds are unavailable and not appropriated for the performance of
County's obligations under this contract, then this contract shall automatically expire without penalty to
County after written notice to Contractor of the unavailability and non-appropriation of public funds. Itis
expressly agreed that the County shall only activate this non-appropriation provision as an emergency
fiscal measure. The County shall not activate this non-appropriation provision for its convenience, to
circumvent the requirements of this contract, or to enable the County to contract with another Contractor
for the same supplies or services covered under this Addendum.

- ]
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ARTICLE 13 - ENTIRE CONTRACT CLAUSE: The Contractor and the County have read this
Contract and agree to be bound by all of its terms, and further agree that it constitutes the entire contract
between the two parties and may only be modified by a written mutual contract signed by the parties. No
oral agreement or oral provision outside this Contract shall have any force or effect.

ARTICLE 14 - NON-WAIVER OF ENFORCEABILITY: Failure of the County to enforce, at any time,
any of the provisions of this Contract, or to request at any time performance by Contractor of any of the
provisions hereof, shall in no way be construed to be a waiver of such provisions, nor in any way affect the
validity of this contract or any part thereof, or the right of the County to enforce each and every provision.

ARTICLE 15 - GOVERNING LAW: Both parties agree that this Contract shall be governed by the
laws of the state of Arizona. The parties further agree that the jurisdiction for any legal disputes arising
out of this Contract shall be the Superior Court of the State of Arizona. The parties agree that even if this
Contract does not specifically reference any provision required by state or federal law, those state and
federally required provisions are incorporated into this Contract by this reference as though they were
specifically listed herein,

Both parties agree that all remedies normally available under contract or tort law apply to this
agreement.

ARTICLE 16- TERM: The Contract commences on the date it is signed by the Board of
Supervisors and remains in effect through June 30, 2016.

ARTICLE 17 - PAYMENT AND BILLING: Contractor shall be paid an amount not to exceed
$364.623.64 plus estimated sales tax, not to exceed $32,000.00, for the purchase of equipment and
software, delivery, installation, and training of County personnel to use the equipment and software,
referenced in Attachment “A” and Attachment “B” to Service Agreement No. 012616-1. Payment will be
made upon the successful testing of the performance of the equipment by Gila County, and upon a finding
by the County that the equipment is in working order.

All invoices shall be submitted to Gila County Accounts Payable, 1400 E. Ash St, Globe, Arizona and
include the following information:

Purchase Order Number
Contract Number

Invoice Number

Service Location

Vendor Name and Address
Description of Service

Any alterations to the scope of work resulting in a change in cost must have prior written approval by the
County. Any unauthorized work may result in non-payment to the vendor.

Gila County employs a "Net 15" payment term for services meaning the payment will be issued fifteen
{15) days from the date the County is satisfied that a successful testing of the performance of the
equipment has occurred, and upon a finding by the County that the equipment is in working order.
Purchase orders sent to the Contractor reflect these terms and conditions,

The Contractor shall have a current LR.S. W-9 form on file with the County unless not required by law.
The County shall not remit payment if the Contractor does not have a current W-9.

- |
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IN WITNESS WHEREOF, Service Agreement No. 012616-1 has been duly executed by the parties
hereinabove named, on the date and year first above written.

GILA COUNTY BOARD OF SUPERVISORS

Michael A. Pastor, Chairman of the Board

ATTEST:

ELECTEO)\I 5 STEMS & SOFTWARE, LLC

£l

Autherized Slgna{tups,/ ‘
(-}Wf’ﬁ/msz (CRED-

Marian Sheppard, Clerk of the Board

APPROVED AS TO FORM:

Print Name

Jefferson R. Dalton, Deputy Gila County Attorney, Civil Bureau Chief

for Bradley D. Beauchamp, County Attorney

Service Agreement No. 012616-1/Election Systems & Software/Purchase VotingBquipment & Appurtenances
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ATTACHMENT "A" TQO SERVICE AGREEMENT NO.
11208 JOHN GALT BLVD PAGE—1T—OF 14

OMPHA, NE 53137-2354

{402) 593,010

)

ELEGTION

012616-1

Sales Order Agreement

c

P.O.#

\ 1st Efection Date: To ba Agreed Upon by the Paries

Delivery Date: To be Agread Upon by the Partles

Customer Gontact, Thls: Eric A. Mariscal - Director

Cust
Type of Gale: NEW
Typa of Equip: NEW
8ill To:

Name: Gila County, Arizona

3 rEFURBISHED

Ship To:

Phone Number: {828) 402-8708
Fax Mumber: (928) 402-4319

Gila County, Atizona

Gila County, Arizona

Eric A. Marizcal - Director

Eric A. Mariscal - Riractor

5515 §. Apache Ave., Ste. 800

5515 5. Apache Ave,, Ste. 900

Globe, AZ 85501 Globe, AZ 85501
ltem Description O Price Total
Modei DS856 High Spead Digits$ Image Scanner with Steel Table, Report Prinler, Audit ]
1 [D5850 Ptinter, Ballery Backup, Two (2) USB Cablss, Three (3) 8GB Jump Drves, Start-Up Kit, 1 $111,500.00 $111,500.00
and Dust Cover

2 {Initial Annuat License Fee Model DS850 Scanner _1_ Included ncluded
3 {Other Batlet Jogger —1_ $850.00 $5650.00
4 |Expressvote 5:?::;::: Unit with Soft-Sided Case, Datachable ADA Keypad, 4GB Flash Drive, and a0 $3,500.00 $105,000.00
5 (Other ExpressVole Printer ? $725.00 $21,750.00
& [Ballot On Damand Flex Printer with Firmware and Precison Input Feed Tray T $6,255,00 $6,2565.00
7 |Software ElactionWare Software - PYO Standard -—r— $27,090.60 $27,090.00
8 |Sofiware Synthasized Audla Capability - Additional Language T $1,115.00 $1,115.00
9 {2rd Parly items Third Party lems as set forth on Exhibit B _1-“ $3,587.00 $3,587.00
10 |Installation Services Network Installation - ES&S In-House 1 $1,300.00 $1,300.00
11 |installation Services Maodel DS850 nstallaticn/Training Fee {1st Unit) _1— $3,600.00 $3,500.00
12 nstallation Services ExpressVots InstaltaoniAccept Tasting 3_0 $105.00 $3,150.00
13 |Senvices Seftware Training Day 5 $1.575.00 $7,875.00
14 |Services {On-Site Election Support Event 4 $4,125.00 $4,125.00
15 |Shipping Shipping & Handling b $1,250.00 $1,250,00
o Order Subtotal| $ 298,047.00

| Frefght Billable:  yes no [] Arizona Customer Discount ($23,343.36)
Order Total { $ 274,703.64

/Michael A, Pastor

?ﬁj e
Yl f%é al lofa0i6

Custemer Signature

Title

Dale

Chairman, Board of Supexrvisors

Noie 2; In no avent shall Customer’s payment obligations hersunder, or the due dates for such payments, be confingent or

conditional upon Customear's receipt of federal andfor state funds.

Special Notes:
100% of Crder Total dus Thirly (30) Calendar Days after the latar of (a) Equipment Dalivery, or (b) Receipt of Comesponding ES&5
Invoica,
Payment Terms Note 1: Any applicable siate and loca! faxes are not included, and are the responsibility of the Customar,

Warranty Perlod {Years):

One (1) Year After Equipment Delivery

hereto.

The terms, condiions, and pricing for the H

Mair and

Hardware Maintenance and Software License, Maintonance and Support Services (Post-Warranty Period)
License, Maintenance and Support Services (Post-Warranly Period) are set forth in Exhibit A attached

Salas Order Agreament
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ATTACHMENT "A"

TO SERVICE AGREEMENT NO.

01l26l1e-1

PAGE 2 OF 14

GENERAL TERMS

1. Purchasel/license Terms. Subject to the tems and condilions of this Agreement, ES&S
agrees to selt andfer license, and Customer agrees fo purchass and/er license, the ES&S Equipment,
ES&S Software and ES&S Firmware described on the reverse side. The ES&S Finmware and ES&S
Software are collectively referred fo hereinafler as the "ES&S Software.” The payment terms for the
ES&S Equipment and ES&S Software are set forih on the reverse side. Title to the ES&S Equipment
shall pass to Customer when Customer has pald ES&S the total amount set forth on the reverse side
for the ES&S Equipment. The considaration for ES&S' grant of the license during the Inifial Term for
the ES&S Firmware is inciuded in the cost of the ES&S Equipment.

2 Grant of Licenses. Subject to the terms and conditions of this Agreement, ES&S hereby
granls to Customer nonexciusive, nontransferable licenses for its bona fide full ime employees to use
the ES&S Software and refated Decumentation in the Jurisdiction while Custormer is using the ES&S
Equipment and lmely pays the applicable annual ES&S Software License, Maintenance and Support
Feos set forih on Schedula A1, The licenses allow such bona fide employess o use and copy the
ES&S Software (in object code only) and the Bocumantation, in the course of operating the ES&S
Equipment and solely for the purposes of dafining and conducfing electicns and {abulating and
reporfing slection resulls in Customer's jurisdiction. The licenses granted in this Secton 2 do not
pormit Customer fo access or in any way use the source code for the ES&5 Software.

3. Prohibltad Uses. Custemer shall not iake any of the following aclions with respact to the
ES&S Softwars or the Documentation:

a Revarse enginser, decompile, disassemble, rg-anginesr or otherwise create, attempt to
create, or permit, allow or assist others to create, the source code or the structuraf framework for past
or ali of the ES&S Software;

b. Cause or permit any use, display, loan, publication, ransfer of possession, sublicensing
or other dissemination of $he £5&S Software or Documentation, in whole orin part, to or by any third
party without ES&S" prior written consent; or

c. Cause or parmmit any change to be made fe the ES&S Software without ES&S' prior
vyritlen consent; or

d.  Allow a third parly to cause or parmit any copying, reproduction or printing of any output
generated by the £S4S Software in which ES&S owns or claims any propriatary infefleclual property
righls (e.g., copyright, rademark, patent pending or pateat), including, but not limited to, any haliot
shells or ballet code stock,

4. Term of Licenses, The #icenses granted in Section 2 shall commence upon the delivery of
the ES&S Software described in Section 2 and shall continue for a ene-year period (the "initial
License Term). Upon expiration of the Initial License Term, the licenses shall automatically renew for
an unlimited number of successive ons-year perdods (each a ‘License Renewal Tem™) upon the
payment by Customear of the annual software Hcense and software maintenance and support fee as
set forth on the reverse side. ES&S may terminate either license if Customer faits to pay the
consideration due for, or breaches Sectons 2, 3, or 9 with respect to, such license, Upon the
fermination of either of the ticenses granted in Section 2 for £S&S Soflware or upon Customer's
discantinuance of the use of any ES&S Software, Customer shall immediately retum such ES&S
Software and the related Documentation (including any and all coples thereof) to ES&S, or {if
requesled by ES&S) destroy such ESES Software and Documentation: and certify in wriling to ES&S
that such destruction has occurred.

5 Updates, During the Inifial License Term or any License Renewal Term, ES&S may provide
new releases, upgrades or maintenance paiches to the ES&S Software, together with appropriate
Documentation {Updates™), on a schadule defined by ES&S. Cuslomer is responsible for obtaining
any upgradas or purchases of Third Party ltems required 1o operale the Updales. All Updates shall be
deemed to he ES&S Software for purposes of this Agreement upon delivery. Customer may install
the Updates in accordance with ES&S' recommended instructions or may request that ES&S instal
the Updates. ES&S may charge Customer at its then-current rates to {i) deliver the Updates to the
Customer, {if) train Customer en Updates, if such training Is requested by Customer; {iii} install the
Updates or {iv) provide maintenance and support on e ES&S Software that Is required as a result of
Cusiomer's failure to timely or propedy install an Update. Customer shall be respensible for any
claim, damage, loss, judgment, penalty, cost, amount paid in settiement or fee which is caused by
Customer's faijure 1o install and use the most recant Uipdate provided to it by ES&S, If Cusiomer
praposes changes in the ES&S Software to £58&S, such proposais will become ESE&S' properly.
£545 may, in iis sole discretion, elect to make or not to make such changes without reference or
compensation to Customer or any third parly. ES&S represents to Customer that the Updates will
comply with all applicable stale law requirements at the time of dslivery. Customer shall be
responsible {o ensure that it has instalied and Is using only cerfified versions of ES&S Scoftware in
accordance with applicable faw. Customer shall pay ES&S for any Update which is required due lo a
change in focal law.

8. Delivery; Risk of Loss, Tha Estmated Delivery Dates set forth on the reverse side are meroly
estimates and may be revised by ES&S bacause of delays in execuling this Agresment, changes
requested by Cuslomer and other events. ES&S will nolify Customer of revisions to the Estimated
Delivory Dates as soon as ES&S bscomes aware of such revisions. Risk of loss for $hwe ES&S
Equipment and ES&S Software shall pass to Customer when such items are delivarad to Customer's
designated iocation. Upon teansfer of risk of loss to Customer, Customer shall be responsible for
obiaining and maintaining sufficlant casualty insurance on the ES&S Equipment and ESES Software
and shall name ESAS as an additional insured thereundar until ali amounts payable to ES&S under
this Agreement have baen paid by Customer.

7. Warranty.

a, ES&S Equipment/ES&S Software. ESSS warrants that for a d-year perod (the
“Warranty Period”), it wil repair of replace any component of the ES&S Equipment or ES&S Software
which, while under nommal use and sendce: (1} falls to perferm in accordance with its Decumentation
in all material respects, or (i) 15 defective in material or workmanship. The Warranty Pericd will
commence upen delivary, The Warranty shall not include he repair or replacement of any ES&S
Equipment components that are consumed in the normat course of oparating the ES&S Equipment,
Including printer ribbens, printer castridges, papsr rolls, balteries, removable media storage devices,
PCMCIA cards or marking devices.  Any repaired or replaced iter: of ES&S Equipment or ES&S
Software shall bo warranted only for the unexpired tam of the Wamanty Period.  All replaced
components of the ES&S Equipment or ES&S Software wili bacome the property of ES&S. This
warranty Is effective provided fhat {f) Customer promplly notifies ES&S of the failure of perfermance
or defect and is otherwise in compllance with ils ob¥gations hereunder, {If) the ES&S Equipment or
ES&S Software to be repaired or seplaced has not been repaired, changed, modified or aitered
excepi as aulhorized or approvad by ES&S, (lil) the ES&S Equipment or ES&S Softwere to be
repaired or replaced is not damaged as a result of accident, theft, vandalism, neglect, abuse, use
which is not In accordence with instructions or specifications fumished by ES&S or causes beyord

the reasoneble confrol of ES&S or Customer, Including acls of Ged, fire, riots, acts of war, terorism
or insumaclion, labor disputes, transporiation defays, governmental regulations and ulility or
communication interruptiens, and (IV) Custemer has installed and Is using the most recent update, or
the second most recent update, provided te it by ES&S. This warranty is void for any unils of
squipment which: (i) hava not been stored or operated in a femperature range according {hejr
spacifications, (i) have boen severely handled so as to cause mechanical damage lo the unit, or (i)
hava been operated or handled in a manner incensistent with reasonable treatment of an slecionic
product. The terms of post-warranty license, maintenance and suppor are set forth on Exhibit A

b. Exclusive Remedles/Dlsclaimer, IN THE EVENT OF A BREACH OF SUBSECTION 7{a),
ES45' OBLIGATIONS, AS DESCRIBED IN SUCH SUBSECTION, ARE CUSTOMER'S SOLE AND
EXCLUSIVE REMEDIES. ES&S EXPRESSLY DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS OR IMPLIED, WHICH ARE NOT SPECIFICALLY SET FORTH IN THIS AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTIGULAR PURPOSE. FURTHER, IN THE EVENT CUSTOMER DECLINES
ES&S5" INSTALLATION AND ACCEPTANCE TESTING SERVICES OR IN ANY WAY AT ANY TIME
ALTERS, MODIFIES OR CHANGES ANY EQUIPMENT, SOFTWARE, THIRD PARTY ITEMS
ANDIOR NETWORK (COLLECTIVELY "SYSTEM"} CONFIGURATIONS WHICH HAVE BEEN
PREVIOUSLY INSTAELLED BY ES&S OR WHICH ARE OTHERWISE REQUIRED IN
ACCORDANGE WITH THE CERTIFIED VOTING SYSTEM CONFIGURATION, ALL WARRANTIES
OTHERWISE PROVIDED HEREUNDER WITH REPECT TO THE SYSTEM PURCHASED,
LEASED, RENTED AND/OR LICENSED UNDER THIS AGREEMENT SHALL BE VQID AND OF
NO FURTHER FORCE AND EFFECT.

8, Limitation OFf Liatility. Neither party shali be liable for any indiract, incidental, punifive,
exemplary, special or consequential damages of any kind whalsoever arising out of or relafing to this
Agreement. Neither party shall be liable for the other parly's negligent or willful misconduct. ES&S'
fotal llability to Custemer arising out of or refating to this Agreament shall not exceed the aggregate
amount {0 be pald to ES&S hereunder. By entering into this Agreement, Customer agrees to accept
rasponsibaity for (a) the seleclion of the ES&S Equipment and ES&S Software to achieve Customer's
intended resuits; () the use of the ES&S Equipment and ES&S Software; (c} the resuits obtained
from the use of the £5&S Equipment and ES&5 Software; (d) the selection of, use of and results
oblained from any equipment, software or sarvices not pravided by ES&S and used with the ES&S
Equipment or ES&S Scftware; or (e) user errors, voter errors or problems encouniered by any
individual in voling that are not otherwise a result of lhe failure of ES&S to perform. ES&S shall pot
be liable under this Agreement for any claim, damage, loss, Judgment, panalty, cast, amount paid In
seftlement or fes that is caused by {y) Customer’s falluse to imely or propary install and use the most
recent updete, or the second most recent update, provided to it by ESE&S or (z) Customer’s slection
not to receive, or to ferminate, the Hardware Maintenance Senices or the ES&S Software
Maintenance and Support.

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

ES&S owns the ES&S Sofiware, all Documentation and training materiais provided by ES&S, the
design and configuration of the ES&S Equipment and the format, layout, measurements, design and
all cther technical information asscciated with the ballots o e used with the ES&S Equipment.
Customer has the right to use the aforementioned items to the extent specified in this Agreemient.
ES&S also owns &ll patents, trademarks, copyrights, irade names and other proprietary or Intellectuat
property In, or used In connection with, the aforementioned ltems. The aferementioned items also
coniain confidential and proprietary trade secrets of ES&S that are protected by law and ara of
substantial value to ES&S. Customer shall keep the £585 Software and refated Documentation free
and ciear of all claims, liens and sncumbrancas and shall maintain all copyright, frademark, palent or
other Intelleclual or proprietary rights notices that are sef forlh on the ES&S Equipment, the ES&S
Software, the Documentation, training materials and ballots that are provided, and ali permiited
coples of the foregoing.

10,  indemnification. To the fullest extent permitted under applicable law, Customer shall
Indemnify and hold harmless ES&S from and against any and alf claims, damages, amounts paid in
selllement and reasonahble fees and costs (induding reasonable atiomeys' fees) (colleclively
“Adverse Consequences”} arsing aut of or relating 1o the following:

a. Any claim that any of the ES&S Equipment or ES&S Software infringes upon any third party's
copyright, trademark or patent axisting as of the date hereof {a *Third Pary Infingement Claim™)
resulting from (i) Customer's failure to timely or properly install and use any Update provided to it by
ES&S; (1) the use of any £58S Equipment or ES&S Software in combinaiion wilh other equipment,
hardware or software not mesting ES&S' spacifications for use wilh such ES&S Equlpment or ESS
Software; or {fil} Customer's modification or alteraficn of any itens of ES&S Equipment or ES&S
Software without the pricr written consent of £548;

b. Any claims by third pardies arising out of or selating to the use or misuse by Customer, its
employess and any other parsons under its autherity or controi ("Customer's Representatives”) of any
third party items;

c Personal injury (Including death) or property damage that Is caused by any negligent or wiliful
act, error or amission of one or more of Custemer's Reprasentatives; and

d. Customar's election aot to recelva, or 1o terminate, Hardware Maintenance Services or ES&S
Software Maintonance and Suppost.

ES&S shall notify Gustomer immediately if It becames aware of any claim for which it may be entitied
to indsmnification under this Section 10, and heraby gives Custemer full and compiste authority, and
shall provide such information and assistance as is necessary {at Customer’s expanse with respect to
reasonable out-of-packet costs), to enabla Custorer to defend, compramise or settle any such claim.

11.  Termination, This Agreement may be terminated, In wriling, at any time by eitner pariy if the
other parly breaches any materlal provision hereof and does net cure such breach within 30 days
after it receivas written notification thereof from the non-breaching party.

12. Disputes.

a. Payment of Undisputed Amounts. in the event of a dispute batwesan the pariies
regarding (1} a praduct cr service for which payment has not yet been made to ES&S, {2) the amount
due ES&S for any product or service, or (3) the due date of any paymeni, Customer shall
nevarthsless pay to ES&S when due all undispuled amounts. Such payrnent shall not censtitute a
waivar by Customer or ESAS of any of its rights and remadias against the other party.

b. Remedies for Past Due Undisputed Pavments. If any undisputed payment o ES&S
is past due more than 30 days, ES&S may suspend perfermance undar this Agresment until such
amount is paid. If Customer's paymant is past due for mare than 60 days and is undisputed, ES8S
may deciare the total amount remairing due under this Agreement fo be immediately due and
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payable, enter the premises where the ES&S Equipment is located and remove it.  Any dispuled or
undisputed payment ziot paid by Customer o ES&S when dus shalt bear interest from the due date at
a rate equal te the lasser of cne and one-half percent per month or the maximum amount permitted
by applicable law for each month or portion thereof during which it remains unpaid.

13. _Noffce. Exceptin the case of a sale, transfer or assignment of all or substantially all of the
assots of ES&S lo & successor who has asserted its intent fo continua the businass of ESE&S, neither
party may assign or transfer this Agreament or assign, subcontract or delegate any of its rights, duties
or cbligations hereunder without the prior written consent of the other parly hereto, such censent not
1o be unreasonably wiihheld or condiioned, nor unduly delayed, ES&S may assign lts right to receive
payments under this Agreement to such third party(iss) as ES&S may desire without the prior cansent
of Customer, provided that ES&S provides written notice (including evidence of such asslanment) to
Customer thirty (30) days in advance of any payment(s) so assigned.

14, Compllance with Laws, In performing its obligations or enjoying its rights under this
Agreement, each party shall comply with all applicable laws and regulations. In addition, ES8S
wareants to Customsr that, at the time of delivery, the ES&S Equipment and ES&S Seftware soid and
licensed under this Agresment will comply with all applicable requirements of state elecion laws and
regulations that are mandatory and effective as of the Effeciive Date and will have been ceriified by
the approprlale state aulhorities for usa in Customer's siate. ES&S fusther wamrants that durking the
Wi y Period and thereafter so long as Customer |$ subscribing and paying for Maintenance and
Support Services, the ES&S Equipment and ES&S Software shail ba maintained or upgraded by
ES&S in such a way as to remaln compliant with all applicable state election laws and reguiations.
“Maintained or upgraded" shall mean cnly such changss to individual items of the ES&S Software
(hut not ES&S Equipment) as are technologleally feasile and commercially reasonable. Customers
shall ba sclefy responsible for the cost of any replacements, setrofils or modifications to the ES&S
Equipment eentracted for herein that may be davetoped and offered by ES&S in order for such ES&S
Equipment to remain compliant with applicable laws and regulations. Customer shall also be solely
responsible for the cost of any third parly items lhat are required in order for the £5&S Equipmant
andior ES3S Software to remain compliant with applicable laws and regulations.

15. State Recertifications. In the event that any future state ceriifications or freceriifications are
required that ase not ctherwise required as a result of any changas or medifications voluntarily made
by ES&S to the ES&S Scftware andfor ES&S Equipment licensed and sold hereunder, Custemer
shall ba respoensibie for:

{) the total cost of any tird party items that are required in order for tha £S&5 Equipment
and/or ES&S Sofware to remaln certified;

{iiy Customer’s pro-rata share of such fulure state certification or recertification costs; and

{iiy Customer's pro-rata share of the cosls of designing, developing, manufacluring andfor
certification by applicable federal and state authorities of any mandated modifications to the
ES&S Equipment andfor £54S Software that may sesuit from such future stale cerlifications or
recertifications.

Customer’s pro-rata share of the costs included under subsections 15(i) and 15(ji) above shall be
determined at the fime by dividing the numbsr of registered volers in Customer’s jurlsdiction by the
total number of registerad voters in all counties in Custemer's state to which ES&S has soid andfor
licensed the ES&S Equipment and/or ES&S Software purchased and licoansed by Customer under
this Agreemant.

16, Entlre Agreement. This Agreament, including all exhibits hereto, shall be btinding upen and
inure fo the banefit of the pariies and their respective representatives, successors and assigns. This
Agreement, including all Exhibits herefo, centains the entire agreement of the parties with respect to
the subject matter hereof and shall supersede and replace any and &l other prier or
contemporaneous discussions, negotiations, agreements or understandings between the parties,
whether written or oral, regarding the subject matter hereof. Any proviston of any purchase order,
form or other agresment which conflicls with or is in additien to the provisions of this Agreement shall
be of no force or effact. In the event of any conflict batween a provision contained in an Exhibit to this
Agreement and these Generat Terms, the provislen contained in the Exhibit shall contrel. Ne waiver,
amendment or modification of any provisicn of this Agresment shail ke effective unless in writing and
signed by ihe party against whom such waiver, amendmen! or medification is sought to be enforced.
No consent by either parly lo, or waiver of, a breach by either party shall constitule a consent o or
walver of any other different or subsequent breach by either party. This Agreement shall be governed
by and construed In accordance with the laws of the State in which the Customer resides, without
regard to ils conflicts of laws principles. The padies agree thai venue for any disputs or cause of
action arising out of or related to this Agreement shall b In the state and federal courts of the United
States located in the State in which the Customner rasides, ES&S is providing equipment, software
and services to Customer as an independent contractor, and shall not be desmed lo be a “state
actor for purposes of 42 U,5.C. § 1883. ES&S may engags subcontractars to provide cerlain of the
equipment, software or services, but shall remain fully respensible for such performance. The
provisions of Sections 1-5, 7(b), 8-10, 12(b), 13-15 these General Terms shail survive the tenmination
of this Agreement, to the exient applicable.

012616-1
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EXHIBIT A
HARDWARE MAINTENANCE AND SOFTWARE LICENSE, MAINTENANCE AND SUPPORT SERVICES
(POST-WARRANTY PERIOD)

ARTICLE |
GENERAL

1. Term; Termination. This Exhibit A for Hardware Maintenance and Software License,
Maintenance and Support Services shall be in effect for the coverage period as described in Scheduls A1l (the
“Initial Term"}. Upon expiration of the Initial Term, this Exhibit A shall automatically renew for an unlimited
number of successiveé One-Year Periods (each a “Renewal Perlod”} until this Exhibit A is terminated by the first
to occur of (a) either party's written election not to renew, which shall be delivered to the other party at least
thirty (30) days prior to the end of the Initial Term or any Renewal Period, as applicable, (b) the date which is
thirty (30) days after either party notifies the other that it has materially breached this Exhibit A, if the breaching
party fails to cure such breach (except for a breach pursuant to subsection (e), which will require no notice), (¢)
the date which is thirty (30) days after ES&S notifies Customer that it is no longer able to procure replacement
parts that may be needed in order to perform the Hardware Maintenance Services contemplated hereunder, (d)
the date on which the Equipment or firmware installed thereon is no longer certified by federal and/or state
authorities for use in Customer’s jurisdiction, or (e) the date which is thirty (30) days after Customer fails to pay
any amount due to ES&S under this Exhibit A. The termination of this Exhibit A shall not relieve Customer of its
liability to pay any amounts due to ES&S hereunder and shall only entitle Customer to a prorated refund of any
fees already paid to ES&S in the event that this is Exhibit A is terminated pursuant to subsection 1(c) or 1(d)
above.,

2. Fees. In consideration for ES&S’ agresment to provide Hardware Maintenance and Software
License, Maintenance and Support Services under this Exhibit A, Customer shall pay to ES&S the Hardware
Maintenance and Software License, Maintenance and Support Fees set forth on Schedule A1 for the Initial
Term. The Hardware Maintenance and Software License, Maintenance and Support Fees for the initial Term
are due as set forth on Schedule A1. ES&S may increase the Hardware Maintenance and Software License,
Maintenance and Support Fees for a Renewal Period by not more than 5% of the amount of the most recent
Fees paid by Customer. All fees for any Renewal Period shall be due and payable no later than thirty (30} days
prior to the beginning of such Renewal Period. The Software License, Maintenance and Suppori Fee shall be
comprised of (i) a fee for the Software License, Maintenance and Support provided for the ES&S Firmware, and
(i} a fee for the Software License, Maintenance and Support provided for all other ES&S Software, and shall be
in addition to any fees or charges separately referred to in any Section of this Exhibit A. If Customer elects to
receive Software License, Maintenance and Support for an Add-On or New Product during the Initial Term or any
Renewal Period thereof, ES&S will charge an incremental Software License, Maintenance and Support Fee for
such services. In the event Customer terminates this Exhibit A through no fault of ES&S and later desires to
subscribe for a Hardware Maintenance and Software License, Maintenance and Support plan, or otherwise
changes its Hardware Maintenance and Software License, Maintenance and Support plan with ES&S during the
Initial Term or any Renewal Period thereof, ES&S will charge the Customer its then current contract
administration fee in order to process such new subscription for, or change in, Hardware Maintenance and
Software License, Maintenance and Support plan coverage.

ARTICLE Il
HARDWARE

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

a. Routine Maintenance Services. An ES&S Representative shall provide such
services as may be necessary to keep the Products working in accordance with their Documentation,
normal wear and tear excepted (“Normal Working Condition”). The services provided by ES&S
pursuant to this Subsection 1(a) are referred to herein as “Routine Maintenance Services. Routine
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Maintenance Services shall be provided once each Twelve (12) Months during the Initial Term or
any Renewal Period thereof. Generally, Routine Maintenance Services shall include cleaning,
lubrication, diagnostic check, and calibration services. The Routine Maintenance Services shall not
include the repair or replacemant of any ES&S Equipment components that are consumed in the
normal course of operating the Equipment, including, but not limited to, printer ribbons, printer
cartridges, paper rolls, batteries, removable media storage devices, PCMCIA cards or marking
devices. Customer may request that Routine Maintenance Services be performed more than once
during the Initial Term or any Renewal Period. Any such request shall be made at least sixty (60)
days before the Routine Maintenance Services are desired. The per-unit fee for such additional
Routine Maintenance Services is set forth on Schedule A1 and shall be due within thirty (30) days
after invoice date. At the request of Customer, ES&S shall provide a reasonably detailed record of
all Routine Maintenance Services performed with respect to the Products. ES&S will schedule the
Routine Maintenance Services with Customer. The Routine Maintenance Services will be provided at
Customer's Designated Location. Customer's "Designated Location” shall mean Customer's owned or
leased facility at which Customer desires ES&S to perform the Hardware Maintenance Services.

b. Repair Services.

i. Defects Under Normal Use and Service. If a defect or malfunction occurs in
any Product while it is under normal use and service, Customer shall promptly notify ES&S,
and ES&S shall use reasonable efforts to restore the item to Normal Working Condition as
soon as practicable. The services provided by ES&S pursuant to this Subsection 1(bj)(i) are
referred to herein as "Repair Services”. ES&S will perform Repair Services in conjunction with
a Routine Maintenance Service event at the Customer’s Designated Location.

i. Defects Due to Customer Actions or Omissions. If a defect or malfunction
occurs in any Product as a result of (1) repairs, changes, modifications or alterations not
authorized or approved by ES&S, (2) accident, theft, vandalism, neglect, abuse or use that is
not in accordance with instructions or specifications furnished by ES&S or (3} causes beyond
the reasonable contro! of ES&S or Customer, including acts of God, fire, flooding, riots, acts of
war, terrorism or insurrection, labor disputes, transportation defays, governmental regulations,
and utility or communication interruptions, rodent infestation, or if Customer does not notify
ES&S within 72 hours after it knows of the defect or malfunction or is otherwise not in
compliance with its obiigations hereunder, Customer shall pay ES&S for the Repair Services
at ES&S’ then-current rates, as well as for the cost of all parts used in connection with stich
Repair Services.

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

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

c. Exclusions. ES&S has no obligation under this Agreement to (i} assume the
chligations under any existing or expired warranty for a Third Party Item; (i) repair or replace Froduct
components that are consumed in the normal course of operating the Product, including, but not
limited to, printer ribbons, printer cartridges, paper rolls, batteries, removable media storage devices,
PCMCIA cards or marking devices, or (iii} repair any Product from which the serial number has been
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removed or altered. In addition, ES&S may, at any time in its discretion, determine that any Product
is no longer fit for Hardware Maintenance Services because it is in such poor condition that it cannot
practically be restored to Normal Working Condition, or cannot be restored to Normal Working
Condition at an expense that is less than the then-current value of the Product. If such a
determination is made, ES&S shall no longer be required to provide Hardware Maintshance Services
for such Product. ES&S shall also refund to Customer an amount equal to (1) that portion of the most
recent fee paid for Hardware Maintenance Services that is attributable to such Product, multiplied by
{2) a fraction, the numerator of which is the remaining number of days in the respective period within
the Initial Term or Renewal Period for which such fee was paid and the denominator of which is the
total number of days in the respective period within such Initial Term or Renewal Period,

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

e. Storage. When not in use, Products should be stored in a clean, secure
environment. During operation of the Products, the facility temperature range should be 50° to 104°
and the moisture range should be 10% to 50% relative humidity.

f. Reinstatement of Hardware Maintenance Services; Inspection. If the Initial Term
or any Renewal Period thereof expires without being renewed, Customer may thereafter resume

recelving Hardware Maintenance Services upon (a) notification to ES&S and {b) the granting to ES&S
of access to the Products. ES&S requires Customer fo allow it fo inspect such Products before it
provides any Hardware Maintenance Services. The purpose of such inspection shall be to determine
whether or not the Products are in Normal Working Condition. The cost of such inspection will be at
ES&S' then current rates and shall be due from Customer within thirty (30) days of its receipt of
ES&S’ invoice therefors. If any of the Products is not in Normal Working Condition, ES&S, at the
option of Customer, () shall provide such repairs and replacements as it deems reasonable and
necessary to restore such item to Normal Working Condition, at Customer’s expense with respect to
the cost of any labor {charged at ES&S' then current rates) and parts used in such repairs or
replacements, or (ii) shall not provide any Hardware Maintenance Services with respect to such
Product(s).

ARTICLE Il
SOFTWARE LICENSE, MAINTENANCE AND SUPPORT SERVICES

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

2, Updates, During the Initial Term and any Renewal Period thereof, ES&S may continue to
provide Updates in accordance with the terms of Section 5 of the General Terms.

3. Conditions. ES&S shall not provide Software License, Maintenance and Support for any item
of ES&S Software if such item requires such services as a result of (a) repairs, changes, modifications or
alterations not authorized or approved by ES&S, (b) accident, theft, vandalism, neglect, abuse or use that is not
in accordance with instructions or specifications furnished by ES&S, {c) causes beyond the reasonable control of
ES&S or Customer, including acts of God, fire, riots, acts of war, terrorism or insurrection, labor disputes,
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transportation delays, governmental regulations and utility or communication interruptions, (d) Customer’s failure
to timely and properiy install and use the most recent update provided fo it by ES&S, {e) Customer's failure to
notify ES&S within three (3) business days after Customer knows of the need for such services, or (f) if
Customer is otherwise not in compliance with its obligations under this Exhibit A. Any such Software License,
Maintenance and Support shall be provided at the fees {0 be agreed upon by the parties if and when the need for
such Software License, Maintenance and Support arises. Replacement versions of Software requested by
Customer as a resulf of items set forth in this Section 3 or as a resuit of Customer's actions or inactions shail be
billable to Customer at ES&S’ then current rates.

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

5. Reinstaterment of Software License. Maintenance and Support, If the Initial Term or any
Renewal Period thereof expires without being renewed, Customer may thereafter receive a Software License
and resume receiving Software Maintenance and Support upon (a) notification to ES&S, (b} payment of all fees,
including a reinstatement charge, which would have been due to ES&S had the initial Term or any Renewal
Period not expired, and {c) the granting to ES&S of access to the ES&S Software, so that ES&S may analyze it
and perform such maintenance as may be necessary before resuming the Software License, Maintenance and
Support services.
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Schedule A1
Pricing Summary
Summary:
Description Refer To Amount

ES&S Hardware Maintenance

ES&S Hardware Maintenance Fees Description and Fees Below

$7,595.00

ES&S Software License,
ES&S Software License, Maintenance and Support Fees | Maintenance and Support $28,205.00
Description and Fees Below

ES&S Firmware License,
ES&S Firmware License, Maintenance and Support Fees | Maintenance and Support $3,525.00
Description and Fees Below

Total Maintenance Fees for the Initial Term: $39,325.00

Terms & Conditions:

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

Note 2: In the event the Customer subsequently acquires any ES&S Equipment and or ES&S Software, the
post warranty maintenance and support periods will be adjusted to synchronize the dates in order to conform
with the current term.
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ES8&S HARDWARE MAINTENANCE DESCRIPTION AND FEES

Initial Term: Expiration of the Warranty Period through the first anniversary thereof

0l2616-1

. . Annual Maintenance Maintenance
Qty Description Coverage Period Fee Per Unit Fee In Total
1 Model DS850 Scanner Year 1 $3,995.00 $3,995.00
30 |} ExpressVoie Unit Year 1 $120.00 $3,600.00

Total Hardware Maintenance Fees for the Initial Term

$7,595.00

Note 1: The Per-Unit Fees if Customer requests more than one Routine Maintenance visit in a 12-month
period shall be 55% of the then current maintenance fee per unit.

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

Note 3: Customer’s Designated Location: Gila County, Arizona

Note 4: The Per Unit Surcharge for performance of Routine Maintenance visit at more than one Customer
Designated Location shall be $25.00 per unit for all units located at second or more locations.

Note 5: Upon expiration of the Initial Term, this Schedule A1 shall automatically renew as set forth in
Article ], Section 1.

Hardware Maintenance Services Provided by ES&S Under this Schedule A1
1. Telephone Support.
2. lIssue Resolution.
3. Technical Bulletins will be available through Customer’s ES&S Web-based portal.
4. Routine Maintenance Services.

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

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

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

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

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

o Use of a checklist tailored for each piece of ES&S Equipment.
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o Update of maintenance records which are kept by serial number and available
to the Customer through the Customer's ES&S Web-basead portal.

5. Repair Services.
* Customer will receive coverage for interim repair calls.

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

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

8. Priority Services,

Customer has access to the ES&S Help Desk for assistance.
The customer receives priority on service calls,

The customer receives priority on response time.

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

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




ATTACHMENT "A"

TO SERVICE AGREEMENT NO.

PAGE 11 OF 14

012616-1

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

ELECTIONWARE SO

FTWARE

initial License and Maintenance Term: Expiration of Warranty Period through the first anniversary thereof

Listed below is the Software and Fees for which Software License, Maintenance and Support will be provided:

Description

Coverage Period

Software License,
Maintenance and
Support Fee in Total

ElectionWare Software — PYQO Standard

Year 1

$27,000.00

Synthesized Audio Capability — Additional Language

Year 1

Total Software License, Maintenance and Support Fees for the Initial Term

$1,115.00

$28,205.00

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

Initial License and Maintenance Term: Expiration of Warranty Period through the first anniversary thereof

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

provided:;

Annual
Firmware License,

Firmware License,

Total Firmware License, Maintenance and Support Fees for the Initial Term

Qty Description Coverage Period Maintenance and S:ﬂaigt:rli:z;l;c]?] ?I"L(:al
Support Fee Per Unit pp
1 Model DS850 Scanner Year 1 $1,575.00 $1,575.00
30 | ExpressVote Unit Year 1 $65.00 $1,850.00

$3,525.00

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

1. Telephone Support.

2. Issue Resolution,

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

Note: Except for those Software License, Maintenance and Support services specifically set forth herein, ES&S
is under no obligation and shall not provide other Software License, Maintenance and Support services to the

Customer unless previously agreed upon by the parties.

Software License, Maintenance and Support and Hardware Mainfenance and Support Services —

Customer Responsibilities

1. Customer shall have completed a full software training session for each product selected.
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«  Customer shall have completed training at a proficiency level to successfully use the
hardware (firmware) and software products.

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

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

¢ Customer shall store the Equipment in accordance with ES&S requirements set fotth
herein, )

Customer shall have reviewed a complete set of User Manuals.

Customer shall have reviewed Training Checklists.

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

Customer shall be responsible for data extraction from Customer voter registration system.
Customer shall be responsible for implementation of any security protocols physical, network or
otherwise which are necessary for the proper operation of the ES&S Equipment and ES&S
Software.

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

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

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

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

THIRD PARTY ITEMS

Customer acknowledges that ES&S has merely purchased the third parly items set forth below for resale or rental to Customer,
and that the proprietary and intellectual property rights to the third party items are owned by parties other than ES&S (“Third
Parties™). Customer further acknowledges that except for the payment to ES&S for the third party tems, all of its rights,
obligations and service requirements and communications with respect thereto flow from and to the Third Parties.

Qty Ord.

1

Description Price Ext. Price
EMS WORKSTATION
DELL OPTIPLEX 7020 {Desktop) $1,440.00 $1,440.00
s OptiPlex 7020 MT BTX
* 8GB (2x4G) 1600MHz DDR3 Memory
US English (QWERTY) Dell KB212-B QuietKey USB Keyboard
AMD Radeon R5 240, 1GB, Full Height
No Wireless
500GB 3.5inch Serial ATA (7,200 Rpm) Hard Drive
Windows 7 Professional English/French 64bit
{Includes Windows 8.1 Pro license)
OptiPlex 7020 Minitower Chassis with Standard Power Supply
Dell USB Optical Mouse MS111
16X Half Height DVD+/-RW Drive
Internal Dell Business Audio Speaker
System Power Cord (Philipine/TH/US)
Windows 8.1 DVD OS Recovery{English)
Dell Backup and Recovery Basic
Desktop BTO Standard shipment
Not Selected in this Configuration
Safety/Environment and Regulatory Guide
~ (English/French/Dutch)
Dell Limited Hardware Warranty Plus Service
ProSupport Plus: Accidental Damage Service, 5 Years
ProSupport Plus: Keep Your Hard Drive, 5 Years
ProSupport Plus: Next Business Day Onsite 5 Years
ProSupport Plus: 7x24 Technica! Support, 5 Years
TPM Enabled
Intel Core 15-4590
(Quad Core, 3.30GHz Turbo, 8MB, w/ HD Graphics 4600)
No DDPE Encryption Software
Chassis Intrusion Switch
Minitower Chassis Mainstream Heatsink (95watts)
Dell Adapter — DisplayPort to HDMI
P2213 LCD MONITOR

®* ® & & ® & & = & @ * » & ¢ B

¢ & o & 8 o

SYMANTEC ENDPOINT PROTECTION 12.1.4 $46.67 $46.67

ADOBE ACROBAT STANDARD XI $401.33 $401.33

UNITTERUPTABLE POWER SUPPLY (UPS)

BATTERY BACKUP, 750 VA (Workstations} - Optional $140.00 $140.00
MISCELLANEOUS COMPONENTS

OKI BT21DN LED DIGITAL LASER DUPLEX PRINTER - Optional $1,166.67 $1,166.67

OKI B721DN BLACK TONER - 25,000 PAGES - Optional $388.00 $388.00

Page 1 of 2
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1 STARTECH 6’ USB 2.0 A-B CABLE ~ Opfional $4.33 $4.33

Order Total $3,587.00

Note 1:

The configuration and specification of third party items as set forth here are subject to change by ES&S and/or the
manufacturer. Should the actual configuration and specifications differ from those set forth herein, ES&S agrees to provide, and
Customer agrees to accept, Third Party ltems that are comparable to those described above,

Page 2 of 2
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ATTACHMENT "B" TO SERVICE AGREEMENT

Gila County, Arizona
Electronic Polibook Sales Order Agreement

ExpressPoll Tablet with Barcode Scanning and Signature Capture Capabilities. Each 30 $865.00 $25,950.00
includes Tablet Protector Sleeve, Back Strap, Stand, Stylus with Tether, Micro-SD

Card w/SD Adapter, 16GB Thumb Drive, USB Dongle, USB Power Cable, 6-ft

Power Cable, Touch Screen Cleaning Kit, Carrying Case, ExpressPoll Software,

and Loading of Software on the Unit.

MY3 Printer with Power Supply/Cord, USB Cable, Paper Roll, and Battery Backup  Each 30 $412.00 $12,360.00

Ballot On Demand ltems:

C711 Printer Each 10 $2,575.00 $25,750.00
Cther:

Mobile Broadband Router with Enterprise Cloud License (CradlePoint 1200) Each 30 $264.00 $7,920.00
4-Port USB Hub {Required i using any peripheral itefn with the tablet) Each 30 $18.00 $540.00
Software:

CentralPoint Software License and Hosting Fee. Requires Internet Explorer 10 or  License 1 $3,875.00 $3,875.00
above. .

implementation Services:

Acceptance Testing (per Unit) Per Unit 30 $50.00 $1,500.00
Project Management - Initial Kick-Off and Process Consultation Day 1 $1,675.00 $1,575.00
Project Management Day 2 $1,575.00 $3,150.00
On-Site Support {3 Consecutive Days) Event 1 $4,125.00 $4,125.00
Web-Ex Training for CentralPoint {Class Size of 10 Participants) Event 1 $1,000.00 $1,000.00
EZRoster Software Training Day 1 $1,575.00 $1,675.00
Shipping {ExpressPoll Hardware & Software) Per Unit 30 $20.00 $600.00
One-Year Hardware and Software Warranty N/A Included
Order Total $89,920.00

Payment Terms:
$22,480.00 Due within thirty {30} calendar days of contract execution.
$67,440.00 Due within thirty (30) calendar days of delivery of ExpressPoll Hardware and/or ExpressPall Software.

Post-Warranty License and Maintenance and Support Services will be invoiced 90-days prior fo the coverage period and are due within
thirty (30) calendar days of invoice date.

Estimated Data Conversion Fees (Per Election if ES&S is Performing the Data Conversicn):

Set-Up/Configuration Fee Per 1 $500.00 $500.00
includes Data Analysis, Delivery of Sampie Data, and Delivery of Final Data  Election
Configuration File Customization
- Screen Customization
- Options Setlting

Testing/Validation
- Validation of Final Record Counts
- Baseline Validation of Application Workflows & Active Functions
- Testing of Special Configuration or Customer Options

1172072015 Page 1 of 2 Quote
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Gila County, Arizona
Electronic Pollbook Sales Order Agreement

Processing Fee Per Registered Voter PerRY 29,472 $0.0125 $368.40
Signature File Processing PerRY 29,472 $0.0050 $147.36
Voter Images Processing Per RV 0 $0.0050 TBD
Polibook Database Update (fee per update) Per 1 $225.00 $225.00
Update
Post-Election Voter History Update (fee per update) Per 1 $225.00 $225.00
Update
Custom Report Creation N/A 0 Per Quote Per Quote
Custom VR Voter History Import File Creation Each 0 $300.00 TBD
Reconversion Fee Each 0 $250.00 TBD
Pollbook Screen Revision Each o $125.00 TBD
Poll Lecation Map Display Each 0 $150.00 TBD
Custom Conversion per Hour Hour 0 $150.00 TBD
Estimated Data Conversion Fees $1,465.76

Note: Data Conversicn Services will be invoiced as Services are provided and total fees will be based upon actual work performed. 100%
of invoice total due within 30 calendar days of invoice date.

The parties hereby agree that this Sales Order and the ExpressPoll Sales Order Agreement General Terms, attached hereto and fully
incorporated herein by this reference, {collectively, the "Agreement”) represents a binding agresment between ES&S and Customer for the
purchase of ExpressPoll System products and services. Further, the undersigned Customer hersby agrees to purchase such ExprassPoll
products and services from ES&S as set forth herein. The undersigned Customer hereby agrees to the ExpressPoll System Sales Order
Agreement General Terms and acknowledges that he or she has read the entire Agreement, understands it and fully intends to be bound by
it. The undersigned Customer hereby certifies that: 1) sufficient funds are available for any of this purchase that exceeds my allocation of
state and/or federal funding; and 2) any amount not funded by state andfor federal funds has been authorized and appropriated for this
purchase. As of the date of the signature befow, the undersigned Customer has full power and authority to enter into and perform this
Agfeement has been properly authorized to execute and deliver this Agreement on behalf of the Customer as set forth above.

cam 7 | '/Q/W/QGM
ES&S Signal Q/ Date {/ Customer Signature Date
'7 4@3 d;,g(ffé/ 4 Michael A. Pastor

Print Nam me Print Name
@Q(f’;f:}/l/ é’f Chairman, Board of Supervisors

Tiﬂe Title

Customer|Gila County, Arizona
Contact Person|Eric Mariscal - Director
Address (no PO box)|5515 S. Apache Ave. - Ste. 900
City{Globe
State/Province|{AZ
Zip|85501
Phone number|{928) 402-8708

11/20/2015 Page 2 of 2 Quote
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ELECTRONIC POLLBOOK GENERAL TERMS

1. PurchaselLicense Terms. Subject to the terms
and conditions of this Agreement, ES&S agrees to
sell andfor license to Customer and Customer agrees
to purchase andfor license form ES&S, the
Equipment, ES&S Firmware and ES&S Software
described on the attached Electronic Pollbook Sales
Order (“Sales Order’}. The payment terms for the
Equipment, ES&S Firmware and ES&S Software are
set forth on the attached Sales Order. Title to the
Equipment shall pass to Customer when Customer
has paid ES&S the total amount set forth on the Sales
Order for the Equipment.

2. Grant of Licenses. Subject to the terms and
conditions of this Agreement, ES&S hereby grants to
Customer a nonexclusive, nontransferable license to
use the ES&S Software and ES&S Firmware,
described on the Sales Order, and related
Documentation in the Jurisdiction while Customer is
using the Equipment, ES&S Firmware and ES&S
Software during the Initial License Term or any
License Renewal Term as defined in Section 4 below.
The ES&S Software and the ES&S Firmware
described in this Section 2 are ES&S proprietary
software products and are hereinafter collectively
referred to as the "ES&S Software” The license
allows Customer to use the ES&S Software {in object
code only) and the Documentation, in the course of
operating the Equipment and solely for the purposes
of managing the electronic poll book voter lists and
voter registration process at each poliing location in
Customer's jurisdiction. The license granted in this
Section 2 does not permit Customer to use or access
the source code for the ES&S Software.

3. Prohibited Uses. Customer shall not take any of
the following actions with respect to the ES&S
Software or the Documentation:

a. Reverse engineer, decompile, disassemble,
re-engineer or otherwise create, attempt to create, or
permit, allow or assist others fo create, the source
code or the structural framework for part or all of the
ES&S Scftware; or

b. Cause or permit any use, display, loan,
publication, fransfer of possession, sublicensing or
other dissemination of the ES&S Software or
Documentation, in whole or in part, to or by any third
party, including, but not limited to, any transfer of
possession to, or use of the ES&S Software or
Documentation by any third party to perform any
services for Customer without ES&S' prior written
consent; or

c. Cause or permit any change to he made to
the ES&S Software without ES&S prior written
consent; or

d. Cause or permit any copying, reproduction
or printing of any output generated by the ES&S
Software in which ES&S owns or claims any
proprietary intellectual property rights (e.g., copyright,
trademark or patent).

4. Term of License. The license granted in Section
2 shall commence upon the deiivery of the ES&S
Software deseribed in Section 2 and shall continue for
a one-year period (the "Initial License Term). Upon
expiration of the Initiai License Term, the license shall
autornatically renew for an unlimited number of
successive one-year periods (each a “License
Renewal Term”) upon the payment by Customer of
the annual software license and software
maintenance and support fee as set forth on the
Sales Order. The license terms for any License
Renewal Term shall be as set forth on Exhibit A.
ES&S may terminate the license if Cusiomer fails fo
pay the consideration due for, or breaches Sections 2
or 3 with respect to, such license. Upon the
termination of the license granted in Section 2 for
ES&S Software or upon Customer's discontinuance of
the use of any ES&S Software, Custorner shall
immediately retumn such ES&S Software and the
related Documentation (including any and all copies
thereof) to ES&S, or {if requested by ES&S) destroy
such ES&S Software and Documentation and certify
in writing to ES&S that such destruction has occurred.

5. Updates. During the Inifial License Term or any
License Renswal Term, ES&S may provide new
releases, upgrades or maintenance patches to the
ES&S  Software, together with  appropriate
Documentation {(“Updates™), on a schedule solely
defined by ES&S. Cusiomer is responsible for
obtaining any upgrades or purchases of third party
items required to operate the Updates. All Updates
shall be deemed to be ES&S Software for purposes of
this Agreement upon delivery. Customer may install
the Updates in accordance with ES&8’ recommended
instrucfions or may request that ES&S install the
Updates. ES&S may charge Customer at its then-
current rates to (i) train Customer on Updates, if such
training is requested by Customer; (i} install the
Updates; or (jii) provide maintenance and support on
the ES&S Software that is required as a result of
Cusiomer's faflure to timely or properiy install an
Update.

6. Delivery; Risk of Loss. The Estimated Delivery
Dates set forth on the Sales Order are merely
estimates and may be revised by ES&S because of
delays in executing this Agreement, changes
requested by Customer and other events. ES&S will
notify Customer of revisions to the Estimated Delivery
Dates as soon as ES&S becomes aware of such
revisions. Risk of loss for the Eguipment and
Software shall pass to Customer when such items are
delivered to Customer's designated location. Upon
transfer of risk of loss to Customer, Customer shall be
responsible for obtaining and maintaining sufficient
casualty insurance on the Equipment and Software
and shall name ES&S as an additional insured
thereunder until all amounts payable to ES&S under
this Agreement have been paid by Customer.
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7. Warranty.

a. Equipment/ Software. ES&S warrants that
for a 1 year period (the "Warranty Period"), it will
repair or replace any component of the Equipment or
ES&S Software which, while under normal use and
service: (i) fails to perform in accordance with its
Documentation in all material respects, or (ii) is
defective in material or workmanship. The Warranty
Pericd will commence upon delivery. Any repaired or
replaced item of Equipment or ES&S Software shalll
be warranted only for the unexpired term of the
Warranty Period. Al replaced components of the
Equipment or ES&S Software will become the
property of ES&S. ES&S shall not be responsible for
the repair or replacement of (i) consumable parts,
such as batteries or protective coatings that are
designed to diminish over time, (ii) cosmetfic damage,
including, but not limited to, screen cracks, scratches,
dents and broken plastic or (iii) defects caused by
normal wear and fear. All Equipment warranty
services shall be provided at ES3S’ desighated
location. This warranty is effective provided that (i}
Customer promplly notifies ES&S of the failure of
performance or defect and is otherwise in compliance
with its obligations hereunder, (ii} the Equipment or
ES&S Sofiware to be repaired or replaced has not
been repaired, changed, modified or altered except as
authorized or approved by ES&S, (i} the Equipment
or ES&S Software to be repaired or replaced is not
‘damaged as a result of accident, theft, vandalism,
neglect, abuse, liquid contact or use which is not in
accordance with instructions or specifications
furnished by ES&S or causes beyond the reasonable
control of ES&S or Customer, including acts of God,
fire, riots, acts of war, terrorism or insurrection, labor
disputes, transportation delays, governmental
regulations and ufility or communication interruptions,
and (iv) Customer has installed and is using the most
recent Update, or the second most recent Update,
provided to it by ES&S. This warranty is void for any
units of equipment which: (i) have not been stored or
operated in a temperature range according their
specifications, (i) have been severely handled so as
to cause mechanical damage to the unit, or (jii} have
been operated or handled in a manner incensistent
with reasonable treatment of an electronic product.
Upon the expiration of the Warranty Pericd, the
Customer shall be enfitied to receive the Software
Maintenance and Support Services described on
Exhibit A, upon the payment of the applicable fees for
such service.

b. System. ES&S warrants that the Equipment
and ES&S Software will operate in conjunction with
the third party items during the Warranty Period,
provided that (i) Customer is using third party items
which have been approved by ES&S in writing for use
with the Equipment and ES&S Software, (i) Customer
has instailed and is using the most recent Update, or
the second most recent Update, provided to it by
ES&S, and {iii) the third party items are performing in
accordance with their own specifications and
documentation in all material respects and are not
defective in material or workmanship. In the event of
a breach of this warranty, ES&S will repair or replace
the item of Equipment or ES&S Software that is
causing such  breach fo occur. Customer
acknowledges that ES&S has merely purchased the

TO SERVICE AGREEMENT NO.

012616-1

third party items for resale or rental to Customer, and
that the proprietary and intellectual property rights to
the third party items are owned by parties other than
ES&S (“Third Parties”). Customer  further
acknowledges that except for the payment to ES3S
for the third party items, all of its rights and obligations
with respect thereto flow from and to the Third
Parties. ES&S shall provide Customer with copies of
all documentation and warranties for the third party
items which are provided to ES&S.

c. Exclusive Remedies. IN THE EVENT OF A
BREACH OF SUBSECTIONS 7(a} or 7(b), ES&S’
OBLIGATIONS, AS DESCRIBED IN SUCH
SUBSECTIONS, ARE CUSTOMER’S SOLE AND
EXCLUSIVE REMEDIES. ES&S EXPRESSLY
DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS OR IMPLIED, WHICH ARE NOT
SPECIFICALLY SET FORTH IN THIS AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

8. Limijtation Of Liability. Neither party shall be
liable for any indirect, incidental, punitive, exemplary,
special or consequential damages of any kind
whatsoever arising out of or relating to this
Agresment. Neither party shall be liable for the other
party’s negligent or willfu! misconduct. ES&S’ total
liability to Customer arising out of or relating to this
Agreement shall not exceed the aggregate amount to
be paid to ES&S hereunder. By entering Into this
Agreement, Customer agrees to accept responsibility
for (a) the selection of the Equipment and ES&S
Software to achieve Customer's intended results; (b)
the use of the Equipment and ES&S Software; (¢) the
results obtained from the use of the Equipment and
ES&S Sofiware; (d) the selection of, use of and
results obtained from any equipment, software or
services not provided by ES&S and used with the
Equipment or ES&S Software; or (e) user errors, voter
errors or problems encountered by any individual in
voting that are not otherwise a result of the failure of
ES&S to perform. ES&S shall not be liable under this
Agreement for any claim, damage, loss, judgment,
penalty, cost, amount paid in settlement or fee that is
caused by (y) Customer's failure to timely or properly
install and use the most recent Update, or the second
most recent Update, provided to it by ES&S or {2)
Customer's election not to receive, or to terminate,
the Software Maintenance and Support Services.

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

ES&S owns the ES&S Software, all Documentation
and training materials provided by ES&S5. Customer
has the right to use the aforementioned items to the
extent specified in this Agreement. ES&S also owns
all patents, trademarks, copyrights, trade names and
other proprietary or intellectual property in, or used in
connection with, the aforementioned items. The
aforementioned items also contain confidential and
proprictary trade secrets of ES&S that are protected
by law and are of substantial value to ES&S.
Customer shall not cause or permit the adaptation,
conversion, reverse engineering, disassembly or
decompilation of any of the ES&S Software. Further,
Customer shall keep the ES&S Software and related
Documentation free and clear of all claims, liens and
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encumbrances and shall maintain all copyright,
trademark, patent or other intellectual or proprietary
rights notices that are set forth on the Equipment, the
Software, the Documentation and training materials
that are provided, and ali permitted copies of the
foregoing.

10. Indemnification. Customer shall indemnify and
hold harmless ES&S from and against any and all
adverse consequences arising out of or relating to the
fallowing:

a. Any Third Party infringement Ciaim resulting from
(i) Customer's failure to timely or properly install and
use any Update provided to it by ES&S; (fi) the use of
any Equipment or ES&S Software in combination with
other equipment, hardware or software not meeting
ES&S' specifications for use with such Equipment or
ES&S Software; or (i) Customer's modification or
alteration of any item of Equipment or ES&S Software
without the prior written consent of ES&S;

b. Any claims by third parties arising out of or
relating to the use or misuse by Customer, its
employees and any other persons under its authority
or control ("Customer's Representatives”) of any third
party items;

¢. Personal injury (including death) or property
damage that is caused by any negligent or willfut act,
error or omission of one or more of Customer's
Representatives; and

d. Customer's election not to receive,
terminate, Software Maintenance and Support.

ES&S shall notify Customer immediately if it becomes
aware of any claim for which it may be entitled to
indemnification under this Section 10, and hereby
gives Customer full and compiete authority, and shall
provide such information and assistance as is
necessary (at Customer's expense with respect to
reasonable out-of-pocket costs), to enable Custorner
to defend, compromise or settle any such claim.

11. Excusable Nonperformance. Except for
obiigations to make payments hereunder, if either
party is delayed or prevented from performing its
obligations under this Agreement as a result of any
cause heyond its reasonable control, including acts of
God, fire, riots, acts of war, terrorism or insurrection,
labor disputes, transportafion delays, governmental
regulations and utility or communicafion interruptions,
the delay shall be excused during the continuance of,
and to the extent of, such cause, and the period of
performance shall be extended to the exent
necessary to allow performance after the cause of
delay has been removed. ES&S agrees to work with
Customer, at Customer's request, to develiop mutually
agreeable alternatives in order to minimize the
negative impact of any such delay

or to

12. Term; Termination. This Agreement is made as
of the date it is executed by the last of the parties
named on the Sales Order (the “Effective Date’). The
parties acknowledge and agree that certain of the
Exhibits contain separate fermination provisions, and
that the termination of any Exhibit shail not constifute
a termination of any other Exhibit or of the Agreement
as a whole. This Agreement may be terminated, in
wrifing, at any time by either party if the other party
breaches any material provision hereof and does not
cure such breach within 30 calendar days afier it
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receives written nofification thereof from the non-
breaching party.

13. Assignment. Except in the case of a salg,
transfer or assignment of all or substantially all of the
assets of ES&S to a successor who has asserted its
intent to continue the business of ES&S, neither party
may assign or transfer this Agreement or assign,
subcontract or delegate any of its rights, duties or
obligations hereunder without the prior written
consent of the other party hereto, such consent not to
be unreasonably withheld or conditioned, nor unduly
delayed. ES&S may assign its right to receive
payments under this Agreement to such third
party(ies) as ES&S may desire without the prior
consent of Customer, provided that ES&S provides
written notice {including evidence of such assignment}
to Customer thirty (30) days in advance of any
payment(s) so assigned.

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

15. Disputes,

a. Payment of Undisputed Amounts. In the
event of a dispute between the parties regarding (1) a

product or service for which payment has not yet
been made to ES&S, (2) the amount due ES&S for
any product or service, or (3) the due date of any
payment, Customer shall nevertheless pay to ES&S
when due all undisputed amounts, Such payment
shall not constitute a waiver by Customer or ES&S of
any of ifs rights and remedies against the other party.

b. Remedies for Past Due Undisputed
Payments. If any undispuied payment to ES&S is

past due more than 30 calendar days, ES&S may
suspend performance under this Agreement uniil
such amount is paid. If Customer's payment is past
due for more than 60 calendar days and is
undisputed, ES&S may declare the total amount
remaining due under this Agreement to be
immediately due and payable, enter the premises
where the Equipment is located and remove it.  Any
undisputed payment not paid by Customer fo ES&S
when due shall bear interest from the due date at a
rate equal to the lesser of one and one-half percent
per month or the maximum amount permitted by
applicable law for each month or portion thereof
during which it remains unpaid.

16. Additional Services; Changes. Unless
otherwise stated on the Sales Order, Customer shall
be responsible for all costs related to services entered
into in separate agreements such as, but not limited
to, election coding, data conversion costs and
network set up and communication. In addition,
Customer is responsible for equipment and setup,
and the costs associated with setup, of the network
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infrastructure  for data transfer and application
communication unless specified n  separate
agreements. In addition, in the event the Customer
changes, makes updates, enhances or otherwise
modifies the Customer's currently existing voter
registration system and such changes, updates,
enhancements or modifications resulfs in ES&S
having to re-perform any services provided under this
Agreement, the Customer shall be responsible for any
stch additional charges; which shall be invoiced at
ES&S' then current rates.

17. Other. ES&S is providing Equipment, Software
and services to Customer as an independent
contractor, and shall not be deemed to be a “state
actor’ for purposes of 42 U.S.C. § 1983. ES&S may
engage subcontractors to provide certain of the
Equipment, Software or services, but shall remain
fully responsible for such performance. The
provisions of Sections 1 - 5, 8 — 12, 14 and 15(b) of
these General Terms shall survive the termination of
this Agreement, to the extent applicable.

0126l6-1
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EXHIBIT A
ES&S SOFTWARE LICENSE AND MAINTENANCE AND SUPPORT SERVICES

ARTICLEI
GENERAL

1. Term; Termination. This Exhibit A shall be in effect from the date on which the Initial License Term
expires until the first anniversary thereof (the *License Renewal Term"). The License Renewal Term shall
automatically renew for an unlimited number of successive one year periods until this Exhibit A is terminated by the
first to ocour of (a) either party’s election o ferminate it upon expiration of the License Renewal Term or any renewal
thereof, written notice of which election shall be given to the other party at least sixty (60) calendar days prior to stich
annual expiration date, (b) the date that is thirty (30) calendar days after sither party notifies the other that the other
has materially breached this Exhibit A, and the breaching party fails to cure such breach within such 30-day period, or
(c} the date that is 30 days after Customer fails to pay any amount due ES&S under this Exhibit A. The termination of
this Exhibit A shall not relieve Customer of its liabllity to pay any amounts due ES&S hereunder.

2. Fees. In consideration for ES&S' agreament to provide the ES&S Software License and Software
Maintenance and Support Services under this Exhibit A, Customer shall pay to ES&S the Software License and
Software Maintenance and Support Fees set forth on Elecfronic Pollbook Sales Order. The ES&S Software license
and Software Maintenance and Support Fees for the License Renewal Term are due on the date of the expiration of
the Initial License Term. The ES&S Software license and Software Maintenance and Support Fees for any renewal
period shall be at the then current rates in effect and are due and payable no later than thirty (30) days prior to the
beginning of such renswal pericd. The ES&S Software license and Software Maintenance and Support Fee shall be
in addition to any fees or charges separately referred to in any Section of this Exhibit A or the Agreement. If Customer
elects to license and receive Software Maintenance and Support for an Add-On or New Product during the Term or
any renewal thereof, ES&S will charge an incremental license and Software Maintenance and Support Fee for such
license and services.

ARTICLE Ul
License of ES&S Software

1. Grant of License. During the License Renewal Term or any renewal thereof, ES&S shall grant to
Customer a nonexclusive, nontransferable license to use the ES&S Software and related Documentation in the
Jurisdiction while Customer is using the Equipment and ES&S Software. The license allows Customer to use the
ES&S Software (in object code only) and the Documentation, in the course of operating the Equipment and solely for
the purposes of managing the electronic poll book voter lists and voter registration process at each polling location in
Customer's jurisdiction. The license granted in this does not permit Customer to use or access the source code for
the ES&S Software,

2. Prohibited Uses. Customer shall not take any of the following actions with respect to the ES&S
Software or the Documentation:

a. Reverse engineer, decompile, disassemble, re-engineer or otherwise create, attempt to create, or
permit, allow or assist others to create, the source code or the structural framework for part or all of the
ES&S Software; or

b. Cause or permit any use, display, lcan, publication, fransfer of possession, sublicensing or other
dissemination of the ES&S Software or Documentation, in whole or in part, o or by any third party,
including, but not limited to, any transfer of possession to, or use of the ES&S Software or
Documentation by any third party to perform any services for Customer without ES&S’ prior written
consent; or

c. Cause or permit any change to be made to the ES&S Software without ES&S’ prior written consent;
or

d. Cause or permit any copying, reproduction or printing of any output generated by the ES&S
Software in which ES&S owns or claims any proprietary intellectual property rights (e.g., copyright,
trademark or patent).

3. Term of License. The license granted in Article I, Section 1 shali commence upon the expiration of
the Initial License Term and receipt of payment by ES&S in accordance with Article |, Section 2 of this Exhibit A.
ES&S may terminate the license if Customer fails fo pay the consideration due for, or breaches Sections 1 or 2 of this
Article [l with respect to, such license. Upon the termination of the license granted in Section 1 of Article Il for ES&S
Software or upon Customer's discontinuance of the use of any ES&S Software, Customer shall immediately refurn
such ES&S Software and the related Documentation (including any and all copies thereof) to ES&S, or (if requested
by ES&S) destroy such ES&S Software and Documentation and certify in writing to ES&S that such destruction has
occurred.
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ARTICLE |l
ES&S SOFTWARE MAINTENANCE AND SUPPORT SERVICES

1. Services Provided. ES&S shall provide maintenance and support services for the ES&S Software
(“Software Maintenance and Support”), to enable it to perform in accordance with its Documentation in all material
respects, and to cure any defect in material or workmanship.

2. Updates. During the Software Maintenance Term and any renewals thereof, ES&S shall continue to
provide updates in accordance with any update schedule determined by ES&S.

3. Reinstatement of ES&S License and Software Maintenance and Support Services. If the License
Renewal Term or any renewal therecf expires without being renewed, Customer may thereafter resume receiving
ES&S' license and Software Maintenance and Support Services upon (a) notification to ES&S, and (b) payment of all
fees which would have been due to ES&S had the ES&S’ License Renewal Term not expired, plus a reinstatement
charge.

4. Condifions. ES&S shall provide Software Maintenance and Support Services for any item of ES&S
Software if such item requires such services as a result of (a) repairs, changes, modifications or alterations not
authorized or approved by ES&S, (b) accident, theft, vandalism, neglect, abuse or use that is not in accordance with
Instructions or specifications furnished by ES&S, {c) causes beyond the reasonable control of ES&S or Customer,
inciuding acts of God, fire, riots, acts of war, terrorism or insurrection, labor disputes, transporiation delays,
governmental regulations and utility or communication interruptions, (d} Customer’s failure to timely and propetly
install and use the most recent Update, or the second most recent Update, provided to it by ES&S, (e) Customer's
failure to notify ES&S within 24 hours after Customer knows of the need for such services, or (f) if Customer is
otherwise not in compliance with its obligations under this Agreement. However, such Software Maintenance and
Support Services shall not be provided at the Software Maintenance and Support Services Fees outlined in the Sales
Order, but shall be provided at the fees to be agreed upon by the parties if and when the need for such Software
Maintenance and Support arises.

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




11208 JOHN GALT BLVD
OMAHA, NE 68137-2354
(402) 593-0101

)

Sales Order Agreement
ELECTION

Customer P.O. #:

1st Election Date: To be Agreed Upon by the Parties
Estimated Delivery Date: To be Agreed Upon by the Parties

Phone Number: (928) 402-8708
Fax Number: (928) 402-4319

Customer Contact, Title: Eric A. Mariscal - Director

Customer Name: Gila County, Arizona

Type of Sale: NEW
Type of Equip: NEW  [J REFURBISHED
Bill To: Ship To:

Gila County, Arizona

Eric A. Mariscal - Director

5515 S. Apache Ave., Ste. 900

Gila County, Arizona

Eric A. Mariscal - Director
5515 S. Apache Ave., Ste. 900

Globe, AZ 85501 Globe, AZ 85501
ltem Description Qty Price Total
Model DS850 High Speed Digital Image Scanner with Steel Table, Report Printer, Audit ]
1 |DS8s50 Printer, Battery Backup, Two (2) USB Cables, Three (3) 8GB Jump Drives, Start-Up Kit, 1 $111,500.00 $111,500.00
and Dust Cover
2 |[Initial Annual License Fee Model DS850 Scanner T Included Included
3 |Other Ballot Jogger T §550.00 $550.00
4 |expressvote HExepar:::::al: Unit with Soft-Sided Case, Detachable ADA Keypad, 4GB Flash Drive, and : $3,500.00 $105,000.00
5 |Other ExpressVote Printer ? $725.00 $21,750.00
6 |Ballot On Demand Flex Printer with Firmware and Precison Input Feed Tray T $6,255.00 $6,255.00
7 |Software ElectionWare Software - PYO Standard T $27,090.00 $27,080.00
8 |Software Synthesized Audio Capability - Additional Language T $1,115.00 $1,115.00
9 |3rd Party Iterns Third Party tems as set forth on Exhibit B T $3,587.00 $3,587.00
10 |Installation Services Network Installation - ES&S In-House T $1,300.00 $1,300.00
11 |Installation Services Model DSB50 Installation/Training Fee (1st Unit) T $3,500.00 $3,500.00
12 |Installation Services Exp Vote ion/Acceptance Testing ? $105.00 $3,150.00
13 |Services Software Training Day T $1,575.00 $7,875.00
14 |Services On-Site Election Support Event —1_ $4,125.00 $4,125.00
15 |Shipping Shipping & Handling T $1,250.00 $1,250.00
o Order Subtotal| $ 298,047.00
| FreightBillable:  yes no [] | Arizona Customer Discount ($23,343.36)
Order Total | § 274,703.64

/ /Ban Cay ﬁ i
I anager

Customer Signature Date

Title

Special Notes:
100% of Order Total due Thirty (30) Calendar Days after the later of (a) Equipment Delivery, or (b) Receipt of Corresponding ES&S
Invaice.
Payment Terms Note 1: Any applicable state and local taxes are not included, and are the responsibility of the Customer.

Note 2: In no event shall Customer's payment obligations hereunder, or the due dates for such payments, be contingent or
conditional upon Customer's receipt of federal and/or state funds.

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

Hardware Maintenance and Software License, Maintenance and Support Services (Post-Warranty Period)

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

_ SEE GENERAL TERMS AND CONDITIONS
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GENERAL TERMS

1. Purchasel/License Terms. Subject to the terms and conditions of this Agreement, ES&S
agrees to sell and/or icense, and Customer agrees to purchase and/or license, the ES&S Equipment,
ES&S Software and ES&S Firmware described on the reverse side. The ES&S Firmware and ES&S
Software are collectively referred to hereinafter as the “ES&S Software.” The payment terms for the
ES&S Equipment and ES&S Software are set forth on the reverse side. Title to the ES&S Equipment
shall pass to Customer when Customer has paid ES&S the total amount set forth on the reverse side
for the ES&S Equipment. The consideration for ES&S’ grant of the license during the Initial Term for
the ES&S Firmware is included in the cost of the ES&S Equipment.

2. Grant of Licenses. Subject to the terms and conditions of this Agreement, ES&S hereby
grants to Customer nonexclusive, nontransferable licenses for its bona fide full ime employees to use
the ES&S Software and related Documentation in the Jurisdiction while Customer is using the ES&S
Equipment and timely pays the applicable annual ES&S Software License, Maintenance and Support
Fees set forth on Schedule A1. The licenses allow such bona fide employees to use and copy the
ES&S Software (in object code only) and the Documentation, in the course of operating the ES&S
Equipment and solely for the purposes of defining and conducting elections and tabulating and
reporting election results in Customer’s jurisdiction. The licenses granted in this Section 2 do not
permit Customer to access or in any way use the source code for the ES&S Software.

3. Prohibited Uses. Customer shall not take any of the following actions with respect to the
ES&S Software or the Documentation:

a. Reverse engineer, decompile, disassemble, re-engineer or otherwise create, attempt to
create, or permit, allow or assist others to create, the source code or the structural framework for part
or all of the ES&S Software;

b. Cause or permit any use, display, loan, publication, transfer of possession, sublicensing
or other dissemination of the ES&S Software or Documnentation, in whole orin par, to or by any third
party without ES&S' prior written consent; or

(-3 Cause or pemmit any change to be made to the ES&S Software without ES&S' prior
written consent; or

d. Allow a third party to cause or permit any copying, reproduction or printing of any output
generated by the ES&S Software in which ES&S owns or claims any proprietary intellectual property
rights (e.g., copyright, trademark, patent pending or patent), including, but not limited to, any ballot
shells or ballot code stock.

4. Term of Licenses. The licenses granted in Section 2 shall commence upon the delivery of
the ES&S Software described in Section 2 and shall continue for a one-year period (the "Initial
License Term). Upon expiration of the Initial License Term, the licenses shall automatically renew for
an unlimited number of successive one-year periods (each a ‘License Renewal Term") upon the
payment by Customer of the annual software license and software maintenance and support fee as
set forth on the reverse side. ES&S may terminate either license if Customer fails to pay the
consideration due for, or breaches Sections 2, 3, or 9 with respect to, such license. Upon the
termination of either of the licenses granted in Section 2 for ES&S Seftware or upon Customer's
discontinuance of the use of any ES&S Software, Customer shall immediately retum such ES&S
Software and the related Documentation (including any and all copies thereof) to ES&S, or (if
requested by ES&S) destroy such ES&S Software and Documentation and certify in writing to ES&S
that such destruction has occurred.

5. Updates. During the Initial License Term or any License Renewal Term, ES&S may provide
new releases, upgrades or maintenance patches to the ES&S Scftware, logether with appropriate
Documentation (*Updates”), on a schedule defined by ES&S. Customer is responsible for obtaining
any upgrades or purchases of Third Party Items required to operate the Updates. All Updates shall be
deemed to be ES&S Software for purposes of this Agreement upon delivery. Customer may install
the Updates in accordance with ES&S' recommended instructions or may request that ES&S install
the Updates. ES&S may charge Customer at its then-cumrent rates to (i) deliver the Updates to the
Customer, (ii) train Customer on Updates, if such training is requested by Customer; (iii) install the
Updates or (iv) provide maintenance and support on the ES&S Software that is required as a result of
Customer’s failure to timely or properly install an Update. Customer shall be responsible for any
claim, damage, loss, judgment, penalty, cost, amount paid in setiiement or fee which is caused by
Customer’s failure te install and use the most recent Update provided to it by ES&S. If Customer
proposes changes in the ES&S Software to ES&S, such proposals will become ES&S' property.
ES&S may, in its sole discretion, elect to make or not to make such changes without reference or
compensation to Customer or any third party. ES&S represents to Customer that the Updates will
comply with all applicable state law requirements at the time of delivery. Customer shall be
responsible to ensure that it has installed and is using only certified versions of ES&S Software in
accordance with applicable law. Customer shall pay ES&S for any Update which is required due to a
change in local law.

6. Delivery; Risk of Loss. The Estimated Delivery Dates st forth on the reverse side are merely
estimates and may be revised by ES&S because of delays in executing this Agreement, changes
requested by Customer and other events. ES&S will notify Customer of revisions to the Estimated
Delivery Dates as soon as ES&S becomes aware of such revisions. Risk of loss for the ES&S
Equipment and ES&S Software shall pass to Customer when such items are delivered to Customer's
designated location. Upon transfer of risk of loss to Customer, Customer shall be responsible for
obtaining and maintaining sufficient casualty insurance on the ES&S Equipment and ES&S Software
and shall name ES&S as an additional insured thereunder until all amounts payable to ES&S under
this Agreement have been paid by Customer.

7. Warranty.

a. ES&S Equipment/ES&S Software. ES&S warrants that for a 1-year period (the
“Warranty Period”), it will repair or replace any component of the ES&S Equipment or ES&S Software
which, while under normal use and service: (i) fails to perform in accordance with its Documentation
in all matarial respects, or (ii) is defective in material or workmanship. The Warranty Period will
commence upon delivery. The Warranty shall not include the repair or replacement of any ES&S
Equipment components that are consumed in the normal course of operating the ES&S Equipment,
including printer ribbons, printer cartridges, paper rolls, batteries, removable media storage davices,
PCMCIA cards or marking devices. Any repaired or replaced item of ES&S Equipment or ES&S
Si shall be d only for the unexpired term of the Warranty Period. All replaced
components of the ES&S Equipment or ES&S Software will become the property of ES&S. This
warranty is effective provided that (I) Customer promptly notifies ES&S of the failure of performance
or defect and is otherwise in compliance with its obligations hereunder, (I1) the ES&S Equipment or
ES&S Software to be repaired or replaced has not been repaired, changed, modified or altered
except as authorized or approved by ES&S, (lll) the ES&S Equipment or ES&S Software to be
repaired or replaced is not damaged as a result of accident, theft, vandalism, neglect, abuse, use
which is not in accordance with instructions or specifications fumished by ES&S or causes beyond

the reasonable control of ES&S or Customer, including acts of God, fire, riots, acts of war, terrorism
or insurrection, labor disputes, transportation delays, governmental regulations and uility or
communication interruptions, and (V) Customer has installed and is using the most recent update, or
the second most recent update, provided to it by ES&S. This wamanty is void for any units of
equipment which: (i) have not been stored or operated in a temperature range according their
specifications, (i) have been severely handled so as to cause mechanical damage to the unit, or (iii)
have been operated or handled in a manner inconsistent with reasonable treatment of an electronic
product. The terms of post-warranty license, maintenance and support are set forth on Exhibit A

b. Exclusive Re Disclaimer. IN THE EVENT OF A BREACH OF SUBSECTION 7(a),
ES&S' OBLIGATIONS, AS DESCRIBED IN SUCH SUBSECTION, ARE CUSTOMER'S SOLE AND
EXCLUSIVE REMEDIES. ES&S EXPRESSLY DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS OR IMPLIED, WHICH ARE NOT SPECIFICALLY SET FORTH IN THIS AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. FURTHER, IN THE EVENT CUSTOMER DECLINES
ES&S' INSTALLATION AND ACCEPTANCE TESTING SERVICES OR IN ANY WAY AT ANY TIME
ALTERS, MODIFIES OR CHANGES ANY EQUIPMENT, SOFTWARE, THIRD PARTY ITEMS
AND/OR NETWORK (COLLECTIVELY “SYSTEM") CONFIGURATIONS WHICH HAVE BEEN
PREVIOUSLY INSTALLED BY ES&S OR WHICH ARE OTHERWISE REQUIRED IN
ACCORDANCE WITH THE CERTIFIED VOTING SYSTEM CONFIGURATION, ALL WARRANTIES
OTHERWISE PROVIDED HEREUNDER WITH REPECT TO THE SYSTEM PURCHASED,
LEASED, RENTED AND/OR LICENSED UNDER THIS AGREEMENT SHALL BE VOID AND OF
NO FURTHER FORCE AND EFFECT.

8. Limitation Of Llabllity. Neither party shall be liable for any indirect, incidental, punitive,
exemplary, special or consequential damages of any kind whatsoever arising out of or relating to this
Agreement. Neither party shall be liable for the other party's negligent or willful misconduct. ES&S'
fotal liability to Customer arising out of or relating to this Agreement shall not exceed the aggregate
amount to be paid to ES&S hereunder, By entering into this Agreement, Customer agrees 1o accept
responsibility for (a) the selection of the ES&S Equipment and ES&S Software to achieve Customer's
intended results; (b) the use of the ES&S Equipment and ES&S Software; (¢) the results obtained
from the use of the ES&S Equipment and ES&S Software; (d) the selection of, use of and resulls
obtained from any equipment, software or services not provided by ES&S and used with the ES&S
Equipment or ES&S Software; or () user errors, voter emors or problems encountered by any
individual in voting that are not otherwise a result of the failure of ES&S to perform. ES&S shall not
be liable under this Agreement for any claim, damage, loss, judgment, penalty, cost, amount paid in
settlement or fee that is caused by (y) Customer's failure to timely or properly install and use the most
recent update, or the second most recent update, provided to it by ES&S or (z) Customer’s election
not to receive, or to terminate, the Hardware Maintenance Services or the ES&S Software
Maintenance and Support.

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

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

10. Indemnification. To the fullest extent permitted under applicable law, Customer shall
indemnify and hold harmless ES&S from and against any and all claims, damages, amounts paid in
setlement and reasonable fees and costs (including reasonable attomeys' fees) (collectively
“Adverse Consequences") arising out of or relating to the following:

a. Any claim that any of the ES&S Equipment or ES&S Software infringes upon any third party's
copyright, trademark or patent existing as of the date hereof (a “Third Party Infingement Claim’)
resulting from (i) Customer’s failure to timely or properly install and use any Update provided to it by
ES&S; (i) the use of any ES&S Equipment or ES&S Software in combination with other equipment,
hardware or seftware not meeting ES&S' specifications for use with such ES&S Equipment or ES&S
Software; or (i) Customers modification or alteration of any item of ES&S Equipment or ES&S
Software without the prior written consent of ES&S;

b. Any claims by third parties arising out of or relating fo the use or misuse by Customer, its
employees and any other persons under its authority or control (“Customer’s Representatives”) of any
third party items;

{4 Personal injury (including death) or property damage that is caused by any negligent or willful
act, error or omission of one or more of Customer’s Representatives; and

d. Customer’s election not to receive, or to terminate, Hardware Maintenance Services or ES&S
Software Maintenance and Support.

ES&S shall notify Customer immediately if it becomes aware of any claim for which it may be entitied
to indemnification under this Section 10, and hereby gives Customer full and complete authority, and
shall provide such information and assistance as is necessary (at Customer's expense with respect to
reasonable out-of-pocket costs), to enable Customer to defend, compromise or settle any such claim.

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

12.  Disputes.

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

b. Remedies for Past Due Undisputed Payments. If any undisputed payment to ES&S
is past due more than 30 days, ES&S may suspend performance under this Agreement until such
amount is paid. If Customer's payment is past due fer more than 60 days and is undisputed, ES&S
may declare the total amount remaining due under this Agreement to be immediately due and



payable, enter the premises where the ES&S Equipment is located and remove it. Any disputed or
undisputed payment not paid by Customer to ES&S when due shall bear interest from the due date at
a rate equal to the lesser of one and one-half percent per month or the maximum amount permitted
by applicable law for each month or portion thereof during which it remains unpaid.

13. _Notice. Exceptin the case of a sale, transfer or assignment of all or substantially all of the
assets of ES&S to a successor who has asserted its intent to continue the business of ES&S, neither
party may assign or transfer this Agreement or assign, subcontract or delegate any of its rights, duties
or obligations hereunder without the prior written consent of the other party hereto, such consent not
to be unreasonably withheld or conditioned, nor unduly delayed. ES&S may assign its right to receive
payments under this Agreement to such third party(ies) as ES&S may desire without the prior consent
of Customer, provided that ES&S provides written notice (including evidence of such assignment) to
Customer thirty (30) days in advance of any payment(s) so assigned.

14. Compliance with Laws. In performing its obligations or enjoying its rights under this
Agreement, each party shall comply with all applicable laws and regulations. In addition, ES&S
warrants to Customer that, at the time of delivery, the ES&S Equipment and ES&S Software sold and
licensed under this Agreement will comply with all applicable requirements of state election laws and
regulations that are mandatory and effective as of the Effective Date and will have been certified by
the appropriate state authorities for use in Customer's state. ES&S further warrants that during the
Warranty Period and thereafter so long as Customer is subscribing and paying for Maintenance and
Support Services, the ES&S Equipment and ES&S Software shall be maintained or upgraded by
ESE&S in such a way as to remain compliant with all applicable state election laws and regulations.
"Maintained or upgraded" shall mean only such changes to individual items of the ES&S Software
(but not ES&S Equipment) as are technologically feasible and commercially reascnable. Customer
shall be solely responsible for the cost of any replacements, retrofits or modifications to the ES&S
Equipment contracted for herein that may be developed and offered by ES&S in order for such ES&S
Equipment to remain compliant with applicable laws and regulations. Customer shall also be solely
responsible for the cost of any third party items that are required in order for the ES&S Equipment
and/or ES&S Software to remain compliant with applicable laws and regulations.

15. State Recertifications. In the event that any future state certifications or recertifications are
required that are not otherwise required as a result of any changes or medifications voluntarily made
by ES&S to the ES&S Software and/or ES&S Equipment licensed and sold hereunder, Customer
shall be responsible for:

(i) the total cost of any third party items that are required in order for the ES&S Equipment
and/or ES&S Software to remain certified;

(i) Customer’s pro-rata share of such future state certification or recertification costs; and

(i) Customer’s pro-rata share of the costs of designing, developing, manufacturing and/or
certification by applicable federal and state authorities of any mandated modifications to the
ES&S Equipment and/or ES&S Software that may result from such future state certifications or
recertifications.

Customer’s pro-rata share of the costs included under subsections 15(ji) and 15(jii) above shall be
determined at the time by dividing the number of registered voters in Customer’s jurisdiction by the
total number of registered voters in all counties in Customer's state to which ES&S has sold and/or
licensed the ES&S Equipment and/or ES&S Software purchased and licensed by Customer under
this Agreement.

16. Entire Agreement. This Agreement, including all exhibits hereto, shall be binding upon and
inure to the benefit of the parties and their respective representatives, successors and assigns. This
Agreement, including all Exhibits hereto, contains the entire agreement of the parties with respect to
the subject matler hereof and shall supersede and replace any and all other prior or
contemporaneous discussions, negotiations, agreements or understandings between the parties,
whether written or oral, regarding the subject matter hereof. Any provision of any purchase order,
form or other agreement which conflicts with or is in addition to the provisions of this Agreement shall
be of no force or effect. In the event of any conflict between a provision contained in an Exhibit to this
Agreement and these General Terms, the provision contained in the Exhibit shall control. No waiver,
amendment or modification of any provision of this Agreement shall be effective unless in writing and
signed by the party against whom such waiver, amendment or modification is sought to be enforced.
No consent by either party 1o, or waiver of, a breach by either party shall constitute a consent to or
waiver of any other different or subsequent breach by either party. This Agreement shall be governed
by and construed in accordance with the laws of the State in which the Customer resides, without
regard to its conflicts of laws principles. The parties agree that venue for any dispute or cause of
action arising out of or related to this Agreement shall be in the state and federal courts of the United
States located in the State in which the Customer resides. ES&S is providing equipment, software
and services to Customer as an independent contractor, and shall not be deemed to be a “state
actor” for purposes of 42 U.S.C. § 1983. ES&S may engage subcontractors to provide certain of the
equipment, software or services, but shall remain fully responsible for such performance. The
provisions of Sections 1-5, 7(b), 8-10, 12(b), 13-16 these General Terms shall survive the termination
of this Agreement, to the extent applicable.



EXHIBIT A
HARDWARE MAINTENANCE AND SOFTWARE LICENSE, MAINTENANCE AND SUPPORT SERVICES

(POST-WARRANTY PERIOD)
ARTICLE |
GENERAL
1. Term; Termination. This Exhibit A for Hardware Maintenance and Software License,

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

2. Fees. In consideration for ES&S’ agreement to provide Hardware Maintenance and Software
License, Maintenance and Support Services under this Exhibit A, Customer shall pay to ES&S the Hardware
Maintenance and Software License, Maintenance and Support Fees set forth on Schedule A1 for the Initial
Term. The Hardware Maintenance and Software License, Maintenance and Support Fees for the Initial Term
are due as set forth on Schedule A1. ES&S may increase the Hardware Maintenance and Software License,
Maintenance and Support Fees for a Renewal Period by not more than 5% of the amount of the most recent
Fees paid by Customer. All fees for any Renewal Period shall be due and payable no later than thirty (30) days
prior to the beginning of such Renewal Period. The Software License, Maintenance and Support Fee shall be
comprised of (i) a fee for the Software License, Maintenance and Support provided for the ES&S Firmware, and
(i) a fee for the Software License, Maintenance and Support provided for all other ES&S Software, and shall be
in addition to any fees or charges separately referred to in any Section of this Exhibit A. If Customer elects to
receive Software License, Maintenance and Support for an Add-On or New Product during the Initial Term or any
Renewal Period thereof, ES&S will charge an incremental Software License, Maintenance and Support Fee for
such services. In the event Customer terminates this Exhibit A through no fault of ES&S and later desires to
subscribe for a Hardware Maintenance and Software License, Maintenance and Support plan, or otherwise
changes its Hardware Maintenance and Software License, Maintenance and Support plan with ES&S during the
Initial Term or any Renewal Period thereof, ES&S will charge the Customer its then current contract
administration fee in order to process such new subscription for, or change in, Hardware Maintenance and
Software License, Maintenance and Support plan coverage.

ARTICLE I
HARDWARE

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

a. Routine Maintenance Services. An ES&S Representative shall provide such
services as may be necessary to keep the Products working in accordance with their Documentation,
normal wear and tear excepted (“Normal Working Condition”). The services provided by ES&S
pursuant to this Subsection 1(a) are referred to herein as “Routine Maintenance Services. Routine



Maintenance Services shall be provided once each Twelve (12) Months during the Initial Term or
any Renewal Period thereof. Generally, Routine Maintenance Services shall include cleaning,
lubrication, diagnostic check, and calibration services. The Routine Maintenance Services shall not
include the repair or replacement of any ES&S Equipment components that are consumed in the
normal course of operating the Equipment, including, but not limited to, printer ribbons, printer
cartridges, paper rolls, batteries, removable media storage devices, PCMCIA cards or marking
devices. Customer may request that Routine Maintenance Services be performed more than once
during the Initial Term or any Renewal Period. Any such request shall be made at least sixty (60)
days before the Routine Maintenance Services are desired. The per-unit fee for such additional
Routine Maintenance Services is set forth on Schedule A1 and shall be due within thirty (30) days
after invoice date. At the request of Customer, ES&S shall provide a reasonably detailed record of
all Routine Maintenance Services performed with respect to the Products. ES&S will schedule the
Routine Maintenance Services with Customer. The Routine Maintenance Services will be provided at
Customer’s Designated Location. Customer’s “Designated Location” shall mean Customer’s owned or
leased facility at which Customer desires ES&S to perform the Hardware Maintenance Services.

b. Repair Services.

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

ii. Defects Due to Customer Actions or Omissions. If a defect or malfunction
occurs in any Product as a result of (1) repairs, changes, modifications or alterations not
authorized or approved by ES&S, (2) accident, theft, vandalism, neglect, abuse or use that is
not in accordance with instructions or specifications furnished by ES&S or (3) causes beyond
the reasonable control of ES&S or Customer, including acts of God, fire, flooding, riots, acts of
war, terrorism or insurrection, labor disputes, transportation delays, governmental regulations,
and utility or communication interruptions, rodent infestation, or if Customer does not notify
ES&S within 72 hours after it knows of the defect or malfunction or is otherwise not in
compliance with its obligations hereunder, Customer shall pay ES&S for the Repair Services
at ES&S’ then-current rates, as well as for the cost of all parts used in connection with such
Repair Services.

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

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

C. Exclusions. ES&S has no obligation under this Agreement to (i) assume the
obligations under any existing or expired warranty for a Third Party Item; (ii) repair or replace Product
components that are consumed in the normal course of operating the Product, including, but not
limited to, printer ribbons, printer cartridges, paper rolls, batteries, removable media storage devices,
PCMCIA cards or marking devices, or (jii) repair any Product from which the serial number has been



removed or altered. In addition, ES&S may, at any time in its discretion, determine that any Product
is no longer fit for Hardware Maintenance Services because it is in such poor condition that it cannot
practically be restored to Normal Working Condition, or cannot be restored to Normal Working
Condition at an expense that is less than the then-current value of the Product. If such a
determination is made, ES&S shall no longer be required to provide Hardware Maintenance Services
for such Product. ES&S shall also refund to Customer an amount equal to (1) that portion of the most
recent fee paid for Hardware Maintenance Services that is attributable to such Product, multiplied by
(2) a fraction, the numerator of which is the remaining number of days in the respective period within
the Initial Term or Renewal Period for which such fee was paid and the denominator of which is the
total number of days in the respective period within such Initial Term or Renewal Period.

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

e. Storage. When not in use, Products should be stored in a clean, secure
environment. During operation of the Products, the facility temperature range should be 50° to 104°
and the moisture range should be 10% to 50% relative humidity.

f. Reinstatement of Hardware Maintenance Services; Inspection. If the Initial Term
or any Renewal Period thereof expires without being renewed, Customer may thereafter resume

receiving Hardware Maintenance Services upon (a) notification to ES&S and (b) the granting to ES&S
of access to the Products. ES&S requires Customer to allow it to inspect such Products before it
provides any Hardware Maintenance Services. The purpose of such inspection shall be to determine
whether or not the Products are in Normal Working Condition. The cost of such inspection will be at
ES&S' then current rates and shall be due from Customer within thirty (30) days of its receipt of
ES&S’ invoice therefore. If any of the Products is not in Normal Working Condition, ES&S, at the
option of Customer, (i) shall provide such repairs and replacements as it deems reasonable and
necessary to restore such item to Normal Working Condition, at Customer’s expense with respect to
the cost of any labor (charged at ES&S’ then current rates) and parts used in such repairs or
replacements, or (ii) shall not provide any Hardware Maintenance Services with respect to such
Product(s).

ARTICLE Ill
SOFTWARE LICENSE, MAINTENANCE AND SUPPORT SERVICES

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

2. Updates. During the Initial Term and any Renewal Period thereof, ES&S may continue to
provide Updates in accordance with the terms of Section 5 of the General Terms.

3. Conditions. ES&S shall not provide Software License, Maintenance and Support for any item
of ES&S Software if such item requires such services as a result of (a) repairs, changes, modifications or
alterations not authorized or approved by ES&S, (b) accident, theft, vandalism, neglect, abuse or use that is not
in accordance with instructions or specifications furnished by ES&S, (c) causes beyond the reasonable control of
ES&S or Customer, including acts of God, fire, riots, acts of war, terrorism or insurrection, labor disputes,



transportation delays, governmental regulations and utility or communication interruptions, (d) Customer’s failure
to timely and properly install and use the most recent update provided to it by ES&S, (e) Customer's failure to
notify ES&S within three (3) business days after Customer knows of the need for such services, or (f) if
Customer is otherwise not in compliance with its obligations under this Exhibit A. Any such Software License,
Maintenance and Support shall be provided at the fees to be agreed upon by the parties if and when the need for
such Software License, Maintenance and Support arises. Replacement versions of Software requested by
Customer as a result of items set forth in this Section 3 or as a result of Customer’s actions or inactions shall be
billable to Customer at ES&S' then current rates.

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

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



Schedule A1
Pricing Summary

Summary:

Description Refer To Amount

ES&S Hardware Maintenance

ES&S Hardware Maintenance Fees Description and Fees Below

$7,595.00

ES&S Software License,
ES&S Software License, Maintenance and Support Fees | Maintenance and Support $28,205.00
Description and Fees Below

ES&S Firmware License,
ES&S Firmware License, Maintenance and Support Fees | Maintenance and Support $3,525.00
Description and Fees Below

Total Maintenance Fees for the Initial Term: $39,325.00

Terms & Conditions:

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

Note 2: In the event the Customer subsequently acquires any ES&S Equipment and or ES&S Software, the
post warranty maintenance and support periods will be adjusted to synchronize the dates in order to conform
with the current term.




ES&S HARDWARE MAINTENANCE DESCRIPTION AND FEES

Initial Term: Expiration of the Warranty Period through the first anniversary thereof

.. . Annual Maintenance Maintenance
Qty Description Coverage Period Fee Per Unit Fee In Total
1 Model DS850 Scanner Year 1 $3,995.00 $3,995.00
30 | ExpressVote Unit Year 1 $120.00 $3,600.00
Total Hardware Maintenance Fees for the Initial Term $7,595.00

Note 1: The Per-Unit Fees if Customer requests more than one Routine Maintenance visit in a 12-month
period shall be 55% of the then current maintenance fee per unit.

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

unit.

Note 3: Customer’s Designated Location: Gila County, Arizona

Note 4: The Per Unit Surcharge for performance of Routine Maintenance visit at more than one Customer
Designated Location shall be $25.00 per unit for all units located at second or more locations.

Note 5: Upon expiration of the Initial Term, this Schedule A1 shall automatically renew as set forth in

Article |, Section 1.

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

1. Telephone Support.

2. Issue Resolution.

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

4. Routine Maintenance Services.

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

o]

e}

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

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

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

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

Use of a checklist tailored for each piece of ES&S Equipment.




o Update of maintenance records which are kept by serial number and available
to the Customer through the Customer’'s ES&S Web-based portal.

5. Repair Services.
o Customer will receive coverage for interim repair calls.

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

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

6. Priority Services.

Customer has access to the ES&S Help Desk for assistance.
The customer receives priority on service calls.

The customer receives priority on response time.

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

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



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

Initial License and Maintenance Term: Expiration of Warranty Period through the first anniversary thereof

Listed below is the Software and Fees for which Software License, Maintenance and Support will be provided:

Software License,

Qty Description Coverage Period Maintenance and
Support Fee In Total
1 ElectionWare Software — PYO Standard Year 1 $27,090.00
1 Synthesized Audio Capability — Additional Language Year 1 $1,115.00
Total Software License, Maintenance and Support Fees for the Initial Term $28,205.00
ES&S SOFTWARE LICENSE, MAINTENANCE AND SUPPORT DESCRIPTION AND FEES
FIRMWARE
Initial License and Maintenance Term: Expiration of Warranty Period through the first anniversary thereof
Listed below are the Hardware Products and Fees for which Firmware License, Maintenance and Support will be
provided:
Annual . .
. - Firmware License,
Qty Description Coverage Period Fﬁ:?;::;i:;é?:::’ Maintenance and
Support Fee Per Unit Support Fee In Total
1 Model DS850 Scanner Year 1 $1,575.00 $1,575.00
30 | ExpressVote Unit Year 1 $65.00 $1,950.00
Total Firmware License, Maintenance and Support Fees for the Initial Term $3,525.00

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

1. Telephone Support.

2. Issue Resolution.

3. Technical Bulletins will be available through Customer's ES&S Web-based portal.
Note: Except for those Software License, Maintenance and Support services specifically set forth herein, ES&S
is under no obligation and shall not provide other Software License, Maintenance and Support services to the

Customer unless previously agreed upon by the parties.

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

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




10.

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

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

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

e Customer shall store the Equipment in accordance with ES&S requirements set forth
herein.

Customer shall have reviewed a complete set of User Manuals.

Customer shall have reviewed Training Checklists.

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

Customer shall be responsible for data extraction from Customer voter registration system.
Customer shall be responsible for implementation of any security protocols physical, network or
otherwise which are necessary for the proper operation of the ES&S Equipment and ES&S
Software.

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

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

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

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



Customer acknowledges that ES&S has merely purchased the third party items set forth below for resale or rental to Customer,
and that the proprietary and intellectual property rights to the third party items are owned by parties other than ES&S (“Third
Parties”). Customer further acknowledges that except for the payment to ES&S for the third party items, all of its rights,

EXHIBIT B
THIRD PARTY ITEMS

obligations and service requirements and communications with respect thereto flow from and to the Third Parties.

Qty Ord.

1

Description Price
EMS WORKSTATION
DELL OPTIPLEX 7020 (Desktop) $1,440.00
OptiPlex 7020 MT BTX

8GB (2x4G) 1600MHz DDR3 Memory

US English (QWERTY) Dell KB212-B QuietKey USB Keyboard

AMD Radeon R5 240, 1GB, Full Height

No Wireless

500GB 3.5inch Serial ATA (7,200 Rpm) Hard Drive

Windows 7 Professional English/French 64bit
(Includes Windows 8.1 Pro license)

OptiPlex 7020 Minitower Chassis with Standard Power Supply

Dell USB Optical Mouse MS111

16X Half Height DVD+/-RW Drive

Internal Dell Business Audio Speaker

System Power Cord (Philipine/TH/US)

Windows 8.1 DVD OS Recovery(English)

Dell Backup and Recovery Basic

Desktop BTO Standard shipment

Not Selected in this Configuration

Safety/Environment and Regulatory Guide
(English/French/Dutch)

Dell Limited Hardware Warranty Plus Service

ProSupport Plus: Accidental Damage Service, 5 Years

ProSupport Plus: Keep Your Hard Drive, 5 Years

ProSupport Plus: Next Business Day Onsite 5 Years

ProSupport Plus: 7x24 Technical Support, 5 Years

TPM Enabled

Intel Core 15-4590
(Quad Core, 3.30GHz Turbo, 6MB, w/ HD Graphics 4600)

No DDPE Encryption Software

Chassis Intrusion Switch

Minitower Chassis Mainstream Heatsink (95watts)

Dell Adapter — DisplayPort to HDMI

P2213 LCD MONITOR

SYMANTEC ENDPOINT PROTECTION 12.1.4 $46.67
ADOBE ACROBAT STANDARD XI $401.33

UNITTERUPTABLE POWER SUPPLY (UPS)
BATTERY BACKUP, 750 VA (Workstations) — Optional $140.00

MISCELLANEOUS COMPONENTS

OKI B721DN LED DIGITAL LASER DUPLEX PRINTER - Optional $1,166.67
OKI B721DN BLACK TONER - 25,000 PAGES - Optional $388.00

Page 1 of 2

Ext. Price

$1,440.00

$46.67
$401.33

$140.00

$1,166.67
$388.00



1 STARTECH 6’ USB 2.0 A-B CABLE - Optional $4.33 $4.33

Order Total $3,587.00

Note 1:

The configuration and specification of third party items as set forth here are subject to change by ES&S and/or the
manufacturer. Should the actual configuration and specifications differ from those set forth herein, ES&S agrees to provide, and
Customer agrees to accept, Third Party Items that are comparable to those described above.

Page 2 of 2
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| Description UOM | Qty | UnitPrice | Total Price |
ExpressPoll Tablet with Barcode Scanning and Signature Capture Capabilities. Each 30 $865.00 $25,950.00
Includes Tablet Protector Sleeve, Back Strap, Stand, Stylus with Tether, Micro-SD

Card w/SD Adapter, 16GB Thumb Drive, USB Dongle, USB Power Cable, 6-ft

Power Cable, Touch Screen Cleaning Kit, Carrying Case, ExpressPoll Software,

and Loading of Software on the Unit.

MY3 Printer with Power Supply/Cord, USB Cable, Paper Roll, and Battery Backup  Each 30 $412.00 $12,360.00

Gila County, Arizona
Electronic Pollbook Sales Order Agreement

Ballot On Demand Items:

C711 Printer Each 10 $2,575.00 $25,750.00
Other:

Mobile Broadband Router with Enterprise Cloud License (CradlePoint 1200) Each 30 $264.00 $7,920.00
4-Port USB Hub (Required if using any peripheral item with the tablet) Each 30 $18.00 $540.00
Software:

CentralPoint Software License and Hosting Fee. Requires Internet Explorer 10 or  License 1 $3,875.00 $3,875.00
above.

Implementation Services:

Acceptance Testing (per Unit) Per Unit 30 $50.00 $1,500.00

Project Management - Initial Kick-Off and Process Consultation Day 1 $1,575.00 $1,575.00

Project Management Day 2 $1,575.00 $3,150.00

On-Site Support (3 Consecutive Days) Event 1 $4,125.00 $4,125.00

Web-Ex Training for CentralPoint (Class Size of 10 Participants) Event 1 $1,000.00 $1,000.00

EZRoster Software Training Day 1 $1,575.00 $1,575.00

Shipping (ExpressPoll Hardware & Software) Per Unit 30 $20.00 $600.00

One-Year Hardware and Software Warranty N/A Included
Order Total $89,920.00

Payment Terms:

$22,480.00 Due within thirty (30) calendar days of contract execution.
$67,440.00 Due within thirty (30) calendar days of delivery of ExpressPoll Hardware and/or ExpressPoll Software.

Post-Warranty License and Maintenance and Support Services will be invoiced 90-days prior to the coverage period and are due within
thirty (30) calendar days of invoice date.

Estimated Data Conversion Fees (Per Election if ES&S is Performing the Data Conversion):

Set-Up/Configuration Fee Per 1 $500.00 $500.00
Includes Data Analysis, Delivery of Sample Data, and Delivery of Final Data Election
Configuration File Customization
- Screen Customization
- Options Setting

Testing/Validation
- Validation of Final Record Counts
- Baseline Validation of Application Workflows & Active Functions
- Testing of Special Configuration or Customer Options

11/20/2015 Page 1 of 2 Quote
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Gila County, Arizona
Electronic Pollbook Sales Order Agreement

| Description UOM | Qty | UnitPrice | Total Price |
Processing Fee Per Registered Voter PerRV 29,472 $0.0125 $368.40
Signature File Processing PerRV 29,472 $0.0050 $147.36
Voter Images Processing Per RV 0 $0.0050 TBD
Pollbook Database Update (fee per update) Per 1 $225.00 $225.00
Update
Post-Election Voter History Update (fee per update) Per 1 $225.00 $225.00
Update
Custom Report Creation N/A 0 Per Quote Per Quote
Custom VR Voter History Import File Creation Each 0 $300.00 : TBD
Reconversion Fee Each 0 $250.00 TBD
Pollbook Screen Revision Each 0 $125.00 TBD
Poll Location Map Display Each 0 $150.00 TBD
Custom Conversion per Hour Hour 0 $150.00 TBD
Estimated Data Conversion Fees $1,465.76

Note: Data Conversion Services will be invoiced as Services are provided and total fees will be based upon actual work performed. 100%
of invoice total due within 30 calendar days of invoice date.

The parties hereby agree that this Sales Order and the ExpressPoll Sales Order Agreement General Terms, attached hereto and fully
incorporated herein by this reference, (collectively, the "Agreement”) represents a binding agreement between ES&S and Customer for the
purchase of ExpressPoll System products and services. Further, the undersigned Customer hereby agrees to purchase such ExpressPoll
products and services from ES&S as set forth herein. The undersigned Customer hereby agrees to the ExpressPoll System Sales Order
Agreement General Terms and acknowledges that he or she has read the entire Agreement, understands it and fully intends to be bound by
it. The undersigned Customer hereby certifies that: 1) sufficient funds are available for any of this purchase that exceeds my allocation of
state and/or federal funding; and 2) any amount not funded by state and/or federal funds has been authorized and appropriated for this
purchase. As of the date of the signature below, the undersigned Customer has full power and authority to enter into and perform this

Agreement, and has been properly authorized to execute and deliver this Agreement on behalf of the Customer as set forth above.
JZ@D@@J El 4/26/ S
ES&S ﬁ@’n ture /CH Date Ug/ Customer Signature Date
/ﬁ/ PB4

Print Na me Print Name
VI e

Title Title

Customer|Gila County, Arizona
Contact Person|Eric Mariscal - Director
Address (no PO box) (5515 S. Apache Ave. - Ste. 900
City|Globe
State/Province|AZ
Zip|85501
Phone number|(928) 402-8708

11/20/2015 Page 2 of 2 Quote



ELECTRONIC POLLBOOK GENERAL TERMS

1. PurchaselLicense Terms. Subject to the terms
and conditions of this Agreement, ES&S agrees to
sell and/or license to Customer and Customer agrees
to purchase and/or license form ES&S, the
Equipment, ES&S Firmware and ES&S Software
described on the attached Electronic Pollbook Sales
Order (“Sales Order"). The payment terms for the
Equipment, ES&S Firmware and ES&S Software are
set forth on the attached Sales Order. Title to the
Equipment shall pass to Customer when Customer
has paid ES&S the total amount set forth on the Sales
Order for the Equipment.

2. Grant of Licenses. Subject to the terms and
conditions of this Agreement, ES&S hereby grants to
Customer a nonexclusive, nontransferable license to
use the ES&S Software and ES&S Firmware,
described on the Sales Order, and related
Documentation in the Jurisdiction while Customer is
using the Equipment, ES&S Firmware and ES&S
Software during the Initial License Term or any
License Renewal Term as defined in Section 4 below.
The ES&S Software and the ES&S Firmware
described in this Section 2 are ES&S proprietary
software products and are hereinafter collectively
referred to as the "ES&S Software.” The license
allows Customer to use the ES&S Software (in object
code only) and the Documentation, in the course of
operating the Equipment and solely for the purposes
of managing the electronic poll book voter lists and
voter registration process at each polling location in
Customer's jurisdiction. The license granted in this
Section 2 does not permit Customer to use or access
the source code for the ES&S Software.

3. Prohibited Uses. Customer shall not take any of
the following actions with respect to the ES&S
Software or the Documentation:

a. Reverse engineer, decompile, disassemble,
re-engineer or otherwise create, attempt to create, or
permit, allow or assist others to create, the source
code or the structural framework for part or all of the
ES&S Software; or

b. Cause or permit any use, display, loan,
publication, transfer of possession, sublicensing or
other dissemination of the ES&S Software or
Documentation, in whole or in part, to or by any third
party, including, but not limited to, any transfer of
possession to, or use of the ES&S Software or
Documentation by any third party to perform any
services for Customer without ES&S' prior written
consent; or

c. Cause or permit any change to be made to
the ES&S Software without ES&S' prior written
consent; or

d. Cause or permit any copying, reproduction
or printing of any output generated by the ES&S
Software in which ES&S owns or claims any
proprietary intellectual property rights (e.g., copyright,
trademark or patent).

4, Term of License. The license granted in Section
2 shall commence upon the delivery of the ES&S
Software described in Section 2 and shall continue for
a one-year period (the “Initial License Term). Upon
expiration of the Initial License Term, the license shall
automatically renew for an unlimited number of
successive one-year periods (each a “License
Renewal Term") upon the payment by Customer of
the annual software license and software
maintenance and support fee as set forth on the
Sales Order. The license terms for any License
Renewal Term shall be as set forth on Exhibit A.
ES&S may terminate the license if Customer fails to
pay the consideration due for, or breaches Sections 2
or 3 with respect to, such license. Upon the
termination of the license granted in Section 2 for
ES&S Software or upon Customer’s discontinuance of
the use of any ES&S Software, Customer shall
immediately return such ES&S Software and the
related Documentation (including any and all copies
thereof) to ES&S, or (if requested by ES&S) destroy
such ES&S Software and Documentation and certify
in writing to ES&S that such destruction has occurred.

5. Updates. During the Initial License Term or any
License Renewal Term, ES&S may provide new
releases, upgrades or maintenance patches to the
ES&S  Software, together with  appropriate
Documentation (“‘Updates”™), on a schedule solely
defined by ES&S. Customer is responsible for
obtaining any upgrades or purchases of third party
items required to operate the Updates. All Updates
shall be deemed to be ES&S Software for purposes of
this Agreement upon delivery. Customer may install
the Updates in accordance with ES&S’' recommended
instructions or may request that ES&S install the
Updates. ES&S may charge Customer at its then-
current rates to (i) train Customer on Updates, if such
training is requested by Customer; (i) install the
Updates; or (iii) provide maintenance and support on
the ES&S Software that is required as a result of
Customer's failure to timely or properly install an
Update.

6. Delivery; Risk of Loss. The Estimated Delivery
Dates set forth on the Sales Order are merely
estimates and may be revised by ES&S because of
delays in executing this Agreement, changes
requested by Customer and other events. ES&S will
notify Customer of revisions to the Estimated Delivery
Dates as soon as ES&S becomes aware of such
revisions. Risk of loss for the Equipment and
Software shall pass to Customer when such items are
delivered to Customer’'s designated location. Upon
transfer of risk of loss to Customer, Customer shall be
responsible for obtaining and maintaining sufficient
casualty insurance on the Equipment and Software
and shall name ES&S as an additional insured
thereunder until all amounts payable to ES&S under
this Agreement have been paid by Customer.



7. Warranty.

a. Equipment/ Software. ES&S warrants that
for a 1 year period (the “Warranty Period"), it will
repair or replace any component of the Equipment or
ES&S Software which, while under normal use and
service: (i) fails to perform in accordance with its
Documentation in all material respects, or (i) is
defective in material or workmanship. The Warranty
Period will commence upon delivery. Any repaired or
replaced item of Equipment or ES&S Software shall
be warranted only for the unexpired term of the
Warranty Period. All replaced components of the
Equipment or ES&S Software will become the
property of ES&S. ES&S shall not be responsible for
the repair or replacement of (i) consumable parts,
such as batteries or protective coatings that are
designed to diminish over time, (ii) cosmetic damage,
including, but not limited to, screen cracks, scratches,
dents and broken plastic or (iii) defects caused by
normal wear and tear. All Equipment warranty
services shall be provided at ES&S' designated
location. This warranty is effective provided that (i)
Customer promptly notifies ES&S of the failure of
performance or defect and is otherwise in compliance
with its obligations hereunder, (ii) the Equipment or
ES&S Software to be repaired or replaced has not
been repaired, changed, modified or altered except as
authorized or approved by ES&S, (iii) the Equipment
or ES&S Software to be repaired or replaced is not
damaged as a result of accident, theft, vandalism,
neglect, abuse, liquid contact or use which is not in
accordance with instructions or specifications
furnished by ES&S or causes beyond the reasonable
control of ES&S or Customer, including acts of God,
fire, riots, acts of war, terrorism or insurrection, labor
disputes, transportation delays, governmental
regulations and utility or communication interruptions,
and (iv) Customer has installed and is using the most
recent Update, or the second most recent Update,
provided to it by ES&S. This warranty is void for any
units of equipment which: (i) have not been stored or
operated in a temperature range according their
specifications, (ii) have been severely handled so as
to cause mechanical damage to the unit, or (jii) have
been operated or handled in a manner inconsistent
with reasonable treatment of an electronic product.
Upon the expiration of the Warranty Period, the
Customer shall be entitled to receive the Software
Maintenance and Support Services described on
Exhibit A, upon the payment of the applicable fees for
such service.

b. System. ES&S warrants that the Equipment
and ES&S Software will operate in conjunction with
the third party items during the Warranty Period,
provided that (i) Customer is using third party items
which have been approved by ES&S in writing for use
with the Equipment and ES&S Software, (ii) Customer
has installed and is using the most recent Update, or
the second most recent Update, provided to it by
ES&S, and (iii) the third party items are performing in
accordance with their own specifications and
documentation in all material respects and are not
defective in material or workmanship. In the event of
a breach of this warranty, ES&S will repair or replace
the item of Equipment or ES&S Software that is
causing such breach to occur. Customer
acknowledges that ES&S has merely purchased the

third party items for resale or rental to Customer, and
that the proprietary and intellectual property rights to
the third party items are owned by parties other than
ES&S (“Third Parties”). Customer  further
acknowledges that except for the payment to ES&S
for the third party items, all of its rights and obligations
with respect thereto flow from and to the Third
Parties. ES&S shall provide Customer with copies of
all documentation and warranties for the third party
items which are provided to ES&S.

c. Exclusive Remedies. IN THE EVENT OF A
BREACH OF SUBSECTIONS 7(a) or 7(b), ES&S’
OBLIGATIONS, AS DESCRIBED IN SUCH
SUBSECTIONS, ARE CUSTOMER’S SOLE AND
EXCLUSIVE REMEDIES. ES&S EXPRESSLY
DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS OR IMPLIED, WHICH ARE NOT
SPECIFICALLY SET FORTH IN THIS AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

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

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

ES&S owns the ES&S Software, all Documentation
and training materials provided by ES&S. Customer
has the right to use the aforementioned items to the
extent specified in this Agreement. ES&S also owns
all patents, trademarks, copyrights, trade names and
other proprietary or intellectual property in, or used in
connection with, the aforementioned items. The
aforementioned items also contain confidential and
proprietary trade secrets of ES&S that are protected
by law and are of substantial value to ES&S.
Customer shall not cause or permit the adaptation,
conversion, reverse engineering, disassembly or
decompilation of any of the ES&S Software. Further,
Customer shall keep the ES&S Software and related
Documentation free and clear of all claims, liens and




encumbrances and shall maintain all copyright,
trademark, patent or other intellectual or proprietary
rights notices that are set forth on the Equipment, the
Software, the Documentation and training materials
that are provided, and all permitted copies of the
foregoing.

10. Indemnification. Customer shall indemnify and
hold harmless ES&S from and against any and all
adverse consequences arising out of or relating to the
following:

a. Any Third Party Infringement Claim resulting from
(i) Customer’s failure to timely or properly install and
use any Update provided to it by ES&S; (ii) the use of
any Equipment or ES&S Software in combination with
other equipment, hardware or software not meeting
ES&S' specifications for use with such Equipment or
ES&S Software; or (iii) Customer's modification or
alteration of any item of Equipment or ES&S Software
without the prior written consent of ES&S;

b. Any claims by third parties arising out of or
relating to the use or misuse by Customer, its
employees and any other persons under its authority
or control (“Customer's Representatives”) of any third
party items;

c. Personal injury (including death) or property
damage that is caused by any negligent or willful act,
error or omission of one or more of Customer's
Representatives; and

d. Customer's election not to receive, or to
terminate, Software Maintenance and Support.

ES&S shall notify Customer immediately if it becomes
aware of any claim for which it may be entitled to
indemnification under this Section 10, and hereby
gives Customer full and complete authority, and shall
provide such information and assistance as is
necessary (at Customer's expense with respect to
reasonable out-of-pocket costs), to enable Customer
to defend, compromise or settle any such claim.

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

12. Term; Termination. This Agreement is made as
of the date it is executed by the last of the parties
named on the Sales Order (the “Effective Date”). The
parties acknowledge and agree that certain of the
Exhibits contain separate termination provisions, and
that the termination of any Exhibit shall not constitute
a termination of any other Exhibit or of the Agreement
as a whole. This Agreement may be terminated, in
writing, at any time by either party if the other party
breaches any material provision hereof and does not
cure such breach within 30 calendar days after it

receives written notification thereof from the non-
breaching party.

13. Assignment. Except in the case of a sale,
transfer or assignment of all or substantially all of the
assets of ES&S to a successor who has asserted its
intent to continue the business of ES&S, neither party
may assign or transfer this Agreement or assign,
subcontract or delegate any of its rights, duties or
obligations hereunder without the prior written
consent of the other party hereto, such consent not to
be unreasonably withheld or conditioned, nor unduly
delayed. ES&S may assign its right to receive
payments under this Agreement to such third
party(ies) as ES&S may desire without the prior
consent of Customer, provided that ES&S provides
written notice (including evidence of such assignment)
to Customer thirty (30) days in advance of any
payment(s) so assigned.

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

15. Disputes.

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

b. Remedies for Past Due Undisputed
Payments. If any undisputed payment to ES&S is
past due more than 30 calendar days, ES&S may
suspend performance under this Agreement until
such amount is paid. If Customer's payment is past
due for more than 60 calendar days and is
undisputed, ES&S may declare the total amount
remaining due under this Agreement to be
immediately due and payable, enter the premises
where the Equipment is located and remove it. Any
undisputed payment not paid by Customer to ES&S
when due shall bear interest from the due date at a
rate equal to the lesser of one and one-half percent
per month or the maximum amount permitted by
applicable law for each month or portion thereof
during which it remains unpaid.

16. Additional Services; Changes. Unless
otherwise stated on the Sales Order, Customer shall

be responsible for all costs related to services entered
into in separate agreements such as, but not limited
to, election coding, data conversion costs and
network set up and communication. In addition,
Customer is responsible for equipment and setup,
and the costs associated with setup, of the network




infrastructure for data transfer and application
communication unless specified in separate
agreements. In addition, in the event the Customer
changes, makes updates, enhances or otherwise
modifies the Customer's currently existing voter
registration system and such changes, updates,
enhancements or modifications results in ES&S
having to re-perform any services provided under this
Agreement, the Customer shall be responsible for any
such additional charges; which shall be invoiced at
ES&S’ then current rates.

17. Other. ES&S is providing Equipment, Software
and services to Customer as an independent
contractor, and shall not be deemed to be a “state
actor” for purposes of 42 U.S.C. § 1983. ES&S may
engage subcontractors to provide certain of the
Equipment, Software or services, but shall remain
fully responsible for such performance. The
provisions of Sections 1 — 5, 8 — 12, 14 and 15(b) of
these General Terms shall survive the termination of
this Agreement, to the extent applicable.




EXHIBIT A
ES&S SOFTWARE LICENSE AND MAINTENANCE AND SUPPORT SERVICES

ARTICLE |
GENERAL

1. Term; Termination. This Exhibit A shall be in effect from the date on which the Initial License Term
expires until the first anniversary thereof (the “License Renewal Term”). The License Renewal Term shall
automatically renew for an unlimited number of successive one year periods until this Exhibit A is terminated by the
first to occur of (a) either party's election to terminate it upon expiration of the License Renewal Term or any renewal
thereof, written notice of which election shall be given to the other party at least sixty (60) calendar days prior to such
annual expiration date, (b) the date that is thirty (30) calendar days after either party notifies the other that the other
has materially breached this Exhibit A, and the breaching party fails to cure such breach within such 30-day period, or
(c) the date that is 30 days after Customer fails to pay any amount due ES&S under this Exhibit A. The termination of
this Exhibit A shall not relieve Customer of its liability to pay any amounts due ES&S hereunder.

2. Fees. In consideration for ES&S' agreement to provide the ES&S Software License and Software
Maintenance and Support Services under this Exhibit A, Customer shall pay to ES&S the Software License and
Software Maintenance and Support Fees set forth on Electronic Pollbook Sales Order. The ES&S Software license
and Software Maintenance and Support Fees for the License Renewal Term are due on the date of the expiration of
the Initial License Term. The ES&S Software license and Software Maintenance and Support Fees for any renewal
period shall be at the then current rates in effect and are due and payable no later than thirty (30) days prior to the
beginning of such renewal period. The ES&S Software license and Software Maintenance and Support Fee shall be
in addition to any fees or charges separately referred to in any Section of this Exhibit A or the Agreement. If Customer
elects to license and receive Software Maintenance and Support for an Add-On or New Product during the Term or
any renewal thereof, ES&S will charge an incremental license and Software Maintenance and Support Fee for such
license and services.

ARTICLE Il
License of ES&S Software

1. Grant of License. During the License Renewal Term or any renewal thereof, ES&S shall grant to
Customer a nonexclusive, nontransferable license to use the ES&S Software and related Documentation in the
Jurisdiction while Customer is using the Equipment and ES&S Software. The license allows Customer to use the
ES&S Software (in object code only) and the Documentation, in the course of operating the Equipment and solely for
the purposes of managing the electronic poll book voter lists and voter registration process at each polling location in
Customer's jurisdiction. The license granted in this does not permit Customer to use or access the source code for
the ES&S Software.

2. Prohibited Uses. Customer shall not take any of the following actions with respect to the ES&S
Software or the Documentation:

a. Reverse engineer, decompile, disassemble, re-engineer or otherwise create, attempt to create, or
permit, allow or assist others to create, the source code or the structural framework for part or all of the
ES&S Software; or

b. Cause or permit any use, display, loan, publication, transfer of possession, sublicensing or other
dissemination of the ES&S Software or Documentation, in whole or in part, to or by any third party,
including, but not limited to, any transfer of possession to, or use of the ES&S Software or
Documentation by any third party to perform any services for Customer without ES&S' prior written
consent; or

c. Cause or permit any change to be made to the ES&S Software without ES&S’ prior written consent;
or

d. Cause or pemmit any copying, reproduction or printing of any output generated by the ES&S
Software in which ES&S owns or claims any proprietary intellectual property rights (e.g., copyright,
trademark or patent).

3. Term of License. The license granted in Article I, Section 1 shall commence upon the expiration of
the Initial License Term and receipt of payment by ES&S in accordance with Article |, Section 2 of this Exhibit A.
ES&S may terminate the license if Customer fails to pay the consideration due for, or breaches Sections 1 or 2 of this
Article 1l with respect to, such license. Upon the termination of the license granted in Section 1 of Article Il for ES&S
Software or upon Customer's discontinuance of the use of any ES&S Software, Customer shall immediately return
such ES&S Software and the related Documentation (including any and all copies thereof) to ES&S, or (if requested
by ES&S) destroy such ES&S Software and Documentation and certify in writing to ES&S that such destruction has
occurred.
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ARTICLE Il
ES&S SOFTWARE MAINTENANCE AND SUPPORT SERVICES

1. Services Provided. ES&S shall provide maintenance and support services for the ES&S Software
(“Software Maintenance and Support"), to enable it to perform in accordance with its Documentation in all material
respects, and to cure any defect in material or workmanship.

2. Updates. During the Software Maintenance Term and any renewals thereof, ES&S shall continue to
provide updates in accordance with any update schedule determined by ES&S.

3. Reinstatement of ES&S License and Software Maintenance and Support Services. If the License
Renewal Term or any renewal thereof expires without being renewed, Customer may thereafter resume receiving
ES&S' license and Software Maintenance and Support Services upon (a) notification to ES&S, and (b) payment of all
fees which would have been due to ES&S had the ES&S’ License Renewal Term not expired, plus a reinstatement
charge.

4. Conditions. ES&S shall provide Software Maintenance and Support Services for any item of ES&S
Software if such item requires such services as a result of (a) repairs, changes, modifications or alterations not
authorized or approved by ES&S, (b) accident, theft, vandalism, neglect, abuse or use that is not in accordance with
instructions or specifications furnished by ES&S, (c) causes beyond the reasonable control of ES&S or Customer,
including acts of God, fire, riots, acts of war, terrorism or insurrection, labor disputes, transportation delays,
governmental regulations and utility or communication interruptions, (d) Customer's failure to timely and properly
install and use the most recent Update, or the second most recent Update, provided to it by ES&S, (e) Customer's
failure to notify ES&S within 24 hours after Customer knows of the need for such services, or (f) if Customer is
otherwise not in compliance with its obligations under this Agreement. However, such Software Maintenance and
Support Services shall not be provided at the Software Maintenance and Support Services Fees outlined in the Sales
Order, but shall be provided at the fees to be agreed upon by the parties if and when the need for such Software
Maintenance and Support arises.

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



GILA COUNTY Procurement Determination:
Competition Impracticable

Sections 1 through 3 MUST be completed
Use Attachments as Necessary

1. Agency: Gila County, Elections Department

Name: Eric Mariscal Title: Elections Director

Phone: 928-402-8708

Subject: Materials or Services : Purchase Voting Equipment & Associated Appurtenances

Estimated Cost: $364,623.64 plus sales tax

2. Provide full description of materials or services:
Tabulation hardware, which includes one DS 850, ExpressVote Units, Software and Support
Express Poll Tablets, Printers and Software

3. Provide Justification:

In February of 2015 the Gila County Board of Supervisors directed the Gila County Elections Department
to implement Vote Centers to provide for cost effective and efficient elections day services for the
citizens of Gila County. In order to achieve this goal new elections equipment is needed since the
current equipment is approaching its life expectancy of nominal performance. The Gila County Board of
Supervisors, with the recommendation of the Gila County Elections Director Eric Mariscal, and the Gila
County Recorder Sadie Bingham, selected Election Systems and Software LLC (ES&S) to award the
contract to. ES&S is the only vendor that can provide all the components necessary to bring about the
implementation of Vote centers.

ES&S has the election software, ballot marking handicap accessible machines, central count tabulation
machine and electronic poll books that are needed to achieve this goal. No other company could provide
all of the needed components essential for Vote Centers. The use of multiple vendors with multiple
contracts would have been required. The use of more than one vendor to provide election day support
and service was not a direction that the Gila County Board of Supervisors wanted to pursue. All of the
equipment necessary for the implementation of Vote Centers has met the requirements for certification
with the Arizona Secretary of State’s Office. The ability to utilize one vendor to conduct election services
provides for critical and timely service and support.

Comments:
Approved by?
/ : s Title: Date:
Eiance DiteeToR 2 / A//L
/ NOTICE:/ This is your official written determination in response to your procurement authorization

request.

S



GILA COUNTY ATTIORNEY
Bradley D. Beauchamp

Re:  County Attorney’s Office “approval as to form” of contract or agreement.

To whom it may concern:

The County Attorney’s Office has reviewed the contract or agreement attached to this
agenda item and has determined that it is in its proper form and is within the powers and
authority granted under the laws of this state to the public agency requesting the County

Attorney’s Office review.

Explanation of the Gila County Attorney’s Office
“Approval as to Form” Review

The Gila County Attorney’s Office is often called upon to review contracts and
other agreements between public entities represented by the County Attorney and
private vendors, contractors, and individuals.

In performing this review, the County Attorney’s Office reviews these contracts
to see that they are in “proper form” prior to their execution. “Proper form” means
that the contract conforms to fundamental contract law, conforms to specific
legislative requirements, and is within the powers and authority granted to the public
agency. It does not mean that the County Attorney’s Office approves of or supports
the policy objectives contained in the contract. That approval is solely the province
of the public agency through its elected body.

The public agency or department submitting the contract for review has the
responsibility to read and understand the contract in order to completely understand
its obligations under the contract if it is ultimately approved by the public entity’s
board. This is because while the County Attorney’s Office can approve the contract
as to form, the office may not have any idea whether the public agency has the
capacity to actually comply with its contractual obligations. Also, the County
Attorney’s Office does not monitor contract compliance. Hence the public entity or



submitting department will need to be prepared to monitor their own compliance. A
thorough knowledge of the provisions of the contract will be necessary to monitor
compliance.

Before signing a contract “approved as to form,” the County Attorney’s Office
will answer any questions or concerns the public agency has about the contract. It is
the responsibility of the public agency or department submitting the contract for
review to ask any specific questions or address any concerns it has about the contract
to the County Attorney’s Office at the same time they submit the contract for review.
Making such an inquiry also helps improve the County Attorney’s Office review of
the contract because it will help focus the review on specific issues that are of greatest
concern to the public agency. Failing to make such an inquiry when the agency does
have issues or concerns will decrease the ability of the County Attorney’s Office to
meaningfully review the agreement.



Gila County Attorney’s Office Comment

The county attorney’s office has approved this contract as to
form. The following comments are for the purpose of bringing to the
board’s attention two aspects of the contract.

Limited Warranty

The contract provides only a limited warranty of one year and for
repair or replacement of component parts or software only.

Limitation of Liability

The contract provides that the vendor cannot be held liable to the
county for any damages except direct damages, i.e. indirect, incidental,
punitive, exemplary, special, and consequential damages are
specifically excluded.



ARF-3597 Regular Agenda Item 2. C.
Regular BOS Meeting

Meeting Date: 02/16/2016

Submitted For: Tommie Martin, Member, Board of Supervisors

Submitted By: Jeannie Sgroi, Contracts Administrator

Department: Board of Supervisors-District 1

Fiscal Year: 2016-2017 Budgeted?: Yes
Contract Dates 01-01-16 to Grant?: No
Begin & End: 12-31-16

Matching No Fund?: Renewal

Requirement?:

Information

Request/Subject

Intergovernmental Agreement No. 123015 with Tonto Natural Resource Conservation
District.

Background Information

In 2000, a collaborative range-monitoring program, "Reading the Range", was
established with the University of Arizona Cooperative Extension in Gila County, Gila
County Cattle Growers Association, and the Tonto National Forest with the assistance
of the U.S. Department of Agriculture Renewable Resources Extension Act grant
program. Reading the Range was originally funded by a grant from the U.S.
Department of Agriculture, but has grown and is now funded from a variety of
contributors with 46% being federal funding sources, 5% being state and local
government funding sources, and 49% from private funding sources. Collaborators
include ranchers, U.S. Forest Service, University of Arizona College of Agriculture and
Life Sciences, Natural Resources Conservation Service and Tonto Natural Resources
Conservation District.

Funding for Reading the Range has continued with assistance from the U.S. Forest
Service, Gila County Board of Supervisors, Natural Resources Conservation<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>