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Master Sclution Purchase and Services Agreement

THIS MASTER SOLUTION PURCHASE AND SERVICES AGREEMENT (this "Agreement”) is
entered into this day of , 2019 (the “Effective Date"). by and between the Secretary of State
of the State of Georgia, with its principal executive offices at 2 Martin Luther King Jr. Drive, West Tower,
Atlanta, Georgia 30334 (“State”™), and Dominion Voting Systems, Inc., with an office at 1201 18" Street,
Suite 210, Denver, Colorado 80202 (‘Contractor”). All capitalized terms used in this Agreement are
defined, or the location of such definitions indexed, in Seclion 18,

1. BACKGROUND AND SCOPE.

1.1 Background. State desires to acquire, and enable other State Entities to acquire, from Contractor
certain Services, Software, Equipment and/or any Licensed Programs or any combination of the faregoing
(collectively, the “Solution”} capable of providing a new Statewide Voting System (a “SV8") with a verifiable
paper record which is sufficient to support all primaries and general elections, as more fully described in
State’s request for proposal for the Solution (event number 47800-S0OS0000037) released March 15, 2019
and afl documents attached thereto or links contained therein (as amended, the “eRFP"). Based on
Contractor's experience, State has selected Contractor to supply such Solution and, if selected by State,
to perform (through itself or one or more Contractor Solution Partners) Services to customize, install,
implement and/or maintain a Solution, as further described herein.

1.2 Guaranteed Functionality & Guaranteed Performance. Before the selection of Contractor, State
issued the eRFP whereby Contractor was required to make an initial, written response to such eRFP and
to engage in meetings and discussions with State regarding the suitability of the Solution and Services for
identified needs of the State Entities as set forth in the eRFP. As part of the eRFP process, State required
Contractor to perform certain professional services and demonstrations to validate and confirm that the
Solution and Services fulfill the needs of the State as described in the eRFP, in¢luding the delivery and
implementation of a SVS that can be used by all State Entities throughout the State of Georgia for the 2020
Presidential Preference Primary on March 24, 2020 (the “Presidential Preference Primary”). Such
requirements, together with Contractor's eRFP Response, Contractor's Request for Supplemental
Technical Response dated June 24, 2019, shall be considered the “Mandatory Requirements” for
purposes of this Agreement, which shall be incorporated in writing into this Agreement. Contractor expressly
represents that the Solution wili meet all Mandatory Requirements, and, when implemented, will accurately
function in accordance with those requirements and this Agreement. State sefected Contractor and the
Solution and enters into this Agreement based on the features, functions and attributes of the Solution
described in (a) the Documentation, {b} the Mandatory Requirements as being capable of enabling State
and all other State Entities to accurately and securely administer elections throughout the State of Georgia
in accordance with Applicable Laws of the State of Georgia (the “Guaranteed Functionality™), and (c)
Contractor's guarantee that Contractor will have timely and completely implernented the Solution prior to
the date of the Presidential Preference Primary (March 24, 2020), including delivery of all Equipment and
training on the use of such Equipment in the registration of voters and administration of an election, such
that the SVS is in place and the Solution fully operational and available for use by all State Entities in such
Primary and in all subsequent primary and general elections throughout the Term {the "Guaranteed
Performance”),

1.3 Solution Partners. Contractor may provide certain of the Services and/or components of the
Solution (including certain Third Party Licensed Programs) through one or more Confractor Affiliates,
suppliers, resellers, or service providers (each, a "Centractor Solution Partner”), provided, each is
expressly identified by Contractor to State and State agrees to its inclusion on Exhibit D hereto, As between
Contractor and each Contractor Solution Pariner on the one hand, and State on the other hand, Contractor
shail be the prime contractor to State hereunder and in such capacity shall have full responsibility and
{iability for the performance of the Solution (including each of its Contractor Solution Partner components)
and all Services hereunder (including all Services provided by Contractor Solution Pariners). Unless the
context otherwise reguires, all references to “Contractor” throughout this Agreement shall refer to both
Contractor and each Contractor Solution Partner, If any Services or any portion or component of the
Solution is subject to a warranty claim or otherwise suffers a maifunction or defect and Contractor and a
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Contractor Solution Partner dispute the cause of and/or fault for such maifunction or defect, then untit such
time as Contractor and the Contractar Solution Partner resolve their dispute, Contractor shall, without delay
or cost to State continue to provide the Maintenance Services and complete all repairs, replacements or
other applicable remedy obligations hereunder as necessary to full remedy the warranty ciaim.

14 Purchasing by State and other State Entities. State may use the Solution andfor Services

purchased under this Agreement on its own behalf and for the benefit of all other State Entities, in
accordance with the terms and conditions hereof. Contractor acknowledges and agreas that this Agreement
is Intended to be subject to an intergovernmental agreement between State and the other State Entities,
and, therefore, that State or any other State Enfity may purchase the Solution and/or any of the Services
directly under this Agreement by issuing a valid purchase order and entering into a Solution Order or
Services Order, as applicable. Any State Entity directly purchasing a Solution and/or Services under this
Agreement (i) shall be solely responsible for payment of the Solution or Services purchased by such Stale
Entity, (ii) shall be entitled to all of the rights and benefits afforded to State under this Agreement, and (jii)
may enforce this Agreement in its own name with respect to such Solution and/or Services as if this
Agreement, in its entirety, had been executed by Contractor and the applicable State Entity, and (iv) subject
to Section 17.6.1, shall only be held responsible by Contractor for the performance of its obligations
(including payment obligations) with respect to the specific Solution and/or Services purchased by such
State Entity as set forth in the applicable Solution Order or Services Order.

1.5 Non-Exclusive Rights. This Agreement is not exclusive. State and each other State Entity reserve
the right to select other coniractors to provide the same or other products, licenses and services.

1.8 No Minimums Guaranteed. Except as provided in an executed Solution Order, this Agreement
does not guarantee any minimum level of purchases.

2. SOLUTION AND DELIVERABLES.

2.1 Solution Order and Delivery. During the Term, and subject to all of the terms and conditions
contained herein, Contractor agrees fo deliver to State the Solutions ordered pursuant to a Solution Order,

as hereinafter described.

2.1.1  Solution Order. For the ordering of a Solution from Contractor, any State Entity and
Contractor will, subject to mutual agreement by both parties, execute a written order (each an "Solution
Order"). Each Solution Order shall: {a) be substantially in the form of Exhibit B hereto; (b} be consecutively
numbered with respect to all prior Solution Orders; and (¢} include, where applicable and available at that
time, the following informaticn:

(i) the services described in this Agreement, including the Configuration Services,
services required to complete installation Events, Maintenance Services, Training Services and other
services provided by Contractor under this Agreement {the "Services”), which are being purchased by the
applicable State Entity;

(i) licenses and/or sublicenses to the application software (the “Application
Programs”), and to the custom programming application software (the “Special Programs”) required in
connection with the Services;

{lii) the software support services to be provided by Contractor for the Application
Programs and the Special Programs (coliectively, the “Support Services");

{iv) the hardware and equipment Deliverables to be provided by Contractor hereunder,
including any computer systems, accessories, supplies, parts, related Documentation, and Revisions
thereto to be provided by Contractor required for the operation of the Solution (the "Equipment”) and the
licenses and/or sublicenses to the operating software for such Equipment granted by Contractor (the
*Operating Programs”);
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{v) the maintenance services for the Equipment (collectively, the “BMaintenance
Services");

{vi} the date by which the Solution must be fully delivered;
{vii) the particular State Site to which such Sclution must be delivered; and
(vili)  the price applicabie to the items set forth on such Solution Order.

The terms “Application Programs,” "Special Programs,” and "Operating Programs” are collectively referred
to as the “Software.” In the event of a conflict between the terms of this Agreement and the terms of any
Solution Order, except with respect to any provision of this Agreement which explicitly states that it may be
modified or superseded by an analogous provision in a Solution Order, the terms of this Agreement shall
control. The terms and conditions of each Solution Order wili apply solely with respect to the Solution
purchased under such Solution Order and shall not be deemed to modify this Agreement.

21.2 |Implied Products and Services. Subject to Section 2.3.2 if any Services, Application
Programs, customizations, Operating Programs, Support Services, Maintenance Services which are
reasonably required for, and incidental to or inherent in, the proper delivery and use of the Solution or the
performance and provision of the Services {regardless of whether they are specifically described in this
Agreement), they will be deemed to be implied by and included within the scope of the Solution and Services
to be provided by Caontractor to the same extent and in the same manner as if specifically described in this
Agreement.

2.1.3 ipstailation Plan. Attached as Aftachment 4 to each Solution Order shali be an installation
plan, developed by Contractor and approved by State (the “Installation Plan") which describes in detail
with respect to such Solution Order: (i) each element of the delivery, installation, and training of State
Personnel in the operation and use of, the Solution, each in a manner that meets the Mandatory
Requirements (each a “Instaliation Event’); (ii) the specific dates set by which each of the Installation
Events are to be completed (the “Installation Deadlines”); and {jii) the applicable Site Specifications, if
any. Installation Plans may be replaced and superseded from time to time upon agreement of the parties
in order fo reflect mutually agreed changes in the Installation Events or Installation Deadlines by using the
change control procedures set forth in Section 5.2. For the avoidance of doubt, State Entities will only be
responsible for those fees related to Instailation Events that are reflected in the applicable Sclution Order,

214 Delivery. Contractor shall deliver the Solution ordered, including all Equipment and
Documentation, to the State Site specified in the Solution Order, by the date(s) specified in the Instaliation
Plan and otherwise in strict compliance with the terms and conditions of this Agreement and Instalfation
Plan, Contractor shall not make any substitutions for the Solution of any other version, model, capacity or
manufacturer without the prior written consent of State. Contractor represents and wamants that the
Solution shall be new (not remanufactured or refurbished), free of defects, and in good operating condition
at all times prior to the expiration of the Warranty Period, Solutions which consist solely of Licensed
Programs may also be delivered electronically ¥pon mutual agreement of the parties.

215 Shi t, Tit d Risk of Loss. For each piece of Equipment or other Solution hardware
component, Contractor shall pass titie and ownership of such Solution component to State upon State’s
payment in full for such Solution component. Upon State's payment in full for each Solution, Contractor will
deliver a bili of sale for each Solution component to State, as applicable, Contractor guarantees that State
shall acquire good and clear title o the Equipment and other Solution hardware components being
purchased hereunder, free and clear of all liens and encumbrances. Contractor shall arrange for shipment,
at Contractor's expense, of Equipment by a mutually acceptable common carrier F.Q.,B. to the applicable
State Site, or other delivery location specified in the Solution Order, at a mutually agreeable time. Risk of
loss for such Equipment shall pass to State upon proper delivery at the designated destination. There shall
be no additional charge to State for shipping, delivery or insurance beyond the prices set forth in the Solution
Order. In the event of damage fo any Equipment or hardware during transit or if Contractor or its designee
delivers Equipment or hardware that does not pass Acceptance Testing, then Contractor will replace such
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Equipment or hardware at Contractor's expense, including covering all shipping costs associated with
returning such items to Contractor,

216 [nspection. In accordance with the Instaliation Plan and the requirements far the
Acceptance Testing Plan, afl Equipment shall be inspected as follows: (i) following arrival of the initial
deliveries at the central warshouse designated by State and (i) for the same deliveries, when forwarded to
the State Site (or any subsequent delivery made directly to the State Site(s)). Prior payments shall not be
considered as waiving any right of testing or inspection of the State Entities under this Agreement.
Determination by a State Entity that Equipment or component has passed Acceptance Testing s without
prejudice to any other rights or remedies that such State Entity may have with respect to any subsequently
uncovered non-compliance, defect, or non-conformity. Any State Entity may return any Equipment or
compoenent of the Solution to Contractor that it determines not to have passed Initial Testing or Acceptance
Testing for replacement, and such retumns shall be at Contractor's expense including as relates to
transportation charges. Any return made by a State Entity for failure of the Equipment or any component of
the Solution to pass the Acceplance Testing shall not be affected by any determination by State that such
Equipment or component passed Initial Acceptance Testing. If Contractor fails to repair or arrange shipment
and pickup of such rejected Equipment by a mutually acceptable commaon carrier (F.0.B, the State Site
from which such rejected items will be dispatched) and redeliver appropriate replacement Equipment or
components sufficient to cure the defect prompting the rejection and otherwise fully functional in accordance
with the requirements of this Agreement, within thirty (30) days of the applicable State Entity's notification
of such rejection, the State Entity shall be entitled to, at its option: (a) rescind the applicable Solution Order
as to the rejected Equipment; (b) accept the rejected Equipment or component at an equitable price
reduction agreed by the parties; or (c) demand specific performance.

2.1.7 Cancellation of Solution Order for Convenience. A State Entity may cancel a Solution
Order or any part thereof at any time without charge or cancellation fee. If State cancels any Solution Order,
other than pursuant to Section 2.1.6, then the applicable State Entity will bear the cost of shipping any
Equipment already delivered pursuant to such Solution Order back to focation designated by Contractor
(F.O.B. the State Site from which such rejected items will be dispatched). The remedy set forth in this
Section 2.1.7 shall be Contractor's sole and exclusive remedy and State's entire liability for claims related
to any such canceiled Solution Order, Where a Sciution Qrder is terminated by a State Entity pursuant to
this Section 2.1.7, State or the other State Enlity, as applicable, shall pay to Contractor for the Equipment
actually delivered and used by the applicable State Entity and the Services satisfactorily performed by
Contractor, in each instance, prior to the date of such termination. If a State Entity has prepaid Contractor
any amounts under a Solution Order terminated pursuant to this Section 2.1.7, Contractor will refund to the
applicable State Entity that portion of such prepaid expense which is attributable to month(s) of and after
the termination of the applicable Scfution Crder.

2.2 Documentation. Contractor shall deliver to State in such form as State shall request the number of
copies requested by State of Documentation relating to the Solution and any updates thereto at no
additional charge to State. State Entities may duplicate the Decumentation provided that the State Entities
reproduce the copyright that appears on such Documentation being duplicated. In no event will any
provision of this Agreement, or any right or benefit of State or the other State Entities provided for under
this Agreement, be rediiced, limited or ctherwise adversely affected {(including through any increase in cost,
charge or expense, including taxes) as a consequence of the terms of the Documentation.

23 Revisions: Upgraded Sgfution,

2.31 If Contractor makes any revision, medification, enhancement, improvement or otherwise
updates the Software, any component thereof, or code used therein to include any patches, upgrades,
updates, new versions, substitutions, replacements, and other modifications, improvements and
enhancements, including through the introduction of new preducts that have comparable purpose and
functionality as the Software used by the State Enfities (collectively the “Revisions"), such Revisions will
be made available to the State Entities, and, if apptoved by State, provided by Contractor, on a no-charge
basis {(with a corresponding credit for the amortized cost of the component being replaced by the accepted
Revision) and will be deemed to be part of the Solution. Contractor shall keep State informed of any
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potential Revisions being considered by Contractor, Revisions which may be necessary to keep the
Solution relevant, and any developments in the industry or election practices generally that could adversely
affect the Sciution or render it obsolete including by: (i) meeting with State quarterly throughout the twenty-
four (24} months immediately following the Effective Date and then twice in each of the successive twelve
{12) month period rematning during the Term to discuss the same and (ji) providing State with a detailed
comparison of the Solution currently in use by the State Entities as of the date of the Froposed Revisions
as would exist after any proposed Revisions (the "Upgraded Solution”). The Upgraded Solution and the
Revisions contained therein shall be subject to State's prior review and approval and State may conduct
such testing and evaluations of the same as it determines to be necessary. If State declines to use the
Revisions or the Upgraded Solution, Contractor will remain obligated to support the existing version of the
Solution during the Term. For the avoidance of doubt, except as otherwise specified in Section 2.3.2,
Contractor shall provide all Revisions accurring at any time during the Term at no additional cost to, and
without increases to any existing fees payable hereunder by, any State Entity.

2.3.2 {f a State Entity requests that Contractor make Revisions to the Software that are major in
nature and are required because of a change to Applicable Laws of the State of Georgia governing elections
as in effect as of the date of this Agreement {e.g. a change to a ranked-choice voting system) ("Major
Revisions™) such Major Revisions may be accompanied by additional or increased fees as mutually agreed
upon by the padies in accordance with the Change Request procedure described in Section 5.4.
Nofwithstanding the foregoing, Contractor acknowledges and agrees that any Revisions or other changes
to the Solution that are required due to changes in federal law, regulation, or standard shall not be
accompanied by an increased fee.

2.3.3 Throughout the Term and subject to any restrictions on implementing changes or adding
services under this Agreement, Contractor will seek to improve the guality, efficiency and effectiveness of
the Solution to keep pace with technological advances and support State's evolving needs as related to
election administration. Without limiting the generality of the foregoing, Contractor will: (a) identify and
apply ‘best practice’ techniques and methodologies in performing and delivering the Solution and Services
consistent with then-current industry standards and Contractor's normal course of business; (b) train
Contractor Personnel in new techniques and technologies used generaily within the industry; and
{c) maintain the currency of the Contractors tools, infrastructure, software and other resources.
Natwithstanding anything contained herein to the contrary, Contractor shall not, without the prior written
consent of State, (i) make any Revision or ctherwise add to or alter the Solution or any component part
thereof in any way that could remove Guaranteed Functionality or materially degrade Guaranteed
Performance (or any portion thereof) or (ii) fail to make any Revisions necessary o ensure the Solution
used by the State Entities remains current and at the forefront of voting technology throughout the Term,
provided that such Revisions have been certified under the applicable provisions of the election laws and
regulations of the State of Georgia, to the extent such certification is required.

24 Additional Requirements and Dependengies, ltems or services which are included in or required
for a Solution but not provided directly by Contractor must be identified as such in the Schedule for the
corresponding Solution, ftems or services which are required but are not available without further
development or engineering must be identified as such in the Schedule for the corresponding Solution, If
for any Solution Contractor sells or licenses to State Contractor’'s own or a Contractor Solution Parther's
software, hardware, network communications, or interfaces, including project tools that Contractor regards
as proprietary, Contractor will provide State, in addition to descriptions contained in a Schedule, a separate
purchase order, contract, or license agreement describing the terms of such transaction. State will not be
subject to extraneous royalties or other extended payment terms or usage restrictions of any kind arising
from the purchase or license of such items uniess shown in such purchase order, contract, or license
agreement and unless such purchase order, contract, or license agreement is approved in writing by an
authorized representative of State.

25 Within industry standards, State reserves the right to select the features, tools, accessories and

companion applications to be used with the Solution to the extent reasonably necessary for the
administration of efections. Contractor agrees to work with the other contractors who offer such products
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and solutions. State reserves the right to approve system configuration, architecturs, or functionality that
affects the choice or use of the third-party products.

3. LICENSE ARD AUTHORIZED USE.

3.1 Grant of License.,

311  Grant of License, Except as provided elsewhere in this Agreement or an applicable
Solution Order, Contractor hereby grants to State a non-exclusive, irrevocable (during the Term), and
worldwide license for State and other State Entities to use, install, execute, store, and display the object
version of all Contractor Licensed Programs in connection with State's use, operation, or support of the
Solution and in accordance with ali the terms and conditions of this Agreement. In addition, State, the other
State Entities, and/or State Contractors, subject to the restrictions and processes set forth herein, shall be
permitted, in connection with the use, operation, or support of the Solution, to: (a) use the Contractor
Licensed Programs at any State Sits; (b) make and use copies of the Contractor Licensed Programs at
each State Site; (c) use the Contractor Licensed Programs for to fulfill the Mandatory Requirements
including by providing access at all applicable State Sites to the Contractor Licensed Programs, other than
by remote connection; and (d) use and/or copy of the Contractor Licensed Programs for the purpose of
creating and using training materials relating to the Contractor Licensed Programs for internal purposes,
which fraining materials may include flow diagrams, system operation schematics, or screei prints from
operation of the Confractor Licensed Programs.

3.1.2 License to Source Code Versign. The License also includes the right to receive from
Contractor and use the source code version of the Contractor Licensed Programs to the extent so provided
in Section 3.1.4 and Section 3.2.

3.1.3 Deactivation at State’s Requegt. From time to time, a State Entity may elect to uninstall
one or more Contractor Licensed Programs for some period of time. if a State Entity elects to uninstall any
Contractor Licensed Program such State Entity shall not be responsible for payment of any further fee
applicable to such uninstalled Contractor Licensed Frogram(s), If a State Entity elects to reinstali any such
Contractor Licensed Program(s) () the Extended Warranty applicable to such Contractor Licensed
Praogram(s) will recommence as of the date suich Contractor Licensed Program(s) is reinstalled and {ii) any
such reinstallation by a State Entity will be at no cost to any State Entity other than as provided above.

3.1.4 Rights Upon Contractor Insolvency. Al rights and licenses granted under or pursuant to
this Agreement by Contractor to State and any State Entities are, and shall ctherwlse be deemed to be, for
purposes of Section 365 (n) of the United States Bankruptcy Code ("Bankruptcy Code’), licenses to rights
to "intellectual property” as defined under the Bankruptcy Code, Contractor acknowledges that if it, as a
debtor in possession or a trustee in bankruptey in a case under the Bankruptcy Code, rejects this
Agreement, then State or a State Entity may elect to retain its rights under this Agreement as provided in
Section 365(n) of the Bankruptcy Code, The parties fuither agree that, in the event of the commencement
of any bankruptcy proceeding by or against Contractor under the Bankrupicy Code, State and each State
Entity shall be entitled to retain all of such rights under this Agreement. Contractor agrees and
acknowledges that enforcement by State or any State Entity of any rights under Section 365(n) of the
Bankruptey Cede in connection with this Agreement shali not violate the automatic stay of Section 362 of
the Bankruptcy Code and waives any right to object on such basis, Upon rejection of this Agreement by
Contractor or the bankruptcy trustee in a bankruptcy case under the Bankruptey Code and written request
of State or a State Eniity to Contracter or the bankruptcy trustee pursuant to Section 365(n) of the
Bankruptey Code, Contractor or such bankruptcy trustee shall: (a) provide State or such State Entity the
materials that are the subject of the rights and licenses described in this Section 3.1.4 and any Intellectual
Property Rights otherwise required to be provided to State or such State Entity under this Agreement, or
any agreement supplementary to this Agreement, held by Contractor or such bankruptey frustee; and (b)
not interfere with the rights of State or such State Enfity provided in this Agreement or any other agreement
supplementary to this Agreement, to the materials that are the subject of the rights and licenses described
in this Section 3.1.4, and any intellectual Property Rights provided under such agreements, including any
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right to obtain the materials that are the subject of the rights and licenses described in this Section 3.1.4
and any such Intellectual Property Rights from another party.

3.2 Delivery and Use of Source Code. No later than thirty calendar days from State of Georgia
certification, Contractor shall, at its sole expense, (i) place in escrow with NCC Group, Inc., a Virginia
corporation (the "Escrow Agent’}, pursuant to the NCC Group Sourceone Escrow Agreement (Agreement#
46286) by and between Escrow Agent and Contractor dated November 4, 2010 (the “Escrow Agreement”),
a copy of the Source Code incorporated within the Solution provided to the State Entities under this
Agreement and (if} cause the State to be enrofied as a “Licensee” under the Escrow Agreement. Delivery
of such Contractor Licensed Programs under this Agreement will be deemed to include and require delivery
of a copy of the Source Code to the Escrow Agent under the Escrow Agreement, together with any updates
thereto. State shall be entitled to receive a copy of such Source Code and ta use such Source Code to
support and maintain the State Entities’ authorized use of the Contractor Licensed Programs, upon the
occurrence of a “Release Event” set forth in the Escrow Agreement. If Contractor makes any update to
any escrowed Contractor Licensed Program, Contractor shall furnish the Escrow Agent with a corrected or
revised capy of the Source Code for such Contractor Licensed Program within the timeframe required by
Section 1.2 of the Escrow Agreement.

3.3 Third Party Source Code. Contractor shail identify to State in writing prior to the Effective Date and

from time to time thereafter as often as required, any source code for Third Party Licensed Programs that
Contractor is not authorized fo deliver as part of the Source Code hereunder and for ali such source code.

4. Services.

4.1 Configuration Services.

4,11 State Solution and Functional Requirements. Contractor acknowledges that State has
relied, and will rely on, Contractor's experience and expertise in installing, implementing, and servicing the
Solution purchased under this Agreement. The Solution will, when installed and implemented, meet State’s
technology and business requirements inciuding ali Functional Requirements. For purposes of this
Agreement “Functional Requirements” means the technical requirements of State including, where
applicable: (2) an identification of all software applications to be run on such Solution (including Licensed
Programs provided by Contractor under this Agreement) (collectively, the “Designated Licensed
Programs”); (b) any performance requirements of the Solution, as applicable {the “Performance
Requirements”); (c) the anticipated number of users of the Solution andfor Designated Licensed
Programs; and (d) details relating to any State systems with which the Solution and Designated Licensed
Programs are to interface. Any Functional Requirements described in the Installation Plan, Solution Order,
or Services Order shall be incorporated herein.

41,2 Contractor System Proposal. If State provides Contractor with Functional Reguirements,
Contractor shall, at no additional cost to State, analyze such Functional Requirements to determine the
minimal amount and type of Solution that Contractor believes State needs to purchase in order to meet the
Functional Requirements. Within ten (10) business days of its receipt of the Functional Requirements,
Contractor shall deliver to State a written proposal (each a “Contractor System Proposal”) which shall
thereupon become part of the Guaranteed Functionality and be attached to the applicable Solution Order.
The Contractor System Proposal shall detail at a minimum (as applicable): (a) the Solution components
required to meet the applicable Functional Requirements; (b) the minimat operating system, network, and
third-party software necessary to run the Designated Licensed Programs in conformity with the Functional
Requirements; and (c) the estimated cost for such Solution determined in accordance with this Agreement,
Nothing contained in the Contractor System Proposal shall abligate State to purchase any Solution or
portion thereof.

4.1.3 Altachments to Solution. Subject to the other terms of this Section, in the event State
provides Contractor with Functional Requirements for a certain Solution (and obtains confirmation of
approval thereof as required below), State shall be entitled to install any attachment, feature, or device to,
or install any Licensed Programs, on such Solution without affecting Contractor's representations and

State of Georgle/Dorninfon Confidential 7



Master Salution Purchase and Services Agreement

warranties hereunder, if within a reasonable period of time not to exceed thity (30) business days after
receipt from State of notice of its intent to do so (such notice to be addressedto the Contractor Relationship
Manager and delivered via return receipt mail), Contractor provides written notice to State either confirming
compatibility with the Solution of the such items or stating reasonable grounds upon which it concludes
such attachment, feature, device, madification, change, enhancement, upgrade, or addition will adversely
affect its obligations, including any warranty or representation hereunder. Contractor shall use reasonable
efforts to respond to any such request. Any reguest for such confirmation from State as provided under
this Section that is not responded to by Contractor shall be deemed an acceptance by Contractor of the
compatibility of such items with the Soiution. if after receipt of the Contractor notice advising State of
Contractor's conclusion that such atiachments, features, or devices will adversely affect its obligations State
employs such attachment, feature, device, modification, change, enhancement, upgrade, or addition,
Contractor shall not be liable for those representations and wamanties that it notified State it reasonably
concluded would be adversely affected as identified in the detailed notice.

42 Extended Warranty, Contracior shall provide from the Effective Date until December 31, 2021 and
thereafter for so fong as requested by each State Entity, a “total care solution” for the Solution, which, in
addition to basic commitments contained in this Agreement, will include service guarantees sufficlent to
keep the Solution in good cperafing arder in accordance with the Mandatory Reguirements at all times (the
‘Extended Warranty"}. The Extended Warranty will include al! Maintenance Services, telephone and online
support, installation assistance, troubleshooting, “break-and-fix,” replacement or repair of Equipment and
components. Contractor will, at its own expense, upon receipt of written notice from a State Entity of an
Extended Warranty claim make all adjustmenis and modifications necessary to cure any defect or
nenconformity affecting the Solution such that it Is fully functional in conformity with the spacifications and
requirement set forth herein. Contractor shall immediately commence correction of all Extended Warranty
claims made pursuant to this Section 4.2. For the avoidance of doubt, the parties acknowledge and agree
that no fess, charge, or other costs associated with maintenance, repair, modification, adjustment,
replacement, ar other remediation of the Solution will be owed by any State Entity in connection with the
Extended Warranty. The Extended Warranty shall be “all inclusive.” if the parties agree that State or any of
its personnel shall perform any services relating to an Extended Warmanty claim on behalf of Contractor,
State shall receive a credit against the next Milestone Payment to the extent of the services so performed
by State. Notwithstanding the administration of any services by a State Entity on behaif of Contractor in
connection with the maintenance or support of the Solution, Contractor shall at all times ba responsible the
integrity and quality of all Services and the Solution. Without limiting the foregoing, the following conditions
apply to the Extended Warranty:

421 State Entily shall bear the shipping costs to return the malfunctioning item of Hardware to
Contractar, and Contractor shall bear the costs for ground shipping the repaired or replaced item
of hardware to State Entity. Shipping costs are based on ground service rates. If faster shipping
service is required, the shipping cost shall be st the State Entity's expense.

4.2.2 Repairs will be conducted and parts replaced at the Contractor repair depot, followed by
an inspection.

42.2 The following services are among those not covered by this Warranty, but will be made
available to the State Entities at Contractor's time and material rates specified on the Fee Schedula:

(a) Replacement of the following consumable items required for operation of the Equipment:
batteries, paper rolls, ribbons, seals, smart cards, and removable memory devices and disks;

(b} Replacement of Equipment that has been irreparably damaged by abuse by acts of the
State or its employaes;

(] Replacement of Equipment that is fost due to theft;

(d) Repair or replacement of hardware damaged by of accident, disaster, theft, vandalism,
neglect, or abuse;
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(e} Repair or replacement of hardware Equipment that has modified by any Person other than
those expressly authorized in writing by Contractor; and

# Repair or replacement of Equipment from which the serial numbers have been removed.

4.3 Training Services. Contractor shall provide training services {“Training Services"), for the fees set
forth in the Solution Order, on such dates and locations mutually agreed upon, and shall make available
any additional training requested by State which will be for the fees set forth in an additional Services Order
Attachment (defined befow). In addition and at no cost to State, upon request by State, Contractor shali (a)
prior to the date of the Presidential Preference Primary provide (March 24, 2020) up to ten (10) business
days (consecutive but for intervening weekend) of training fo up to four (4) State designated personnel
covering basic level 1 support issues relating to the maintenance of such initial Sclution, and (b} up to three
(3) business days (consecutive) of training for to up to four (4) State designated personnel on similar issues
during each subsequent period. All such training shall occur at the Contractor designated Contractor
{ocation within Georgia, and State shall be responsibie for ali travel, living and other out-of-pocket expenses
incurred by such State designated perscnnel to attend such fraining. State shall have the right, at its
expense, to copy and distribute any and all training materials within State and its other State Entities, and
to distribute such materials to train its personnel in the use of the Solution without additional charge by
Contractor, provided all proprietary notices of Contractor are duplicated and no modifications to such
materials are made without Contractor's prior written consent. Cantractor represents that the Training
Services described in the Training Plan attached to the Solution Order as Attachment 6 are designed to
enable State personnel to productively use and operate the Solution. All Training Services shall be
conducted by qualified instructors.

4.4 Other Services. inthe event State wishes Contractor to provide software development or software
customization, and/or consulting services, such Services shall be provided pursuant to written Services
Orders detailing the Services to be performed. Each such Services Order shall have attached to and
incorporated into it ali delivery, Milestone Schedules, Specifications, Performance Levels (or other Service
Level Agreements), disaster recovery plans or other mutually agreed project requirements or documents
related to the Services to be provided (each a “Services Order Aftachment”). Ail Services Orders and
Services Order Aftachments shall be mutually agreed by the parties and executed by their authorized
representatives but shall take substantiafly the form contained in Exhibit C fo this Agreement. All Services
Orders require a validly issued State purchase order. Notwithstanding anything contained in this Agreement
to the contrary, all Services ordered by a State Entity, and provided by Contractor, pursuant {o a Services
Order shall be included with the annual License Fee set forth on the Fee Schedule payable by the State
Entities, except where such Services are required because of a Major Revision, in which case additional
fees may be agreed upon by State and the Contractor in accordance with Section 2.3.2.

5.  CHANGE CONTROL.

5.1 No Deviation. Contractor shall not deviate from the terms and conditions of a Solution Order or
Services Order by substitution, deletion, or additions to the Solution, Services or other Deliverables without
prior written approval or consent to waiver signed by a duly authorized representative of State or the
applicable State Entity. Either party may request or recommend changes by following the change control
procedures set forth in this Section 5.

52 Change Order. Either party may request or recommend changes to the Solution, Services or the
scope or nature of Deliverables heing developed, by having its Project Manager provide the other party
with a written request or recommendation for changes in writing, signed by such requesting party {each a
“Change Request’), The party receiving the Change Request shall provide a written response to the
Change Request, signed by such receiving party, on the same form (a “Change Response”} in the manner
specified below. Each Change Reguest and associated Change Response (if any) expressly accepted by
the non-requesting party as evidenced by its signature on the applicable Change Contral Form shall be
deemed a “Change Order,” unless the non-requesting party has proposed changes to the original Change
Request from the requesting party that require the non-requesting party's acceptance by execution of the
revised Change Request, which, upon execution by the initially requesting party without change, shall be
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deemed a “"Change Order,” Change Requests, Change Responses and alf resulting Change Orders shall
be in the form attached to this Agreement as Exhibit E (the “Change Contrel Form®), Any Change Request
that is not responded to by the receiving party shall be deemed rejected. Any Change Reguest not
responded to by the non-requesting party as provided below shall be deermed rejected.

53 Contractor Requested Change. If the Change Request is submitted by Contractor to State, the
Change Request shall, to the extent known at the time of the request, indicate schedule changes and any
other items Contractor believes the Change Request is likely to impact (each an “Impact Analysls"). fa
complete and final Impact Analysis cannot be specified, or If aspects of the Impact Analysis cannot be
determined at the time of the request, Contractor shall so indicate on the applicable Change Control Form,
including a detalled explanation of the basis of such inability of Contractor to so determine, State shall
indicate its acceptance or rejection of the Change Request and/or pravide a counter-proposal to the Impact
Analysis stated thereon via a Change Response. In no event shalli any Contractor-submitted Change
Request include any additional charges or purport to increase any of the fees set forth on the Fee Schedule
payable by a State Entity hereunder, A Contractor submitted Change Request shall not become a Change
Order unless such Change Reguest (and its related Impact Analysis) are expressly accepted by State as
evidenced by its signature on the applicable Change Control Form.

54 State Requesied Change, K the Change Request is submitted by State to Contractor, then
Contractor shall provide an inftial response to the Change Request within three (3) business days of the
receipt of the Change Request or such other time specified by State that is reasonable and appropriate to
the scope of such requested change. Contractor shall provide in its initial Change Response a detailed
Impact Analysis, or a date by which such detailed impact Analysis will be provided in a later Change
Response. If a complete and final Impact Analysis cannot be specified, or if aspects of the Impact Analysis
cannot be determined, at the time of the Change Response, Contractor shall so indicate in its Change
Response, including a detailed explanation of the basis of such inability of Contractor to so determine. In
no event shall any State-submitied Change Response become a Change Order unless such Change
Response (and its related Impact Analysis) are expressly accepted by Contractor as evidenced by its
signature on the applicable Change Control Form.

5.5 Limits on Discretion. Notwithstanding any contrary term in this Section, Contractor may not decline
to accept any Change Request that: {(a) State reasonably believes would reduce the cost of performance,
provided that an equitable adjustment in compensation is made for the reasonable out-of-pocket costs of
any performance or preparation already undertaken for the original, pre-change Solution, Services, or other
Deliverables; or (b) increases Contractar's internal cost or magnitude of required performance, provided
that the requested changes are reasonable in scope and the parties agree upon a commensurate increase
in compensation to the extent otherwise permitted by this Agresment.

5.6 Status of Change Qrders. Each Change Order shall become a part of the Soiution Order or
Services Order to which it relates as if initially entered into as part of that Services Order, and, together with
such Solution Order or Services Order, shail be governed by this Agreement. The parties may mutually
agree to supersede, modify, or amend these change confrol procedures in writing under a Solution Order
or Services Order, provided they make express reference to this Section or portion thereof being
superseded, modified or amended. f there are conflicts between (or ambiguities within) any Solution Order
or Services Order and a subsequent Change Order proposing the delivery of specific Solution, Services, or
other Deliverables, the Change Order shall contral. If there are conflicts between Change Orders, the most
recent Change Order shall control,

6. PERSONNEL.

6.1 Relationship Manager. Contractor shall appoint & qualified member of its staffto act as a dedicated
manager of Contractor's relationship with State {the "Contractor Relationship Manager'), whose duties
shall be to act as primary liaison between Contractor and State for ail matters relating to Contractor's
performance, and the performance of all Confractor Solution Pariners, under this Agreement, who shall
have sufficient authority to grant or communicate the granting of all necessary approvals and who shall: (a)
have overall manageriai responsibility for the responsibilities of Contractor and all Contractor Solufion

State of Geargia/Dominion Confidential 10



Master Solution Purchasge and Services Agroement

Partners under this Agreement; (b) have direct access to the key decision makers of Contractor and all
Contractor Solution Partners; and (c) be able to call upon the experience, expertise and resources of
Contractor and each Contractor Solution Partner as needed to properly, efficiently and timely perform their
duties under this Agreement. The Contractor Relationship Manager shall be a rescurce in addition to any
Project Manager or project management established under any Solution Order or Services Order, State
may, at its option, designate one or more individuals who shall use reasonable efforts to facilitate Contractor
in carrying out an efficient delivery of Services (*State Relationship Managers™). Both parties shall notify
the other party of a change in the identity of their respective Relationship Managers.

6.2 Contractor Personnel. The individuals who perform Services, whether employees or independent
cantractors of Contractor (or of a Contractor Solution Partner) are hereinafter referred to as "Contractor
Personnel” and at all times meet the requirements set forth below. if Services are to be performed outside
of the United States all Contractor Personnel shall meet these requirements to the maximum extent
applicable, and shall further meet, to the maximum extent applicable, equivalent requirements under local
law. The Contractor Personnel assighment requirements are as follows:

(a} Unless specifically agreed otherwise by State in each instance, Contractor shall only assign
as Contractor Personnel employees of Contractor and those limited non-employees of Contractor who
qualify as “independent contractors” or “temp employees” by meeting the following respective criteria: (i)
they are consultants who provide services to Contractor or its entities in the ordinary course of business
under independent contractor relationships of a type commonly referred to in the United States as “1099”
relationships, or (i) they are individuals who provide services to Contractor or its entities on a leased
employee or so-called staffed- or temp-employee basis pursuant to contracts between Contractor and the
third-party staff augmentation companies or staffing companies, and (jii} they are, in ali cases, subject, in
their individual capacities. to written duties of confidentiality and obligaticns to protect State's Intellectual
Property Rights that are at least as protective of State as those contained in this Agreement;

&) Prior to assigning any individual to perform the Services in the United States (which may
have been completed at the time of hire), Contractor shall perform a background check, such check shall
include the (i) United States Department of Motor Vehicles; (i) credit check; (jii) national criminal check; (iv)
government excluded parties list; (v) the United States Department of Health excluded parties list; (vi) (vi)
a determination that the individual's employment complies with relevant immigration law; and (vii)
Contractor shall obtain finger prints for all Contractor Personnel reasonably expected to have access to
Confidential information of any State Entity in connection with such individuals performance of Services
hereunder. All information obtained by Contractor pursuant fo this Section shall remain in Contractor’s
possession and Contractor shall not be obligated to disclose such information to State; and

{c) Contractor shall not assign any person to perform Services who (i) refuses to submit to
such checks; (i} has in the last seven (7) years been convicted of a financial-related crime or a felony
(excluding motor vehicle-related offenses); (iii) does not meet the requirements under immigration law to
be employed. Confractor shall not be responsible for information not disclosed pursuant to the foregoing
background check requirements.

6.3 State Review and Acceptance. If any Contracior Personnel performing Services is found o be
unacceptable to State for cause, including demonstration that he or she is not qualified to perform the
Services assigned, State shall notify Contractor of such fact and Contractor shallimmediately remave said
Contractor Personnel and, i requested by State, provide a qualified replacement, if any Contractor
Personnel is found to be unacceptabie to State for any other reason, State shall notify Contractor of such
fact in writing, and Contractor shall promptly take reasonable and appropriate action,

6.4 Project Managers. Contractor shall designate a project manager (“Project Manager") who shall
be principally responsible for owning and ensuring timely delivery of the Solution or provision of the
Services, as applicable,

6.5 Continuity. If Contractor reassigns any Contractor Personnel, Contractor shall promptly provide a
qualified replacement acceptable to State, and State shall not be charged for any {raining or transition time
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for such replacement. Without limiting the generality of the foregoing, because the progress of a project
specified in a Solution Order or Services Order may be dependent on such continulty, certain individual
Contractor Personnel may be identified in a Solution Order or Services Order as key personne! (“Key
Personnel’). Except as directed by State under Section 6.3 or for the reasons provided in this Section 6.5,
Contractor shall not remove or reassign any Key Personnel at any time for any reason during the term of
such individual's obligations of performance of Services under the applicable Solution Order or Services
Order without State's prior writien consent, such consent not to be unreasonably withheld. Contractor shall
have the right to re-assign any Key Personnet in case of; (a) death, {b) disability, (¢} bona fide termination
of employment, (d) changes in Applicable Law, (e) changes in immigration status not caused by the
negligence of Contractor or the applicable individual and which could not have otherwise been reasonably
foreseen, or (f) upon the occurrence of events having a significant personal impact on the affected Key
Personnel (such as death of next of kin). Any re-assignment shall be so permitted only to the limited extent
and for such limited duration as required to reasonably accommodate the circumstances of the adversely
affected Contractor Personnel.

6.6 Resource Prioritization. !f there is any confiict in the resource demands between State and the
other State Enfities (or among the other State Entities), Contractor shall escalate such conflict to the
Contracter Relationship Manager and State Relationship Manager immediately upon becoming aware of
its existence, and the respective Relationship Managers shall work with the applicable Project Managers
to detemmine appropriate prioritization and allocation of Contractor Personnel.

6.7 Subcontractors; Ineligible Status. The unique abilities, knowledge, and skills of Contractor and
Contractor Personne! constitute a material inducement for State entering into this Agreement. Contractor
agrees that it shall not employ any agent or subcontractor in connection with the performance of any
Services without the prior written consent of State, which consent may not be unreasonably withheld. If
State does consent, Contractor shall provide State with written evidence (acceptable to State} of said agent's
or subcontractor's compliance with the confidentiality and intellectual property provisions of this Agreement
prior to the disclosure of any State Confidential Informatien fo, or the performance by, any such agent or.
subcontractor in connection with or pursuant to this Agreement. Contractor certifies that the Contractor and/or
any of its subcontractors have not been debarred, suspended, or declared ineligible by any agency of the
State of Georgia or as defined in the Federal Acquisition Reguiation (FAR) 48 C.F.R. Ch.1 Subpart 8.4.
Contractor will immediately notify State if Contractor is debarred by State or placed on the Consolidated
List of Debarred, Suspended, and Ineligible Contractors by a federal entity. Contractor's use of any
subcontracters does not relieve Contractor of its representations, warranties or obligations under this
Agreement. Without limiting the foregoing, Confractor will: (i) be responsible and liable for the acts and
omissions of each of its subcontractors (including Contractor Personnel and Contractor Solution Partners)
to the same extent as if such acts or omissions were by Contractor or its employees; and (i) be responsible
for all fees and expenses payable to, by or on behalf of each subcontractor in connection with this
Agreement, including, if applicable, withholding of income taxes, and the payment and withholding of social
security and other payroll taxes, unemployment insurance, workers' compensation insurance payments
and disability benefits.

6.8 Site Visits. Upon the giving of at least five (5) business days' notice to Contractor, State Entity
personnel shall have the right to vigit the offices of Contractor and/or the Contractor Selution Partners in
order to observe the performance of any Services at the sole cost of the applicable State Entity. The State
Entities shall cooperate with Contractor to ensura that such site visits do not unreascnably interfere with
Contractor's normal business operations.

6.9 Timely and Quality Performance. The Contractor Personnel shall perform the Services with

promptness and diligence, and in all events by the times specified therefor in the applicable Solution Order
or Services Order, if any. At all times during the Term Contractor shall retain sufficient number of
Contractor Personnel, with the required skills, to meet the ongoing needs of State and ensure that
Contractor achieves the timely implementation of the Solution, including the Guaranteed Functionality and
Guarantead Performance. Contractor shail be responsible for the management of all Contractor Personnel
in the performance of Services, the integrity and quality of alf Services and Deliverables, and the required
periodic reporting of the status of all Services and Deliverables to State. In response to any feedback or
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performance assessment provided by State to Contractor Personnel, Contractor shall provide State written
acknowledgement within three (3) business days of receipt of the assessment and a comprehensive
response including a formal mitigation action plan within ten (10) business days of receipt of the assessment
addressing each of the identified areas requiring Contractor improvement,

7. COMPLIANCE,

7.1 State Policies and Directives, Contractor shall ensure that al! Contractor Personnel, while at a
State Site, will abide by all reasonable policies and directives issued by State, including those relating to its
Code of Business Conduct, all on-site rules of behavior, work schedules, security procedures, and other
standards and procedures as may be established by State from time to time, provided such policies or
directives are published (or otherwise made know} to Contractor prior to such visit and are limited to
administrative and security-based issues, Accordingly, Contractor hereby agrees that prior fo sending any
Contractor Personne! to work at any State facility, Contractor will provide such Contractor Personnel with a
copy of ali written State policies and procedures provided by State to Contractor and will have Contractor
Personnel review and acknowledge same., In addition, Contractor will cause all Contractor Personnel to
comply, when at a State Site, with such standard safety policies applicable to such site and stich additional
policies as State may, from time to time, communicate to Contractor or Contractor Personnel,

7.2 Cyber Security Audits and Reporting.

7.21 Contractor has an estabiished information security program containing appropriate
administrative, technical and physical measures to prevent data (including Regulated Information (as
defined in Section 11.5 below} that Contractor may have access to or be processed by the Solution) against
accidental, unauthorized, or unlawiul loss, destruction, alteration, disclosure or access consistent with
applicable laws. Contractor, on at least an annual basis, shall, at Contractor's expense, participate in a risk
assessment relating to Contractor's conirols that ensure data security and reduce cybersecurity threats
from being realized conducted by an independent third-party agreed upon by State, During the Term
Contractor will promptly provide to State a summary of each such assessment that is performed by or on
behalf of Contractor, which summary may be redacted to exclude information tinrelated to the Solution or
Services provided under this Agreement. More specifically, Contractor or its auditor will provide {o State at
least one (1) hard copy and one (1) electronic copy of the summary from each such assessment at no
charge. Contractor, at its own expense, will undertake such actions, and implement such changes, as
reasonably necessary to remedy any material deficiencies, concems or recommendations identified
through any audits, examinations, or tests described in this Section 7.2.1 and ensure Contractor's contintled
compliance with Contractor's obligations as relate data security under this Agreement.

7.22 Contractor further agrees that it shall:

{a) Provide the State Entity with the name and contact information for the Contractor's
primary information security contact.

{b) Nofify the State Entity's primary security contact of an actual or security breach or
the suspicion of the occurrence of a security breach (hereinafter a “Breach Incident”} as soon as practical
but no later than forty-eight hours after Contractor becomes aware of a Breach Incident by contacting the
primary business and security contact at the State Entity by both telephone and email as agreed upon.

{c) Upon the State Entity's written request and no less than 10 business days foilowing
such written request, Contractor shall permit State Entity’s information security office to conduct or oversee
an audit of the Contractors facilities and/or practices to confirm compliance with this Agreement as well as
any applicable laws. Contractor is not required to permit the State Entity to conduct or oversee more than
one audit per calendar year unless the process, technology, or services change prior to the next audit or
there has been a Breach Incident. All costs associated with such audits shall be the responsibility of the
State Entity.
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{d) At any time during the term of this Agreement at the State Entity’s written request,
or upon termination of the expiration of this Agreement for any reason, Contractor shali instruct all
authorized persons fo promptly and securely return or destroy any and all State Entity data, whether in
written, electronic, or other form of media.

7.3 Applicable Law — Contractor. Contractor shall obey and abide by all Applicable Laws, regulations,
ordinances and other rules of the United States of America, and any other jurisdiction where Services are,
or may likely be, performed in connection with this Agreement (including respective states, territories or
subdivisions thereof or any other duly constituted public authority in any such jurisdiction). Without iimiting
the generality of the foregoing:

7.3.1 Contractor will ensure that no labor will be used in the performance of this Agreement that
violates the child labor laws of any country in which State or any State Entity is located or any country in
which Contractor is [ocated or performs Services hereunder. if State believes that Contractor is using such
labor, then State may immediately terminate this Agreement in which event State shall have no liability
whatscever to pay compensation to Contractor, including for Services already performed.

7.3.2 Contractor represents and warrants that; {i) Contractor, Contractor Affiliates, and any and
all of their respective parents, subsidiaries, officers, directors, employees (inciuding ail Contractor
Personnel), and all of their agents and business partners (collectively, *Contractor Parties”) are in
compliance with, in good standing under, and have not viclated, any United States laws or the laws of any
other country or countries relating to the transfer of technology, including the Export Administration
Regulations, the international Traffic in Arms Regulations and the regulations administerad by the Office of
Foreign Assefs Control of the United States Department of the Treasury or other similar laws or any foreign
country {collectively, the "Transfer Control Laws"); (jii) Contractor Parties are not, and never have been,
named as a "debarred” party, "denied person or entity”, "embargoed entity” or otherwise sanctioned under,
or prohibited from engaging in activities subject to, the Transfer Control Laws; and {iii} Contractor will
immediately notify State in the event that any of the Contractor Parties are named as a "debarred” party,
“denied person or entity," or "embargoed entity," or otherwise sanctioned under, or prohibited from
engaging ih activities subject to, the Transfer Control Laws; and (v} Contractor Parties will comply with all
applicable Transfer Control Laws,

7.3.3 Confractor acknowledges and understands that improper use of material non-public
information may be a violation of the law, including the laws conceming insider trading, and may subject it
and its employees to prosecution, civil liability, fines and criminal penalties, and, where applicable, may
also be grounds for termination of this Agreement.

7.3.4  The Contractor Parties shall comply with all applicable federal, state, and local laws, rules,
ordinances, regulations and orders now or hereafler in effect when performing under this Agreement,
including without limitation, all laws applicable to the prevention of discrimination in employment and the
use of targeted small businesses as subcontractors or contractors.

7.3.5 Certain equipment, software, and technical data which may be provided hereunder may be
subject to export and re-export contrals under the U8, Export Administration Regulations andfor similar
regutations of the Uniled States or any other country. Contractor shall be responsible for complying with
all export and re-export laws and regulations, including: (i} local license or permit requirements, (ii) export,
impont, and customs laws and regulations, which may apply to certain equipment, software, and technical
data provided hereunder; and (iii} all applicable foreign corrupt practices acts.

7.38 The Contractor Parties shall comply with all federal, state, and local laws regarding
business pemits and licenses that may be required fo carry out the work performed under this Agreement.
The Contractor Parties shall also comply with all policies and standards of the State Entities in effect during
the performance of this Agreement, including but not limited to the State Entity's policies and standards
relating to personnel conduct, security, safety, confidentiality, and ethics. Further, the provisions of
0.C.G.A._ Section 45-10-20 el seq. have not and must not be violated under the terms of this Agreement.

State of Georgia/Dominion Confidential 14



Master Solution Purchase and Services Agreerent

7.3.7 Contractor shall cbtain and maintain, and shail cause its subcontractors to obtain and
maintain, all approvais, permissions, permits, licenses, and other documentation required to comply with
all Applicable Laws, rules, or regulations. Contractor certifies that Contractor is not currently engaged in,
and agrees for the duration of this Agreement not to engage in, a boycott of Israel, as defined in 0.C.G.A,
§ 50-5-85, Contractor agrees that any failure by Contractor or Contractor's employees to comply with any
of the obligations of this section may be {reated by the State Entity as a material breach of this Agreement
by the Contractor.

7.3.8 Contractor hereby certifies as follows:

(a) Contractor will not engage in the unlawful manufacture, sale, distribution, dispensation,
possession, or use of a controlled substance or marijuana during the performance of this Agreement.

(b) If Contractor has more than one employee, including Contractor, Contractor shall provide
for such employee(s) a drug-free workplace, in accordance with the Georgia Drug-free Workplace Act as
provided in O.C.G.A. Section 50-24-1 et seq, throughout the duration of this Agreement.

(c) Contractor will secure from any subcontractor hired to work on any job assigned under this
Agreement the following written certification; “As part of the subcontracting agreement with (Contractor's
Name}, {(Subcontractor's Name) certifies to the contractar that a drug-free workplace will be provided for
the subcontractor's employees during the performance of this Agreement pursuant to paragraph 7 of
subsection (b) of Code Section 50-24-3."

7.3.9 Contractor may be suspended, terminated, or debarred if it is determined that any of
Contractor's cerfifications in Section 7.3.8 is faise or Caontractor has violated any such certification by failure
to carry out the requirements of O.C.G.A. Section 50-24-3(b).

74 Permits and Licenses. Contractor acknowledges and agrees that it is solely responsible for
procuring and malntaining all necessary permits and licenses required in connection with Contractor's
performance, and the performance of all Contractor Solution Partners, under this Agreement, including
obtaining all necessary shipping and/or delivery permits and processing and procuring all necessary visas
and passport documents for all Contractor Personnel in advance of their assignment in connection with
Services. Contractor will obtain, at Contractor's sole cost and expense, all such pemnits, licenses and visas
in a timely manner to avoid any unnecessary delay,

8. PERFORMANCE STANDARDS, MONITORING ANDE MEASUREMENT.

8.1 Performance Levels, Contractor shalli provide the Solution and perform the Services with
promptness and diligence, and in ail events by the times specified therefor in the applicable project
documentation, Solutions Order, or Services Order as applicabie. Contractor shall be responsible for the
management of all Contractor Personnel in the performance of Services, the integrity and quality of all
Services and all applications and Deliverables, and the required periodic reporting of the status of all
Sarvices and such applications and Deliverables to State, in fulfilling its obligations under this Agreement,
Contractor shali perform, and shall cause each Contractor Solution Partner to perform, all Services and all
Deliverables to perform, in accordance with the response, resolution, and other support standards and
timelines and such other systems availability and processing requirements as are set forth in the applicable
Services Order (the "Performance Lavels"). |f State management, including the State Relationship
Manager or Project Manager, provides feedback or performance assessments that identify areas requiring
Contractor improvements, Contractor shall provide State written acknowledgement within three (3)
business days of receipt of the assessment and a comprehensive response, including a formal mitigation
action plan, within ten (10} business days of receipt of the assessment addressing each of the identified
areas requiring Cantractor improvement.

8.2 Non-Conformance,
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8.2.1 Geperfally. If Contractor or any Contracter Solution Partner fails to meet any Performance
Level or fails to perform its other obligations hereunder, Contractor shall immediately: (a) investigate and
report to State on the causes of the failure; (b) prepare an action plan for State’s approvail to correct the
failure; (c) advise State, as and to the extent requested by State, of the status of remedial efforts being
undestaken with respect to such failure; (d) comrect the failure and begin meeting the Performance Levels;
and {e) take appropriate preventive measures so that the failure does not recur. in addition, failures to
meet a Performance Leve] shall entitle State to receive liquidated damages andfor credits (as applicable)
from Contractor, as provided in the applicable Services Order.

8.2.2 Reserved,

8.3 Measurement Tools. Contractor shall utilize, and shall cause the Contractor Solution Partners to
utilize, the necessary measurement and monitoring tools and procedures required to measure and report
its performance against all Performance Levels. Such measurement and monitoring shall permit reporting
at a level of detall sufficient to verify compliance with the Performance Levels. Contractor shall provide
State with information and access to such tools and procedures, upon request, for purposes of verification.
State also shall menitor and measure certain Performance Levels, and any discrepancy between Contractor
and State measurements of the Performance Levels shall be resolved by reference to State's measurement
and monitoring tools and procedures.

8.4 Proactive Monitaring. Contractor acknowledges and agrees that the performance of Services in
accordance with this Agreement is critical to State’s business and that State requires metrics to monitor
such performance. Accordingly, at no cost to State, Contractor shall, and, if requested by State shall cause
each Contractor Solution Partner to! (a) provide to State, on a quarterly basis, data (or metrics) regarding
its progress in improving the quality and productivity of Contracter Personnel providing services pursuant
to or in connection with this Agreement, including data on the number of Contractor Personnel, average
experience, and tumover (on a project basis); {b) provide to State, on a quarterly basis, data on each project
covering such matters as productivity, quality and timeliness, new development productivity measures
(function peints per personfday, error rates per function point, etc.) and maintenance project measures
{requests serviced weekly efc.); and (¢} provide to State a log reflecting Slate open issues that is to be
updated on a monthly basis. in addition to the periodic delivery described above, Contractor agrees to
provide State with the foregeing information within fifteen (15) days of a request made by State for the
same,

8.5 Coding Standards. If Contractor or a Contractor Soiution Partner will be performing development,
programming or other coding services under a Services Order and the Deliverables thereunder will be
owned exclusively by State (pursuant to Section 12 below), Contractor or the applicable Contractor Solution
Partner shall, with respect to such Services Qrder, be responsible for such specific coding and naming
standards and conventions as may be provided by State in connection with certain of its and/or its third-
parly licensors' requirements, as well as such quality performance and productivity provisions and
documentation requirements, if any, set forth in the applicable Services Order. Contractor shall, in addition,
be responsible far imposing the applicable quality assurance requirements on Contractor Personnel. State
shall have the right to conduct quality audits and to perform or witness inspections or tests of the
Deliverables furnished hereunder at Contractor's facility, at sole cost of State, at any time during
development and prior to delivery. Notwithstanding anything contained in this Agreement to the contrary,
State for itself, and on behalf of the other State Entities, acknowledges and agrees that the Soiuticn shall
not constitute “works made for hire", and shali remain the exclusive property of Contractor,

8.6 Quality Assurance. State may, at its option, employ consultants, including quality assurance
consultants, for periodic review of any work or project, including evaluation of Change Orders and
monitoring of compliance with Service Level Agreements and Performance Levels. References to State in
this Agresment shall include such consultant to the extent State so indicates for that purpose. If so
requested by State, State shall have the right fo receive and review quality assurance reporis produced by
Contractor, Contractor shall accommodate reasonable State requests to expand or modify Contractor's
quality assurance procedures for Projects in progress.
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8.7 Material Defects. Contractor shall give State prompt notice if Contractor becomes aware of a
material defect in any Deliverables or the performance of any Services or any issue that may affect
Contractor's ability to implement the Sclution, including all Guaranteed Functionality and Guaranteed
Performance, in accordance with the timeline required by this Agreement.

9. DELIVERY AND ACCEPTANCE.

Each delivery and implementation of the Solution and Services or any additional applications at a State Site
shall be subject to acceptance by State in accordance with acceptance testing procedures, as provided in
the Solutions Order. An “Acceptance Testing Plan” for the Solution and Services shall be prepared by
Contractor and submitted to State prior to execution of this Agreement, which agreement, as approved by
State shall be incorparated into this Agreement. The Acceptance Testing Plan shall be based on full
implementation of the Solution and Services and shall include testing procedures sufficient to demonstrate
that (a} all functionality has been provided and performs in the applicable State Entity’s environment, in ail
material respects, in accordance with the Guaranteed Functicnality; (b} the applications and deliverables
meet the warranty requirements specified in this Agreement and the applicable Solution Order; (c) the
applications and Deliverables will perform at acceptable levels required to support State's implementation
of the SVS and the operation of general and primary elections using such SVS; and (d) the applications
and Deliverables will successfully complete an *election voling and processing” simulation. Testing
procedures will include testing before, at, and after "go-live” as appropriate before the Solution "goes-live™,
but the testing will continue after "go-live” as appropriate to verify that the applications and services meet
applicable reguirements in a full production mode, State representatives will have the right to be present
during the Acceptance Test and review all test resuits, When the applications and Deliverables meet the
requirements of the Acceptance Test, State will provide a written sign-off that Acceptance has occurred, ¥
the applications and Deliverables fail to meet all material requirements of the Acceptance Test, Contractor
will, at its sole expense, correct the deficiencies and the Acceptance Test will then be repeated. Acceptance
will not relieve Contractor of respeonsibility for its warranties, support and maintenance obligations, or
achieving the Performance Levels,

10. CHARGES, PAYMENT, AND TAXES.

10.1  Payments. As further provided in Contractor's fee proposal delivered by Contractor, accepted by
State prior to execution of this Agreement, and attached hereto as Exhibit G (the “Fee Schedule®), and
subject to the other terms and conditions of this Agreement, in consideration of Contractor's agreement to
provide the Solution to State, deliver necessary documentation, train State Personnel, and render related
setvices in accordance with this Agreement, Contractor shall be entitled to be paid as follows (each a
“Milestone Payment” unless otherwise noted):

10.1.1 $44,967.752.40 on the Effective Date, inclusive of initial implementationftraining and initial
Equipment costs.

10.1.2 $1.500,000.00 for training and implementation upon Certification of the November 2019
Efection.

10.1.3 $4,386,020.40 for remaining costs for training and implementation upon Certification of the
March 2020 Presidential Preference Primary Efection.

10.1.4 $1,500,000.00 for final training and implementation and hold back upon Certification of the
November 2020 Election,

10.1.5 $834,673.35 upon Final Acceptance of election management system hardware and
software to the State.

10,1.6 $816,768.00 upon Final Acceptance of imageCast Precinct scanners (without ballot box)
and imageCast Central scanners hardware and software for absentee/mail ballot voting.
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10.1.7 The following items will be invoiced on a monthly basis upon unit Final Acceptance by the

State:

{a) Electronic Pollbook hardware and software at a $708.93funit for a total cost of
$5,671,440.00.

{b) ImageCast Precinct scanners hardware and software at $2,330.36/unit for a total

cast of $8,156,260.00.

(c) ImageCast X BMD hardware and software at the remaining unit cost® of $753.53
for a total cost of $22,102,676.50.

* Remaining Cost reflects an overall reduction resulting from the initial milestone
payment equaling $44,967,752.40 for initial implementation and ImageCast X
BMD costs.

10.1.8 Eguipment Charges. The price for the Equipment ordered by a State Entity, as
contemplated by the Fee Schedule, shall be set out in each applicable Solution Order (the "Equipment
Charges”). Contractor shall deliver an invoice for the relevant Equipment Charges to the applicable State
Entity in accordance with the following: (a) fifty percent (50%) of the Equipment Charges following State's
completion of initial Acceptance Testing and (b) the remaining fifty percent (50%}) of the Equipment charged
upon the applicable State Entity's confirmation that testing of the same has been satisfactorily completed
at the State Site at which such Solution is to be implemented and administered as designated by the
applicable State Entity, Notwithstanding anything contained herein to the contrary the parties acknowledge
and agree (i) that purchases of new models of Equipment released by Contractor shall be made available
to the State Entities at the same price as the Equipment purchased as part of the Solution Order dated as
of even date herewith, provided, if the State Entities shall not be obligated to upgrade to such new models
and if any State Entities do not elect to purchase such new models, Contracter shall continue to support
the version of the Equipment then in use by the State Entities, including ensuring that such Equipment is
supported by the Software,

10.1.8 T&M Rates. Except as otherwise set forth in the Fee Scheduie, this Agreement does not
contemplate, and Contractor shall not be entitled to, payment for any of its work, overhead, or expenses on
a time and materials basis,

10.2 Events Affecting Critical Milestones - Liguidated Damages. By entering into this Agreement,
Contractor acknowledges and agrees that in the event that State determines in good faith that Contractor
has not meet a Critical Milestone by the applicable Milestone Deadline, the State will suffer actual damages
that will be impractical or extremely difficult to determine and the State shall be entitled fo recover agreed
upon liquidated damages in an amount equal to $1,000 for each calendar day after the applicable Milestone
Deadline until the Critical Milestone in question has been satisfactorily completed by Contractor. Contractor
further acknowledges and agrees that the amounts to which State may become entitled under this Section
10.1 are not penalties but a fair and reasonable estimate of the anticipated harm that may be caused to the
State Entities by delays that result in Contractor failing to meet the Milestone Deadlines for Critical
Milestones provided that such liguidated damages be deemed to be constitute State’s sole ramedy,
exclusive or otherwise, for any damages caused by such a failure and shall be in addition to any other
monetary and non-menetary remedies available to State under this Agreement, at law or in equity.
Notwithstanding anything contained in this Agreement to the contrary, in the event that the State becomes
entitled to any amount under this Section 10.1, State may, in its sole discretion, set off the sum owed it
against any sum owed to Contractor under this Agreement or any other confract between the State and
Contractor.

103  Invoices. Contractor shall submit invoices to the applicable State Entity (a) thirty (30} days prior to
the anticipated completion of the applicable Installation Event to which a Milestone Payment relates: and
(b} with respect to Equipment Charges, in accordance with Section 10.1.8. The applicable State Entity
shall pay all undisputed correct invoices, which are timely submitted to it, within thirty (30) days of receipt.
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10.4 Disputed Charges, Inthe event State reasonably believes that any invoice submitted by Contractor
contains any discrepancies or errors, State shall notify Contractor of such discrepancy(ies) or error(s). The
parties agree to cooperate in good faith to resclve any dispute in a timely manner. Upon receipt of State’s
notification of dispute, Contractor will investigate such dispute and will either (a) correct such invoice if a
correction is so required and provide a corrected invoice or other such notice in writing, or (b) if no correction
is required, send State written notice that Contractor has investigated such dispute and that Contractor
considers the amounts due and payable and no longer in dispute. State shall not be reguired to make
payment on any disputed portion of an invoice until such time as the dispute has been finally resolved by
the parties, For the avoidance of doubt, a dispute regarding an inveice and State withholding payment of
disputed charges as permilted under this Agreement will not permit Contractor to suspend or cease
performance of the Services and Contractor shall continue to provide such Services,

10.5  Currency: Settlement Method, State shall settle payments with Contractor by wire transfer or such
other payment method as mutually agreed by the parties.

106 State Stat t Favor ustomer, During the Term, Contractor shall offer to State and the
other State Entities the Solution and any other Services which Contractor offers on a general basis to its
other customers, at prices at least as favorable as Contractor offers or provides to any Person that orders
similar products and quantities as ordered by State pursuant to Solution Order No. 1. in comparing the
prices offered by Contractor to other customers with the prices offered to State under this Agreement the
fees paid by State hereunder for the applicable Solution shall be reduced by an appropriate amount to
compensate for any installation, training, migration and other services provided by Contractor hereunder at
no charge and to account for any credits provided by Contractor to State hereunder, The Contractor shall
give prompt written notice to the State of each such instance in which more favorable fees as described
above are extended to another State. On each anniversary of the Effective Date and at such other time as
the State may request (based on the State's reasonable belief that the Contracter has an obligation under
this Section), the Contractor shall deliver to the State a ceriificate duly executed by an appropriate executive
of the Contractor, cerlifying that, as of the date of such ceriificate, and at all times since the date of the last
certification pursuant to this Section (or since the Effective Date if there has been no prior certification),
stating that the Contractor is and has been in compliance with this Section. If the Parties are unable to
agree as to the Contractor's compliance with the requirements of this Section or, as to the appropriate
means to effectuale this Section, then such issue shall be determined pursuant to Section 17.5,

10.7 No Other Charges; Expenses. Contractor acknowiedges and agrees that the charges and fees
described in this Section 10 shall be “all-inclusive” and represent the total cost for the Soluticn including all
costs associated with all goods, software, and services to be provided Contractor pursuant to this
Agreement, including (i) the SVS components described on each Soiution Order, (i} all Equipment
described in the applicable Sclution Order, (jii} the Training Services described in such Sclution Order, and
{iv) the Extended Warranty and all maintenance, support, and remedial action thereunder required to
ensure the Solution and all components thereof are available to the ordering State Entity and function in
accordance with the requirements of this Agreement. In no event shall State be liable for any amounts not
described in this Section 10 or any other charges, fees, expenses, or costs incurred by Contractor, which
Contractor failed to consider in its eRFF Response, Accordingly, no such expenses of any Contractor Party
will be separately reimbursable by any State Entity.

10.8 Taxes

10.8.1 State is exempt from Federal Excise Taxes, and no payment will be made for any taxes
levied on Contractor's employee’s wages. State is exempt from state and local sales and use taxes on the
Services. Tax exemption cerificates will be furnished upon request. Confractor or an authorized
subcontractor has provided State with a sworn verification regarding the filing of unemployment taxes or
persons assigned by Contractor fo perform Services required in this Agreement, which verification is
incorporated herein by reference.

10.8.2 By executing this Agreement the Contractor certifies it is either (a) registered with State
Department of Revenue and collects and remits State sales and use taxes as required by Georgia law,
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including Chapter 8 of Title 48 of the O.C.G.A. or (b) not a “retailer” as defined in O.C.G.A. Section 48-8-2.
The Contractor also acknowledges that State may declare this Agreement void if the above certification is
false. The Contractor also understands that fraudulent certification may result in State or its representative
filing for damages for breach of contract,

10.9 Books and Records.

10.8.1 GAAP Standards; Record Retention. Contractor shall maintain books and records in

accordance with Generally Accepted Accounting Principles to substantiate Contractor's prices and other
charges billed to State under this Agreement and each Solution Order and Services Order. Contractor will
maintain such books and records for a period of at least five (5) years following the date of final payment
or completion of any required audif, whichever is later. Records to be maintained include both financial

records and service records.

10.8.2 |nformation Regarding Billing Questions, Contractor shall answer billing questions and
provide State with such documentation as State may request pertaining to billing. Once per year and at
the sole cost of State, Contractor shall provide State and State's representatives with reasonabie accept
access to such books and records for purposes of auditing the fees under this Agreement andfor any
Schedule or Services Order.

10.10 Audit. The Contractorshall permit the Auditor of State of Georgia or any authorized representative
of State, and where federal funds are involved, the Comptroller General of the United States, or any other
authorized representative of the United States government, to audit Contractor to achieve one or more of
the following additional objectlives; {a} verify the security and integrity of State's and each other State
Entity's data and examine the systems that process, store, support, and transmit that data or (b) examine
Contractor's performance of, and conformance to the terms of, this Agreement, including, to the extent
applicable to the applications and services provided by Contractor and to the charges therefor, performing
audits of (i) Contractor's practices and procedures, including its conformance with State policies with which
it is obligated to comply under this Agreement and otherwise as reasonably necessary to enable State to
confirm that Contractor is meeting applicable regulatory and other legal requirements for which it is
obligated 1o comply under this Agreement; {ii) supporting information and calculations regarding compliance
with Performance Levels, security standards for which Contractor is responsible hereunder or other
required standards or levels of performance; and (i) Contractors disaster recovery and back-up
procedures. State agrees to the following conditions in connection with such audits: (i) State will not
unreasonably intetfere with Contractor's normal business operations, (i) Contractor is not entitled to review
or see and other Confidential Information of other Contractor States except in an anonymized or redacted
format, (iii) all information disclosed during such site visit shall be considered Contractor's Confidential
Information (unless the information Contractor possesses is already Confidential Information of State or
State Data), and (Iv) State will comply with Contractor's reasonable security policies and procedures
delivered in writing to State in advance of the applicable audit. If as a result of any such audit State
determines that Contractor has overcharged State, State will notify Contraclor of the amount of such
overcharge and provide Contractor with a repont setting forth the determination of such overcharge. Upon
such notice, Contractor shall promptly pay to State the amount of such overcharge, together with interest
thereon at the Interest Rate calculated from the date of such overcharge until the date Coniractor
reimburses State, In addition, if such audit reveals an overcharge to State in any fes, cost, or charge billed
by Contractor, Contractor shall reimburse State for the actual costs of such audit. In the case of a
performance-refated audit, Contractor and State shall meet to revisw each audit report promptly after the
issuance thereof and to mutually agree upon the appropriate manner, if any, in which to respond 1o the
changes suggested by the audit report. State and Contractor agree to develop operating procedures for
the sharing of audit and regulatory findings and reports related to Contractor's operating practices and
procedures produced by auditors or regulators of either party. Evidence of criminal conduct uncovered by
State during an audit will be tumed over to the proper authorities.

10.11 Payment Dye to Cantractor's Fajlure, [f the State Entity in good faith determines that the

Contractor has failed to perform or deliver any component of the Solution for which the State Entity is
charged as required by the Agreement, the Contractor shall not be entitled to the compensation under this
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Agreement corresponding to such components until such components are delivered and/or conform to the
requirements of this Agreement. To the extent that the Contractor's failure to perform or deliver in a timely
manner causes the State Entity o incur costs, the State Entity may deduct the amount of such incurred
costs from any amounts payable to Contractor. State’s right to deduct such incurred costs shall not in any
way affect State's right to terminate this Agreement or any Solution Order or Services Order,

10.12 Set-Off Against Sums Owed by the Contractor. in the event that the Contractor owes the State
Entity and/or the State any sum under the terms of this Agreement, pursuant to any judgment, or pursuant
to any law, the State Entity and/or the Stale may set off the sum owed {o the State Entity andfor the State
against any sum owed by the State Entity andfor the State to the Contractor in the State Entity's sole
discretion.

1. CONFIDENTIALITY, PRIVACY, AND DATA SECURITY.

11.1  Disclosure of Confidential information. Contractor and State acknowledge that, in the course of
performance under this Agreement, ane party (the "Disclosing Party”) may intentionally or inadvertently
disclose, deliver, or permit access by the other party (the “Receiving Party”} to information, data, or
matetials which are, to the Disclosing Party, secret, proprietary, and/or confidential, including as may be so
designated by statute, regulation, or common law, including, among others, by the form of the Uniform
Trade Secrets Act adopted under Applicable Law (if any) and various applicable privacy laws. All of the
foregoing information, data, and materials are referred to collectively in this Agreement as the *Confidential
Information” as that term is further defined and described in Section 11.2.

11.2  Confidential Information. Without in any way limiting the generality of the definition of Confidential
Information contained in Section 11.1, the term Confidential Information shall alse expressly include all
data, information, materials, and subject matter, works of authorship, methods, processes, techniques,
systems, and know-how containing, recording, expressing, or embodying the Disclosing Partly's (a)
products, both existing and under development during the Term, and all related documentation algorithms,
source code, object code, workfiows, models, formulae, structures, schematics, designs, drawings,
specifications, and flow charts containing, comprised by or embodied in such products and (b) current or
prospective businesses, business plans, states, finances, contracts, contractual arrangements, employees,
contractors, partners, investors and suppliers. All of the foregoing shall be Confidential Information
hereunder irrespective of its field of use and whether it is (i) owned by the BDisclosing Parly, leased or
licensed from third parlies or held for the benefit of or in connection with its clients, states, business partners,
or investors; (i) intangible or tangible, but if tangibie, regardless of form, medium or physical format
including paper documents or graphic or machine readable media; and (iii) actually disclosed to a party,
but if actually disclosed, whether in whole or in part or orally or in writing. Notwithstanding anything
contained in this Agreement to the contrary, the parties acknowledges and agree that where Contractor is
the Disclosing Party, "Confidential Information” shall inciude only such information that Contractor has
marked as "confidential’, “proprietary”, "trade secret”, or otherwise redacted in accordance with eRFP
Section2.1.12.2.1 et seq. the terms of which are incorporated herein by reference, provided, however State
reserves the right to determine if such information has been properly designated as such and whether it
may or may not be disclosed by State.

11.3  Non-Disclosure and Non-Use. Except as otherwise permitted by eRFP, the Receiving Party shall
hold all Confidential Information actually received in strictest confidence and shall not disclose or provide
the Confidential Information to any individual or entity without the express writien consent of the Disclosing
Party in each instance, except to the Autharized Recipients. In all events the Receiving Party shall handle,
store, and maintain all Confidential Information actually received with a degree of care that is reasonable
for the circumstances of disclosure and the nature of each component of Confidential Information. The
Receiving Party shafl not make any use of the Confidential Information whatsoever except such limited
uses as are required under the Agreement. To the limited extent reasonably necessary for such permitted
purposes, the foregaing right of use shall include the right to make a reasonable number of copies of the
Confidential information each of which shall be subject to Section 11.8. The use rights hereunder do not
permit, and the Receiving Party is expressly prohibited from (a) performing any benchmarking or other
comparative or competitive analysis of any Confidential Information for any purpose other than as required
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under this Agreement and (b) using, distributing, delivering, or disclosing the Confidential Information or
any portion to any Person in violation of U.S, export regulations.

114  Confidentiality Exclusions, The Receiving Party shall have no obligation under Section 11.3 with
respect to any Confidential Information which the Receiving Party can demonstrate by reasonabie written
evidence contemporaneous with the event of the exclusion sought to be used hereunder: {a} was already
known to it at the time of its receipt hereunder; (b} is or becomes generally available to the public other than
by means of breach of this Agreement; (c) is independently obtained from a third party (cther than any
Authorized Reciplent) whose disclosure to the Receiving Party does not violate a duty of confidentiality; or
(d) is Independently developed by or on behalf of the Receiving Party without use of, reference to, or
reliance on any Confidential Information. Furthermore State, as Receiving Party shall have no obligation
under Section 11.3 with respect to any information that State determines is required to be disclosed by
Applicable Law including the provisions of the Georgia Procurement Manuai, State Purchasing Act, or
Georgia Open Records Act as provided in 0.C.G.A. Section 50-18.70 et sea. If the Receiving Party is
required by a court or other body of competent jurisdiction to disclose the Confidential Information, the
Receiving Party may disclose only soc much Confidential Information as is legally required, provided that
the Receiving Party has given notice of such compelled disclosure to the Disclosing Party and has given
the Disclosing Party a reasonable opportunity to object to such disclosure and has provided reasonable
assistance, at the cost of the Disclosing Party, in obtaining and enforcing a protective order or other
appropriate means of safeguarding any Confidential Information so required fo be disclosed.

11.5  Privacy Regulations and Guidelines. This Agreement, the Solutions Orders, Services Orders, and
the parties hereunder, may be governed by one or more privacy laws, regulations or guidelines including
0.C.G.A. 21-2-379.24(g} and such others as may be designated by State from time to time {collectively,
the “Privacy Regulations®). if so governed, then to the extent not captured already by the definition of
Confidential Information hereunder, or required already by the Receiving Party's obligations under Section
11.3: (@) the term “Confidential Information™ shall further include all Nonpublic Personal tnformation,
Personat Information, material nonpublic information and Personal Data as each of those terms s defined
in or by application of each respective Privacy Regulation {collectively, the “Regulated Information™); and
{b) the Receiving Party shall comply with all requirements of the Privacy Regulations reasonably known to
be applicable to the Regulated Information portions of the Confidential Information actually received by the
Receiving Party including all reporting, audt, access, third-party disclosure and onward transfer obligations
and resttictions therefor, if any are so applicable. If a Privacy Regulation applicable to the Receiving Party
under this Agreement is amended, and/or if any other state or federal law, regulation or treaty is effected
such that a more restrictive standard of confidentiality or obligation of privacy or security is imposed with
respect to an applicable component of the Regulated information portions of the Confidential Information,
then such more restrictive standard shall prevail over the provisions of this Agreemert with respect to those
portions. By signing below the Receiving Party acknowledges that the Privacy Regulations may prohibit or
render ineffective some or all of the exclusions otherwise available under Section 11.3. Notwithstanding
anything to the contrary contained in this Agreement, Contractor agrees (i} it shall maintain, and shall
require all Authorized Recipients to maintain, effective information security measures to protect Reguiated
information from unauthorized disclosure or use, and {ii) it shall provide with information regarding such
security measures upon the reasonable reguest of State and promptly provide State with information
regarding any failure of such security measures or any security breach related to Regulated information,

11.6  No Transfer of Rights. Nothing in this Agreement is, nor shall be deemed to be, any transfer,
conveyance, assignment or waiver (by express license, implied license or otherwise) by the Disclosing
Party of any Intellectual Property Rights it has or claims to have in the Confidential Information.

11.7  Data and Nefwork Security.

11.7.1 Contractor is responsible for providing network security and security for such of its facilities
where its servers or other netwark equipment are located. Contractor shall also comply with its own then-
current security policies and procedures, and its security policies and procedures shall comply with laws
and regulations applicable to Contractor.
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11.7.2 If, during the course of this Agreement, Contractor is creating, hosting, maintaining,
processing or fransmitting any State Confidential Information on or through any Contractor computer
nefworks, data centers, labs, supporfing envircnments, Web servers or other information technology
resources (collectively “Contractor Computer Systems"}, or is otherwise using any Contractor Computer
Systems in connection with this Agreement, then with respect to all such Contractor Computer Systems,
Contractor will, in accordance with industry best practices or higher standards that are in all cases no less
than reasonable:

(a) Limit physical and electronic access to Contractor's employees and essential third-party
contractors, on a need-to-access basis, who have signed a written agreement that is at least as protective
of the confidentiality and security of State Confidential Information as those provided in this Agreement;

{b) Implement and maintain technical access controls that, at a minimum. require unique
identification and authentication of aft users, restrictaccess to all data, software, or other file-system objects
exclusively to those users who need such access to perform their job responsibilities, and limit
administrator-level control to only authorized IT personnel;

{c) Implement and maintain transmission controls that, at a minimum, allow only the data
protocols required for the function and management of each solution te be used or transmitted and insure
the confidentiality, avaiiabiiity, and integrity of all transmissions;

(d) imptement and maintain firewall technology and intrusion detection software configured to
minimize or eliminate hacking and other threats;

{e) implement and maintain protection against viruses, worms, Trojan horses, spyware, and
other malicious code;

4] Perfarm routine reviews of logs files and system records for suspicious acfivity;

@ Perfarm regular reviews of relevant security notifications and alerts (e.g., notifications of
bugs, attacks, and patches), and apply such patches and fixes as appropriate;

th) Impiement and maintain disaster recovery, backup, and other contingency plans; and

(i Conduct regular security audits, reviews, and tests and systematically retain log files,
system records, test plans, and other security documentation,

11.7.3 Contractor shall notify State immediately upon discovery or notification of any actual,
potential or threatened Security Breach. Contractor agrees to take action immediately, at its own expense,
to identify and eradicate (or to equip State to identify and eradicate} any further Security Breach and carry
out any recovery necessary to remedy any impact of such Security Breach. Contractor’s actions will include
at a minimum:

(@) Confirming the attack;

(b} Denying access from the source of the attack;

(c) Investigating and evaluating the extent of the damage, if any;

{d) Backing-up the aifected systems and those suspected to be affected;

(e) Strengthening defenses everywhere, not just the suspected path that the attacker used, if
possible;
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)] Contacting Contractor's intemet service provider and, subject to State’s prior written
approval, any law enforcement agency to work with Contractor's security team: and

(@) Producing an incident report within twenty-four (24} hours detailing Contractor’s findings
and distributing the report to State.

11.8  Disaster Recovery — Requirements and Audit Procedure. Contractor shall provide a disaster
racovery plan and data backup pracedures (the “Dizaster Recovery Plan") attachad hereto as Exhibit J.

119  Loss of Information; Equitable Relief. The remedy at law for any breach or threatened breach of
this Section 11 shall be inadequate, and in addition to any other remedy available at law, in equity, or under
this Agreement, the non-breaching party shall be entitled to seek to obtain injunctive relief without proof of
irreparable injury and without posting bond. If there is any unauthorized disclosure orloss of, or inability to
account for, any Confidential Information of the Disclosing Party, the Receiving Party shall promptly: {a)
notify the Disclosing Party upon becoming aware thereof; (b} take such actions as may be necessary or
reasonably requested by the Disclosing Party to minimize the disclosure, losses or violation; and (c)
cooperate in all reasonable respects with the Disclosing Party to minimize the violation and any damage
resulting therefrom.

11.10 Compliance by Contractor Solution Partners, Without limiting Contractor’s obligations above,

Contractor shall cause each Contractor Solution Partner to comply with the provisions of this Section 11 to
the same extent that Contractor is required to comply with such provisions.

12,

121 Ownership of Contractor Products. State acknowledges that the Software, the Contractor data
bases which are part of the Services, and all copyrights, patents, frade secrets, and other inteliectual and
proprietary rights therein and thereto (collectively the “Contractor Products”) are and shall remain the
exclusive and confidential property of Contractor or the third parties for whom Contractor is acting as agent
or from whom Contractor has obtained the right to use the Contractor Products. For this purpose, the
Contractor Products do not include the State Data, including any extract, database, output, reports or
derivative works that include or are based on the State Data, or any business or transaction information
preduced by or for State using the Services or Software (the “Output’).

12.2  State’s Rights in Output. State may use the Output in conjunction with any services, software or
equipment that State or State may choose. State or any confractor chosen by State may copy, use, and
modify such data as Contractor provides State and the Output for purposes of meeting its internal business
requirements. State may make an appropriate number of copies of the Contractor Products provided to

State at its premises for back-up purposes only.

12.3 onfidentialit te Data; File urity. Contractor acknowledges and agrees that any file or
other information provided by any State Entity to Contractor, including any extract, database, output, reports
or derivative works that include or are based on the State data, or any business or transaction information
produced by or for a State Entity using the Services or Software {coliectively the "State Data”) shall be and
remain the exclusive and confidential property of State. Except to the limited extent set forth in Section 12.4
below, Contractor shall treat as confidential and will not disclose or otherwise make available any State
Data to any person other than employees of Contractor with a need-to-know. Contractor will instruct its
employees who have access to the State Data to keep the same confidential by using the same care and
discretion that Contractor uses with respect to its own confidential property and trade secrets. Contractor
will provide reasonable security provisions to ensure that access to the State Data is available only to State.
Contractor will hold and pracess the State Data of State and State’s other vendors in systems that are
physically and logically separated from other data of other States.

124  Contractor Lise of State Data. Notwithstanding the foregoing, but subject to State's consent on a
case-by-case basis, State will consider Contractor's request that Confractor be given the right to use such
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State Data as it ordinarily receives, and to distribute such State Data to third parties, in an anonymized and
cleansed statistical and/or compilation forms in connection with other Contractor services. If so approved
by State in writing on a case-by-case basis, State acknowledges that such statistics and/or compilations
{(which are not identifiable fo State or State's location and do not include information otherwise subject to
privacy or confidentiality requirements) may be used or resold by Contractor outside the scope of this
Agreement.

12.5  Turnover of State Data. If so requested by State at any time before or after termination of this
Agreement, Contractor shall provide copies of the State Data in Contractor's possession to State in such
form as State may reasonably request together with such tables and instructions as State may require to
extract or convert the information. Unless otherwise approved by State or necessary to camy out the
transition/fermination provisions of this Agreement, Contractor may not retain copies of the State Data
following termination of this Agreement,

126  Uniimited Use of State Data and Output by State. State and its designees are free to extract,
aggregate, use, store, modify, compile, retransmit, and distribute the State Data, including all Output, in
any manner and for any purpose that State may desire, without being subject o any restriction on doing so
that may be associated with the Contractor applications or any other Contractor Products, State may install
and use its own or third-party providers' equipment and software to do so, and State and State may create
and install its own or third-party providers' APls to access and collect any of the State Data or applicable
files at State's premises in such manner as State or State chooses.

127 Deliverables. The deliverables that Contractor actually provides to the State Entities under this
Agreement may take the form of any Solution, the Services themselves or individual items of State-Specific
Enhancements, Third Party Materials or Derivative Works & Improvements, or one or more of them. More
likely, however, such deliverables, shali be composed of some combination of such Solution, State-Specific
Enhancements, Contractor Products, Third Party Materials or Derivative Works & Improvements, or one or
moere of them created by linking, embedding, bundiing orincorporating them with or into one-another. Such
combination shall be referred to as “Deliverables.” Each party shall retain at all times its respective
ownership rights of the Intellectual Property Rights in and to such party’s respective Proprietary Materials
components of the Deliverables under the terms of this Section 12 and neither party shall own the
intellectual Property Rights in and to the Deliverables as a whole. Notwithstanding anything contained in
this Agreement to the contrary, State for itself, and on behalf of the other State Entities, acknowledges and
agrees that the Solution shall not constitute "works made far hire”, and shall remain the exclusive property
of Contractor,

12.8  Third Parly Materials, Neither Contractor nor any Contractor Personnel shall use any Third Party
Materiais in the performance of the Services nor introduce, embed, bundle, link, or incorporate Third Party
Materials into or with any State Data or Quipuf unless: (a) expressly requested by State or (b) disclosed to
State by Contractor in writing in the applicable Solution Order or Services Order in connection with which
Contractor desires to use them. If use of Third Party Materials is so permitted, Contractor shal! supply them
by either providing State: (i} with the applicable shrink-wrap license agreement governing the use of such
Third Party Materials or (ii} with the applicable license agreement submitted by the owner or provider of
such Third Party Materials generally to its states; or (i} with all necessary use andfor license rights via
pass-through or assignment to State, as well as all warranties and maintenance and support rights (if any)
as provided by either the manufacturer of the applicable provider of such Third Party Materials or by
Contractor on such manufacturers’ behalf pursuant to a reseller or similar agreement therefor,

129  Open Source Software, The Sclution may contain Third Party Materials subject to or governed by
an open source license, Use by State, as part of the Solution, in accordance with this Agreement and
normal operating instructions, of such open source license (in object code) procured by Contracter under a
license commonly referred to as “open source,” "free software,” “copyleft,” or "community source code
license,” including, without limitation, the GNU General Public License or Lesser General Public License
{collectively, “0$8") is and will be in compliance with the terms of such OSS licenses, The use by State of
the System in accordance with this Agreement does not require that the 0SS included by Contractor in the
System will be combined or merged with any proprietary software provided or separately operated by State.
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12,10 Residuals, Subject to Section 11 (Confidentiality, Privacy and Data Security}, Contractor, State or
the applicable State Entities shall have the right to use for any purpose Residuals arising from this
Agreement. For the avoidance of doubt, the foregoing shall not be deemed to grant to the receiving party
alicense to use the other party’s copyright, patents, trademarks, source code, or other intellectual Property.

13. BONDS & INSURANCE.

13.1  Bonds. Within ten (10) days of the Effactive Date, Contractor shall obtain all bonds required by the
eRFP and described on Exhibit H attached hereto and deliver a true, coirect, and complete copy of the
same fo State.

13.2 Required Coverage, Contractor, at its sole expense, shall obtain and keep in force at all times
during the Term insurance coverage for the benefit of Contractor and State, issued by insurance carriers
licensed to do business in the State of Georgla with a minimum A.M. Best rating of A- as set forth in Exhibit
H as that Exhibit may be updated and modified from time to time by State (provided Contractor is given a
reasonable amount of time to review and meet such updated and modified insurance requirements),

133  Pamary Policies. All insurance maintained by Contractor in compliance with this Agreement, shall
be primary to any other insurance owned, secured, or placed on behalf of State, which insurance shall not
be called upon by Contractor's insurer to contribute in any way. Contractor shall secure endorsements to
this effect from all insurers of such policies.

13.4 Cerificates. Within ten (10) days of the Effective Date, Contractor shall furnish State with
certificates of insurance and necessary endorsements affecting coverage required by this Section 13. To
the maximum extent permitted for each coverage type, the cerlificates and endorsements shall identify the
contract number of this Agreement (as shown on the cover page), the State of Georgia, State, and the other
State Enfities as additional insureds and shall be signed by a person authorized by that insurer to bind
coverage on its behalf. State reservesthe right to require complete, cerfified copies of all required insurance
policies, at any time.

13.5 NoCancellation. All palicies herein shall expressly provide that such policies shall not be cancelled,
allowed to lapse, temminated or materially aiterad {resulting in failure to comply with requirements set forth
herein) without at least thirty {30) days prior writlen notice to State.

13.6  Waiver. To the extent permitied by its respective policies of insurance, Contractor hereby waives
any right of recovery against State for any foss or damage that is covered by any insurance policy
maintained or required to be maintained with respect to this Agreement. The parties do not intend to shift
all risk of loss to insurance. The Confractor's obligation to maintain insurance coverage in specified amounis
will not act as a limitation on any other liability or obligation which the Contractor may otherwise have under
this Agreement, Similarly, the inclusion of the State of Georgia and the State Entities as additional insured
is not intended to be a limitation of the Contractor's fiability under this Agreement and will in no event be
deemed to, or serve to, limit the Contractor's liability to the State or any State Entity to required insurance
coverage, nor to limit State’s rights to exercise any and all remedies available {o the State Entities under

this Agreement, at law or in equity.

14,  REPRESENTATIONS AND WARRANTIES,

14.1  Warranties. Contractor hereby expressly represents, warrants, and covenants to State that:

14.1.1 OQOrganization. K is a corporation duly organized, validly existing, and in good standing under
the laws of the State of Delaware, and it is duly qualified to conduct business, and is in good standing, in
the State of Geargia and every other jurisdiction in which the nature of its assets or its business would

require it to so qualify.
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14.1.2 Authority, (a) it has full power and authority 1o enter into this Agreement, to grant the rights
granted hereunder and to perform its obligations under this Agreement; {b) execution and performance of
this Agreement shall not violate any law or breach any other agreement known to Contractor; and (c)
Contractor will not assume any abligation or restriction that does or would in any way interfere or conflict
with, or would prevent, limit, or impair in any way the performance by Contractor of any of the terms of this
Agreement or of the Services.

14.1.3 Liens and Encumbrances, Contractor has good and valid title to the Sclution and all
Equipment or hardware components provided to the State Entities pursuant to the terms of this Agreement
free and clear of any and all liens and encumbrances. All such items will be delivered, and title will transfer,
to the applicable State Entity pursuant to Section 2,1.5 free and clear of all liens and encumbrances and
State will be entitled to use the Solution and all other Deliverables in accordance with the terms of this
Agreement without disturbance.

14.1.4 eRFP Bring Down, Each of the representations. warranties, guarantees, certifications, and
similar assurances contained in Contractor's eRFP Response were true and correct in all respects as of
the date of submission of Contractor's eRFP Response and shall be true and correct in all respects on and
as of the Effective Date with the same force and effect as if made at and as of the Effective Date,

1415 Non-Infringement, As of the Effective Date and throughout the Term:

(a) None of the Sclution, Services, or other Deliverables, nor any portion or component
thereof, nor State’s use or possession of any of the foregoing as permitted under this Agreement, shail
infringe or violate any right, title, or interest (including any Intellectual Property Right} of any third party.

[(5)] Contractor andfor all Contractor Personnel shall be the sole authors of the Solution and
any Revisions thereto and Contractor has and shall have fulf and sufficient right, title and interest {including
all intellectual Property Rights) in and to the Solution.

{©) No claim of infringement has been threatened or asserted, or is pending against Contractor
(or insofar as Contractor is aware, against any entity from which Contractor has obtained such rights}) (the
warranties set forth in clauses “(a)", "(bY", and “(c)” collectively the “Non-Infringement Warranty"),

14.1.6 Disabling Procedures. The Solution, State-Specific Enhancements and other Deliverables
and each module or component and function therecf, and to the maximum extent applicable, the Services
performed hereunder, do not contain any “back door,” “time bomb,” “Trojan horse,” “drop dead device,” or
other similar software routines or components designed to permit access or use of any State Entities’
computer systems by Contractor or a third party or to disable or delete any Solution or any data, computer
hardware, or software operated or maintained by any State Entity;

14,1.7 Viruges, The Licensed Programs, State-Specific Enhancements and other Deliverables
and each module or component and function thereof, and te the maximum extent applicable, the Services
performed hereunder, do not contain any Virus and prior to delivery to the State Entities, Contractor shall
have used up-to-date, industry-accepted, corporate-enterprise, quality virus detection products to scan for
and ensure the absence of Viruses. Contractor shall take afl commercially reasonable steps to ensure that
no Viruses are coded or introduced into any other State Entities’ systems or into the systems used to provide
the Services or operate the Solution;

14.1.8 EAC Cerlification. All relevant components of the Solution, any Upgraded Solution, and all
Software, Equipment, and other components forming a part thereof for which certification by the U.S.
Election Assistance Commission ("EAC") is available have been certified by the EAC as of delivery of the
Solution to the State. Without limiting the foregoing, if at any time during the Term, the Solution or any
component (including Software and Equipment} forming a part thereof for which EAC certification is
available ceases to be certified by the EAC, Contractor shall immediately notify State and, if Contractor
has, or has made available a non-infringing, EAC certified, version of the offending component to its
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customers generally, then Contractor will make that version of the Solution available to the State under the
same or better economic terms as it offers to its other customers. Ifno FAC certified version of the offending
component is available, the parties will cooperate in good faith to attempt to resolve the issue,

14,1.8 Documentation. The Documentation meets industry standards, accurately reflecis the
operations features and functioning of the Solution, Services and Deliverables and shall in all events be
written in the English language as well as such other languages as are required under the applicable
Solution Order or Services Order.

14.1.10 Services. Contractor has all of the resources (financial or otherwise), personnel,
experience, and know-how necessary for the successful and timely implementation of the Solution and
performance of its obligations under this Agreement. All Services performed by Contractor (or its permitted
subcontractors, if any) shall be so performed in accordance with all Applicable Laws and in a professional
and workmanlike manner by adequate staff having the skills training and background requisite to perform
them in accardance with the highest prevailing standards and best practices in the industry.

14.1,11 QOperations Conducted Lawfully, Contractor has conducted, and at all times during Term
will conduct, its business in compliance with all Applicable Laws including with the provisions of 0.C.G.A.
Title 21, as amended and the State of Georgia Eiection Board and Secretary of State Rules contained in
Sections 183 and Sections 590 of the Georgia Administrative Code respectivaly. Contractor has not been
charged with, nor is Contractor in receipt of any notice or warning of, or to the knowledge of Contractor,
under investigation with respect {o, any failure or alleged fallure to comply with any provision of any
Applicable Law with respect to its business, the Solution, or the Services to be provided pursuant to this
Agreement. Confractor has all licenses, pemmits, approvals, authorizations, registrations, certificates,
variances or similar rights issued by any governmental authority required with respect to the operation of
its business and the delivery of the Sclution and the Services. All such permits are in full force and effect
and Contractor is in compiiance with the same,

14.1.12 Solution and other Deliverables. During the Term the Solution and all Deliverabies and
each module or component and function thereof, and to the maximum extent applicable, ali Services

petformed hereunder, shall:

(a) be free from defects in material and workmanship and under nommal use shall remain in
good working order;

{b) function in afl material respects in accordance with the specifications and criteria stated in
the applicable Solution Order or Services Order, including the Functional Requirements, and in accordance
with all other warranties set forth herein and in the applicable Solution Qrder or Services Order (the
“Speclifications Warranty®); and

{c) perform the Guaranteed Functionality in accordance with the Guaranteed Performance,

14.1.13 Compliance with Regulations. The Guaranteed Functionality and Guaranteed Performance
of the Solution, either by itself or in conjunction with such Third Party Materials as may be identified by
Contractor, contain features and functionality that parmit State, or the applicable State Entity, to comply
either through use of the Solution as delivered or via no more than de minimis parameterization and/or
configuration, with those industry and/or governmental reguiations {and the data formats, records, reporting
of communications standards required to be utilized to comply with such reguiations) affecting State at each
State Site as of the Effective Date ("Regulation Compliant™).

14.1.14 Third Party Materials. If the wamranties fo Third Party Materials passed-through and
assigned to State under Sections 12.7 and 14.2 are not substantially similar to the warranties received by
State from Contractor hereunder with respect to the Solution and other Deliverables, or if Contractor is not
permitted to pass-through and assign such warranties, then Contractor shall obtain comparable warranties
from the owner, licensor, or other providers of the applicable Third Party Materials or Contractor shall take

State of Georgia/Dominion Confidential 28



Master Solution Purchase and Services Agreement

appropriate action to ensure that such Third Party Materials are otherwise compliant with the warranties in
this Section 14.1 inciuding that they are free of Viruses, preventative routines, and disabling procedures.

14.1.15 Independent Contractors. Contractor represents and warrants that it has complied with,
and covenants that during the Term, it shall continue to comply with all laws, rules, and regulations required
by appropriate government authorities of independent contractors, including the appropriate withholding,
reporting, and payment of ali required taxes.

14.1.16 Conflicts of {nterest. Contractor has not violated, and shali not violate during the Term, the
provisions of O.C.G.A. Section 45-10-20 et seq. Without limiting the foregoing, neither Contractor nor any
of its Affiliates or any of their respective Representatives has made any bribe, rebate, payoff, influence
payment, kickback or other payment untawful under any Applicable Law.

142 Construction of Wamanties: Disclaimer. Contractor shall assign and pass through to the State
Entities all appficable Scftware publishers’ warranties, covenants and indemnification provisions. The
representations, warranties, and covenant of Section 14.1 apply at all times during the Term. EXCEPT FOR
THE WARRANTIES SPECIFICALLY PROVIDED IN THIS AGREEMENT (INCLUDING ALL EXHIBITS,
SCHEDULES, APPENDICES, EXECUTED SOLUTION ORDERS AND SERVICES ORDERS, AND ANY
ATTACHMENTS THERETO) AND AS OTHERWISE SET FORTH ABOVE, CONTRACTOR DISCLAIMS
ALL OTHER REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPQOSE AND ANY
WARRANTY BASED ON A COURSE OF DEALING, COURSE OF PERFORMANCE OR USAGE OF
TRADE.

14.3 Remedjes.

14.3.1 Remedies. In the event that any of the Software is found by the Contractor, State, any
other State Enfity or governmental agency, or any court having jurisdiction to to breach the wairanties set
forth in this Agreement, or not to be otherwise in compliance with any standard or requirement so as to
require or make advisable that such Software be reworked or recalled, the Contractor wili promptly
communicate all relevant facts to the State Entity and undertake all corrective aclions authorized by the
State, including those required to meet all obligations imposed by laws, regulations, or orders, provided that
nothing contained in this section shall preclude State from taking such action as may be required of it under
any such law or regulation. If the Contractor is the Software publisher, the Contractor shall perform all
necessary repairs or modifications at its sole expense, provided the State determines the performance of
such repairs and modifications is in the State's best interest. Payment for the Software shall not constitute
acceptance. Acceptance by a State Entity shall not relieve the Contracter of its warranty or any other
obiigation under this Agreement.

14.3.2 In the event State or any other State Entity asseris any claim, demand, dispute relating to
the subject of this Agreement Contractor shall continue to perform its obligations hereunder, and any such
dispute, whether as {0 a claim for breach of any representation, warranty, or covenant contained in this
Agreement, shall not affect Contractor's obligation to fulfili its remedy obligations to the State Entities
hereunder, if any such dispute is finally resolved in State's favor, State shall be reimbursed for the cost of
all reasonable remediation services performed by Contractor, subject to State substantiating the same.

14.3.3 Disabling Procedures, Preventative Routines and Vifuses, In addition to all other remedies
at law and under this Agreement, Contractor agrees to nolify State immediately upon discovery of any
actual, potential or threatened breach of the warmranties in Sections 14.1.6 or 14.1.7, and, if State discovers
or reascnably suspects any Viruses to be present in any component of any Solution, State-Specific
Enhancements or other Deliverables, Contractor agrees to take action immediately, at its own expense, to
identify and eradicate {or to equip State to identify and eradicate) such Viruses and camy out any recovery
necessary to remedy any impact of such Viruses,

14.3.4 Inferference with Services, Contractor is under no obligation or restriction, nor will it
assume any such obligation or restriction that does or would in any way interfere or conflict with, or would
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prevent, iimit, or impair in any way the performmance by Contractor of any of the terms of this Agreement or
of the Services.

15. INDEMNIFICATION.

15.1  Confractor Indemnification. Contractor agrees to defend, indemnify, and hold harmless State, the
other State Entities, and all parties making authorized use of the Deliverables, and each of their respective
directors, officers, employees, and representatives (the "lndemnified Partles”) from and against any and
ali liabilities, claims, damages, suits, judgments, losses, costs, and expenses (including reasonable
attorneys' fees) to the extent incurred in connection with or arising out of: (a) any inaccuracy or breach of a
representation or warranty of Contractor set forth in this Agreement or any agreement, instrument, or
certificate, or document delivered in connection herewith (inciuding Contractor's eRFP Response); (b) any
breach or failure to comply with any covenant or agreement made by Contractor in this Agreement or any
agreement or instrument delivered in connection herewith; (¢} any negfigent, intentional or wrongful act or
ormission of the Contractor or any Contractor Personnel; (d) any breach of contract; (e) any third-party
claims of infringement or cther violations of Intellectual Property Rights; (f} any failure of the Solution or the
Serfvices to comply with applicable specifications, warranties, and certifications under this Agreement or
Contractor's eRFP Response; (g) any failure by Confractor or Contractor Personnel to comply with
Applicable Law; or (h) any failure by the Contractor to make all reports, payments and withholdings required
by federal and state law with respect to social security, employee income and other taxes, fees or costs
required by the Contractor to conduct business in the State of Georgia or the United States. Contractor
acknowledges and agrees that no delay in notifying Contractor shalf relieve Centractor of its obligations
under this Section 15.1. Contractor may not agree to any settiement that could have an adverse impact on
any State Entity, as applicable, without State’s prior written consent. Notwithstanding the foregoing Stete,
and not Contractor, will be responsible and therefore solely liable for its own acts and omissions constituting
gross negligence, willful misconduct or fraud,

168.2  Assumption of Defense. State shall be entitled to participate in the defense of any such action,
with its counsel and at its own expense. If Contractor does not promptly commence fulfiliment of its defense
obligations for any indemnified claim or litigation resulting therefrom, State may defend against such claim
or litigation in such manner as t may deem appropriate, including settling such claim or litigation, after
giving notice of the same to Contractor, on such terms as State may deem appropriate but after prior written
consent from Contractor signed by the designated person signing this Agreement, and no action taken by
State in accordance with such defense and selilement shall relieve Contractor of its indemnification
obligations herein with respect to any loss, liability, or damages resulting therefrom.

16,3  [nfringement Related Remedies. In addition to and without in any way limiting or excluding
Contractor's indemnification obligations, if any party makes any claim or allegation of infringement against
State or State Entity based on State’s or a State Entity’s use of a Deliverable in accordance with the terms
of this Agreement and State or any State Entity is actually enjoined from using any Deliverables (or, if
Contractor earlier believes that such claim may arise), Contractor shall, at its own cost and expense, and
at its option: (a) procure for State a license to continue using the allegedly or potentially infringing materials
of nature and scope identical to that contained in this Agreement and without loss, diminution or degradation
in the manner of performance or functionality or (b} modify the allegedly or potentially infringing materials
so0 as to make them nan-infringing without loss, diminution or degradation in the manner of performance or
functionality. I Contractor cannot complete “(a)” or “(b)" above after good faith efforts undertaken for a
reascnable period of time, then Contractor shail, at its own cost and expense: {¢) procure for State and the
State Entities a license to a third-party product (including, if required, engaging a third-party to develop such
produict on commercially reasonable terms) that will serve as a replacement for the aflegediy or potentially
infringing materials without loss, diminution or degradation in the manner of performance or functionaiity.
If Contractor cannot complete “(a),” “(b)” or "(c)" above after good faith efforts undertaken for a reasonable
period of time, on commercially reasonable terms, Contractor promplly shall refund to State all amounts
paid by State underthe Services Order {including any expenses and fees for Third Party Materials) pursuant
to which the applicable materials were created.
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154 Duty to Reimburse State Tort Clzims Fund. To the extent any damage or loss as covered by this
indemnification is covered by the State of Georgia Tort Claims Fund ("the Fund"), the Contractor (and its
insurers) agrees to fully reimburse the Fund. To the fulf extent permitted by the Constitution and the laws
of State and the terms of the Fund, the Contractor and its insurers waive any right of subrogation against
State, the Indemnified Parties, and the Fund and insurers participating thereunder, to the full extent of this
indemnification.

15.5  Limitation of Liability,

15.56.1 EACH PARTY'S TOTAL AGGREGATE LIABILITY FOR ANY LOSS, DAMAGE, COSTS
OR EXPENSES UNDER OR IN CONNECTION WITH THIS AGREEMENT, HOWSOEVER ARISING,
INCLUDING WITHOUT LIMITATION, LOSS, DAMAGE, COSTS OR EXPENSES CAUSED BY BREACH
OF CONTRACT, NEGLIGENCE, STRICT LIABILITY, BREACH OF STATUTORY OR ANY OTHER DUTY
SHALL IN NO CIRCUMSTANCES EXCEED THE TOTAL DOLLAR AMOUNT OF THE AGREEMENT,
INCLUDING ALL SOLUTION ORDERS AND SERVICES ORDERS IN EFFECT AS OF THE DATE OF
THE APPLICABLE CLAIM.

16,5.2 NEITHER PARTY SHALL BE LIABLE FOR ANY LOSS OF PROFITS, LOSS OF
BUSINESS, LOSS OF USE OR ANY OTHER INDIRECT, INCIDENTAL, PUNITIVE, SPECIAL OR
CONSEGQUENTIAL 1.088 OR DAMAGE WHATSOEVER, HOWSOEVER ARISING, INCURRED BY THE
OTHER PARTY OR ANY THIRD PARTY, WHETHER IN AN ACTION IN CONTRACT, NEGLIGENCE OR
OTHER TORT, EVEN IF THE PARTIES OR THEIR REPRESENTATIVES HAVE BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

15.5.3 Notwithstanding anything contained in this Agreement to the contrary the limitations and
exclusions in Sections 15.5.1 and 15.5.2 shall not apply to (1) Contractor’s obligation to pay any liquidated
damages pursuant to Segtion 10.1, (2) Contractor's failure to honor any pricing commitments made in this
Agreement, (3) claims arising out of the willful misconduct or gross negligence of a Party or any of their
respective employees, agents, contractors or subcentractors, (4) claims and losses that are the subject of
indemnification under this Agreement, including pursuant to Section 15, {§) damages and costs associated
with the Contractor's breach of its data security or data privacy obligations hereunder; (8) damages
attributable to a Party’s breach of its obligations with respect to Confidential information of the other Party;
or (7) damages attributable to the abandonment of this Agreement by the Contractor, including Termination
Assistance, where “abandonment” has the meaning provided in Section 16.8 below.

16.  TERM AND TERMINATION.

16.1  Termn. This initial term of this Agreement shall commence upon the Effective Date and shall remain
in effect for a period of ten (10) years (the “Initia} Term™). State shall have the option to extend this
Agreement for a period of up to ten (10} successive periods of one (1) year each (each a "Renewal Period™)
under the same terms and conditions of this Agreement as in effect during the Initial Term, which options
may he exercised by the issuance of a "Notice of Award Amendment” by State no later than thirty (30) days
prior to the end of the Initial Term or then-current Renewal Period. As used throughout this Agreement, all
references to the “Term’ shall be construed to include the Initial Term, ali Renewal Periods, and any
Transition Assistance Period,

18.2 |mmediate Termination. Pursuant to O.C.G.A. Section 50-5-64, this Agreement will terminate
immediately and absolutely if State determines that adequate funds are de-appropriated such that State
cannot fulfill its obligations under the Agreement, which determination is at the State's sole discretion and
shall be conclusive.

16.3 Temmination for Cause. Subject to Section 16.3,133.13, the Siate may terminate any Solution

Order, Services Order or this Agreement, in each instance in whole or in part, if State reasonably determines
that any one or more of the following events has occurred:
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16.3.1 The actions, or failure to act, of the Contractor, its agents, employees, or subcontraciors
have caused, or reasonably could causs, life, health, or safety to be jeopardized;

16.3.2 Contractor fails to comply with confidentiality faws or provisions, including the Privacy
Regulations;

16.3.3 Contractor furnished any statement, representation, or certification in connection with this
Agreement or the bidding process which is materially false, deceptive, incorrect, orincomplete;

16.3.4 Contractor fails to deliver or has delivered nonconforming goods or services or fails fo
perform, to State’s satisfaction, any material requirement of this Agreement, individually, in each case in
whole or in part or is in violation of a material provision of this Agreement, including, but without limitation,
the express warranties made by the Contractor;

16.3.5 Satisfactory performance of this Agreement is substantially endangered or that a default is
likely to oecur, including in connection with Contractor's inability or unwillingness to meet the milestones or
timelines describad in any Solution Order or Setrvices Order;

16.3.6 Contractor fails to make substantial and timely progress toward performance of this
Agreement;

16.3.7 Contractor becomes subject fo any bankruptcy or insolvency proceeding under federal or
state law 1o the extent allowed by applicable federal or state law including bankruptey faws; the Contractor
terminates or suspends its business; or State reasonably believes that the Contractor has become insolvent
of unable to pay its obligations as they accrue consistent with applicable federal or state law;

16.3.8 Contractor has failed to comply with applicable federal, state and local laws, rules,
ordinances, regulations, and orders when performing within the scope of this Agreement;

18.3.8 Contractor has engaged in conduct that has ar may expose the State or any State Entity
to liability, as determined in Stafe’s sole discretion;

16.3.10 Contractor endangers the value, integrity, or security of any State Site or the data or
personne! of any State Entity;

16.3.11 Contractor breaches any of its material duties or obligations under this Contractor,
including but not [imited to obtaining and maintaining, throughout the Term, federal and State voting system
certification; or

16.3.12 Contractor has infiinged any patent, trademark, copyright, trade dress or any other
intellectual property right of State, a State Entity, or any other Person.

16.3.13 Naotice of Default. Contractor shall be afforded thirty (30} calendar days to cure any breach
that could give rise to a termination for cause by State pursuant to Section 16.3, with such thirty (30) day
period commencing as of the date Contractor receives written notice of such breach from the State. If the
braach or noncompliance is not remedied within such thirty (30) day period, State may (i} immediately
terminate this Agreement without additionaf written notice; and/or, (i} procure substitute Software, Licensed
Programs or Services from another source and charge the difference between this Agreement and the
substitute contract to the defaulting Contractor; and/or (i) enforce the terms and conditions of this
Agreement and seek any legal or equitable remedies. For the avoidance of doubt the parties acknowledge
and agree that the items listed in Section 16.3 shall each constitute a material breach, provided, however
any reference o gpecific breaches being material breaches within this Agreement will not be construed to
mean that other breaches are not material. If termination oceurs prior to the date of Final Acceptance or the
Presidential Preference Primary, whichever is later, and such termination is for cause pursuant to Section

Slate of Geergla/Dominion Confidential 32



Master Soiution Purchase and Services Agreemant

16.3, then State may elect to terminate this Agreement and Contracter shall immediately refund all
applicable Milestone Payments paid by State.

164 Convenience State may at any time for any reason or no reason, terminate this Agreement ar any
Solution Order or Services Order individually, in each case in whole or in part, for its sole convenience for
any reason whatsoever.

16,5 [Effect. Termination of a Solution Order, a Services Order or this Agreement shall not limit either
party from pursuing any other remedies avaifabie to it, including injunctive relief. Subject to Section 16.6
and Section 16.7 upon termination or expiration of this Agreement and request of the State Entity, the
Conftractor shali.

16.5.1 Cease work under this Agreement or the applicable Solution Order or Services Order and
take all necessary or appropriate steps to limit disbursements and minimize costs, and furnish a report
within thirty (30) days of the date of notice of termination, describing the status of all work under the this
Agreement, including, without limitation, results accomplished, conclusions resulting therefrom, and any
other matters State may require;

16.5.2 Immediately cease using and return to the State Entity any personal properly or materials,
whether tangible or intangible, provided by the State Entity to the Contractor;

16.5.3 Comply with State’s instructions for the timely transfer of any active files and work product
produced by the Contractor under this Agreement;

16.5.4 Cooperate in good faith with the State Entity, its employees, agents, and contractors during
the transition period between the notification of termination and the substitution of any replacement
contractor; and

16.5.5 Immediately return to the State Entity any payments made by the State Entity for goods
and services that were not delivered or rendered by the Contractor.

16.5.6 Payment Limitation in Event of Termination. In the event of termination of this Agreement,
a Solution Order, or any Service Order, for any reason by State, State shall pay only those amounts, if any,
due and owing to the Contractor for goods and services actually delivered and satisfactorily performed up
to and including the date of such termination. Payment will be made only upon submission of invoices and
proper proof of the Contractor's claim. This provision in no way limits the remedies available to the State
Entity under the Agreement in the event of termination. State shall not be liable for any costs incurred by
the Contractor in its performance of this Agreement, including, but not limited to, startup costs, overhead,
or other costs associated with the performance of this Agreement or the bidding process.

16.5.7 Insuch case, State shali pay for all Services Orders and Solution Orders and Deliverables
to the extent delivered and satisfactorily performed by Contractor until the date of such termination. ¥f this
Agreement is terminated, Contractor will complete all Services in process under af] then-ocutstanding
Solution Orders and Services Crders and adhere to all terms and conditions outlined in this Agreement,
including all credits and discounts set forth on the applicable Solution Order or Service Order.

16.6  Transition and Termination Assistance. If State decides to discontinue use of any applications or
services, Contractor will, at State's option, provided that State agrees to pay Contractor's reasonable fees
and expenses, assist to cause the orderly transition and migration with regard to State's requirements so
that State or third-party contractors contractor(s) selected by State are properly equipped to meet those
requirements (the "Termination Assistance"). As part of the Termination Assistance, (a) Contractor and
State will work together to develop a transition plan (the "Transition Plan") selting forth the respective
tasks to be accomplished by each party in connection with the orderly transition and a schedule pursuant
to which the tasks are to be completed and (b) Contractor will provide State with tables and instructions for
extraction of data and reports and conducting testing procedures incident to such migration.
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16.7  Continuance of Services, Notwithstanding anything contained in this Agreament to the contrary,
upon any temination or expiration of this Agreement or any Schedule relating to the provision of
applications or services by Contractor, Contractor shall, if requested by State, continue to provide the
applications or services and accept additional Solutions Orders and/for Services Orders for up to two (2)
years or such longer period as the parties may mutually agree (the *Transition Assistance Period"} in the
manner described herein and in the applicable Schedule and provide such additional assistance as mutually
agreed upon between the parties and as reasonably necessary for State to effect an orderly transition of
operational respansibilities for the terminated applications or services. Such termination assistance may
include: {a) providing reasonable assistance to State In establishing or transferring all processes; (b)
assisting State with the execution of parallel processing and testing; (c} doing all things and providing all
information reasonably necessary for an orderly transition with reasonable confinuity of operations; and (d)
carrying out such other activities as the parties may agree is necessary.

16.8 No Abandonment. Contractor represents, warrants and covenanis that, during the Term, it shall
net “Abandon” this Agreement (or any Schedule) or application or service obtained by State thereunder.
For purposes hereof, “Abandon” or "Abandonment” means the threatened or actual intentional refusal by
Contractor to provide or support any of the solutions or perform any of the services in breach of ifs
obligations under this Agreement (or any Schedule), (f Contractor breaches or threatens to breach this
Section, Contractor agrees that State will be ieparably hanmed, and, without any additional findings of
irreparable injury or harm or other considerations of public policy, State shall be entitled to apply to a court
or tribunal of competent jurisdiction for and, provided State follows the appropriate procedural requirements
(e.g., notice}, Contractor shall not oppose the granting of an injunction compelling specific performance by
Contractor of its obligations under the Agreement without the necessity of posting any bond or other
security. Contractor further agrees not to oppose any such application for injunctive relief by State except
to require that State establish that Contractor has committed an Abandonment,

17. MISCELLANEQUS,

17.1  Notice. All notices to be given to the parties hereunder shall be in writing and shall be deemed to
have been given and be effective when delivered personally or if sent by certified mail, return receipt
requested, postage prepaid addressed 1o the parties at the addresses set forth below.

if to State: with copies to:

Georgia Secretfary of State

2 Martin Luther King Jr. Drive,

West Tower, Atlanta, Georgia 30334

Attention: Chief Operating Officer Aftention: General Counsel

If to Contractor:

Dominion Voting Systems, Inc.
1201 18" Street, Suite 210
Denver, CO 80220

Attention: General Counsel

17.2  No Exclusivity. Unless expressly provide in a Solutions or Services Order, State has the right, at
any time and without any notice or duty to account to Contractor, to have services perfonmed by State's
own employees or those of other State Entities or, subject fo the terms and conditions of this Agreement,
to purchase any equipment or services from any other individual or entity, subject at all times to its
compliance with this Agreement. Nothing contained in this Agreement shall constitute a minimum purchase
commitment by State, and Contractor has not relied on any representation, verbal or written, to the contrary.
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17.3 Language The headings as to the contents of particular sections of this Agreement are inserted
for convenience of reference only and shall in no way define, limit, expand, or otherwise affect the
construction orinterpretation of any provision of this Agreement. The language of all parts of this Agreement
shall in all cases be construed as a whole according to its fair meaning and not strictly for or against either
of the parties. Those terms, acronyms, and phrases used but not otherwise defined in this Agreement,
which are utilized in the information technology outsourcing industry or in State’s contracting processes will
be interpreted in accordance with their generally understocd meaning in such industry or context.

17.4  Governing Law. This Agreement shall be interpreted and construed under the laws of the State of
Georgia, USA, without regard to its conflicts of law principles. The United Nations Convention on Contracts
for the International Sale of Goods shall not apply to this Agreement or any services or products provided
hereunder. Any judicial action or proceeding between the parties relating to this Agreement must be brought
in the courts of Fulton County, Georgia or the United States District Court for the Northern District of
Georgia. Each party consents to the jurisdiction of such courts, agrees to accept service of process by mail
to the addresses outlined in Section 17.1 (Notice} above, and hereby waives all jurisdictional and venue
defenses otherwise available to it.

17.5 ies. i i iti ight to Demand Mediation. In addition to

any dispute resolution procedures otherwise required under this Agreement or any informai negctiations
which may occur between State and the Contractor, no civil action with respect to any dispute, claim or
controversy arising out of or relating to this Agreement may be commenced without first giving fourteen
(14} calendar days written notice to State of the claim and the intent to initiate a civil action. At any time
prior to the commencement of a civil action, either the State or the Contractor may elect to submit the matter
far mediation. Either State or the Contractor may exercise the right to submit the matter for mediation by
providing the other party with a written demand for mediation setling forth the subject of the dispute. The
parties will cooperate with one another in selecting a mediator and in scheduling the mediation proceedings.
Venue for the mediation will be in Atlanta, Georgia; provided, however, that any or all mediation proceedings
may be conducted by teleconference with the consent of the mediator. The parties covenant that they will
participate in the mediation in good faith, and that they will share equally in its costs; provided, however,
that the cost to State shall not exceed five thousand dollars ($5,000,00}. All offers, promises, conduct, and
statements, whether oral or written, made in the course of the mediation by any of the parties, their agents,
employees, experts, and atiorneys, and by the mediator or employees of any mediation service, are
inadmissible for any purpose (including but not limited to impeachment) in any litigation or other proceeding
involving the parties, provided that evidence that is otherwise admissible or discoverable shall not be
rendered inadmissible or non-discoverable as a result of its use in the mediation. Inadmissibility
notwithstanding, all written documents shall nevertheless be subject to the Georgia Open Records Act
0.C.G.A. Section 50-18-70 et seq. No party may commence a civil action with respect to the matters
submitted to mediation until after the completion of the initial mediation session, forty-five (45) calendar
days after the date of filing the written request for mediation with the mediator or mediation service, or sixty
(60) calendar days after the delivery of the written demand for mediation, whichever occurs first. Mediation
may continue after the commencement of a civil action, if the parties so desire.

176  Assignment.

17.6.1 This Agreement shall not be assignable by either party without the prior written consent of
the other party. Notwithstanding anything contained herein to the contrary, State may assign to any other
State Entity, in whole or in par, State's right, title, interest and obligations under this Agreement or any
Solutions Order or Services Order which relate to items purchased by State on behalf of such State Entity,
without Contractor's consent. State's assignment pursuant to this Section 18.6.10f any payment obligations
to another State Entity shall be limited to the extent of that State Entity’s interest or use of the subject matter
hereof and shall constitute a full and complete novation of State’s liabilities and obligations with respect
thereto and Confractor shall recognize the State Entity to which such obligations were assigned as State's
sticcessor-in-interest with respect to such obligations and will exclusively fook to such State Entity for the
discharge of ail such liabilities and obligations, provided, however State will continue to be Contractor's sole
point of contact with respect to this Agreement in accordance with Section 17.234,
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17.6.2 This Agreement shall be binding upon and shall inure to the benefit of and be enforceable
by the parties hereto and their respective permitted successors and assigns, provided that no assignment,
except as described in Section 17.6.1, shall refieve any parly of such party’s obligations hereunder without
the consent of the other parly hereto.

17.7  Covenant Againet Pledging. Contracfor agrees that, without the prior written consent of State, it will
not assign, transfer, pledge, hypothecate or otherwise encumber its rights to receive payments from any
State Entity under this Agreement for any reason whatsoever. To the extent State pemmits Contractor fo
assign, transfer, pledge, hypothecate or otherwise encumber its rights to receive payments from State
under this Agreement, Contractor will continue fo be State’s sole point of contact with respect to this
Agreement, including with respect to payment. The Person to which such rights are assigned, transferred,
pledged, hypothecated or otherwise encumbered will not be considered a third party beneficiary under this
Agreement and will not have any rights or causes of action against any State Entity.

17.8  No Liens, Contractor will not file, or by its action or inaction permit, any liens to be filed on or against
properiy or really of State or any other State Entity. In the event that any such liens arise as a result of the
Contractor's action or inaction, Contractor wiil obtain a bond to fully satisfy such liens or otherwise remove
such liens at its sole cost and expense within ten (10} Business Days. If Contractor falls to do so, State
may, in its sole discretion, pay the amount of such lien, or deduct such amounts from payments due to
Contractor.

17.9  Non-Delgqation. Nothing herein will be deemed or construed as delegating the discretionary
pawers or authorily of State or any of the other State Entifies to Contractor. Further, nothing herein will be
deemed or construed as delegating the discretionary powers or authority of the other State Enfities to State
or the discretionary powers or authority of State to the other State Entities,

17.10 No Waiver. The failure of either party af any time or times to enforce or require performance of any
provision contained in this Agreement shall in no way operate as a waiver or affect the right of such party
at a later time to enforce such provision.

1711  Enfire Agreement, This Agreement (fogether with its Exhibits, all executed Solution Orders and
Services Orders, and all attachments thereto) constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof, This Agreement supersedes all prior wiitten agreements and
contemporaneous oral agreements with respect to the subject matter hereof, provided, if the parties have
entered inte a Confidentiality and Non-Disclosure Agreement, the terms of such agreement shall survive
and govem the parties’ obligations as set forth in such agreement between the execution date thersof and
the Effective Date. Although State may utilize its own purchase order or confirmation form for its own
convenience, the provisions of this Agreement shall control as o all issues relating to the subject matter
hereof. Typewritten or handwiitten additions, initialed by both parties, shall supersede any pre-printed
provisions of this Agreement. Subject to the foregoing, each Solution Orders and Services Orders hereto,
whether executed concurrently herewith or subsequent hereto, shall be deemed to be incorporated herein
and shall be governed by the terms of this Agreement.

1712 Amendment. This Agreement may be amended in writing from time to time by mutual consent of
the parties. if the contract award exceeds the delegated purchasing authority of State, then State must
obtain approval of the amendment from the Deparment of Administrative Services (DOAS). All
amendments to this Agreement must be in writing and fully executed by duly authorized representatives of
State and the Contractor.

17.13 Severgbility, Each provision herein shall be treated as a separate and independent clause, and
the unenforceability of any one clause shall in no way impair the enforceability of any of the other clauses
of the Agreement. Moreover, if any provision contained in this Agreement shall for any reason be held to
be excessively broad as to scope, activity, subject, or otherwise unenfarceable, such provision shall be
construed by the appropriate judicial body by limiting or reducing it or them so as to be enforceable to the
maximum extent compatible with the Applicable Law.
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17.14 Jime is of the Essence, Time is of the essence with respect to Contractor's performance of the
terms of this Agreement. Contractor shall ensure that all personnel providing Scftware, Licenses and
Services to State are responsive to State's requirements and reguests in all respects.

17.15 Independent Contractor. Contractor and all Contractor Personnel are independent contractors and
neither Contractor nor any Contractor Personnel! shall be deemed an employee of State. Contractor is and
shall remain the empioyer of all Contractor Personnel and shall be sclely responsible for the employment,
training, and payment of salaries, wages, bonuses, benefits (including health insurance, retirement and
other similar benefits, if any) and other compensation, ¢f all Contractor Personnel. Contractor shall be
responsible for the payment of ail federal, state, and local withholding taxes and workers compensation,
and, at the reasonable request of State, Contractor shall provide to State evidence that all of such payments
have been made. Nothing in this Agreement shall be construed to create a partnership, joint venture, or
agency relationship between the parties. Neither Contractor nor any Contractor Personnel shall have the
right to bind State to any contract, agreement, or obligation.

17.16 Joint/Several Liability, if the Contractor is a joint entity, consisting of more than one Person, all
such Persons shall be jointly and severally liable for carrying out the activities and obligations of this
Agreement, and for any default of activities and obligations. Contractor acknowledges and agrees that that
the liability of each State Entity shall be several and not joint.

17.17 No Third-Parly Beneficiaries. Nothing expressed or implied in this Agreement is intended or shall
be construed to confer upon or give any person other than Contractor and State any rights or remedies
under or by reason of this Agreement,.

17.18 Survival. All provisions of this Agreement that, by their terms, are intended to survive shall expressly
survive any termination or expiration of this Agreement, including Section 3, Section 11, Section 12, Section
14 and Section 15.

17.19 Publicity, The laws of the State of Georgia. inciuding the Georgia Open Records Act, as provided
in 0.C.G.A, Section 50-18-70 et seq., require procurement records and other records to be made public
unless otherwise provided by law. Notwithstanding the foregoing, the Contractor Parties each agree that
no acknowledgment or other information concerning the Agreement or the Services andfor Deliverables
pravided hereunder will be made public by the Contractor Parties without the prior written agreement of
State. Further, the Contractor Partles shall not use State's, any other State Entities’ name, photographs,
logo, trademark, or other identifying characteristics without the applicable State Entity’s prior written
approval.

17.20 Solicitation. The Contractor warrants that no person or selling agency (except bona fide employees
or selling agents maintained for the purpose of securing business) has been employed or retained to solicit
and secure this Agreement upon an agreement or understanding for commission, percentage, brokerage
or contingency.,

17.21 Interpretation; Intent of References to Bid Documents, Whenever any provision of this Agreement
uses the term “including” (or “includes™, such term shall be deemed to mean “including without limitation”
and "including but not limited to” (or “includes without limitations” and “includes but is not limited to")
regardless of whether the words “without limitation™ or “but not limited to” actually follow the term “including”
{or “includes”). The words "herein,” “hereby,” “hereunder,” “hereof,” and other equivalent words shall refer
to this Agreement in its entirety and not solely to the particular portion of this Agreement in which any such
word is used. All definitions set forth herein shall be deemed applicable whether the words defined are used
herein in the singular or the plural, Wherever used herein, any pronoun or pronouns shall be deemed to
include both the singular and plural and to cover all genders. The references to the parties' obligations,
which are contained in this Agreement, are intended to supplement or clarify the obligations as stated in
the eRFF and Contractor's eRFP Response. The failure of the parties to make reference to the terms of
the eRFP or Contractor's eRFP Response in this Agreement shall not be construed as creating a conflict
and will not relieve the Contractor of the contractual obligations imposed by the terms of the eRFP and the
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Contractor's eRFP Response. The contractual obligations of any State Entity cannot be implied from
Contractor's eRFP Response.

17.22 Force Majeure. Neither party shall be liable for, or be in breach of this Agreement because of, any
delay or fallure to perform it obligations under this Agreement or thereunder resulting from any acts of
God, war, insurrection, terrorism or the public enemy (collectively, "Fii§ Events™). A parly that experiences
a FM Event shal! give the other parly prompt written natice of the FM Event. The affected party shaif use
reasonable efforts to work araund or to overcome the FM Event and to resume full performance under this
Agreement as soon as practicable. Occurrence of FM Events will not excuse the backup and disastar
recovery obligations of Contractor. Contractor will follow normal procedures for classification, resolution,
resolution and escalation of incidents, even ifthe incident is caused by an FM Event, If an FM Event causes
a material fallure or delay in the performance of any applications or services for more than five {5)
consecidive days, State may, at its option, and in addition to any other rights State may have, procure such
applications or services from an alternate source untii Contractor is again able to provide them, and
Contractor shall be liable for all payments made and costs incurred by State required to obtain such
applications and services from such alternate source during such period. If an FM Event causes a material
failure or delay in the performance of any application or services for more than thirty {30) consecufive days,
State may, at its option, and in addition to any other rights they may have, immediately terminate each
affected Schedule and Services Order without liability to Contractor. State shall not be required to pay the
fees that may have otherwise been payable for any period of time in which any substantial part of the
Solution and Services are not provided as a result of an FM Event.

17.23 Counterparts. This Agreement may be executed in any number of separate counterparts, each of
which shall collectively and separately constitute one Agreement. Counterparts may be delivered via
facsimile, electronic mail {(including pdf or any electronic signature complying with the U.S. federal ESIGN
Act of 2000, e.g., www.docusign.com) ar other transmission method and any counterpart so delivered shall
be deemed to have been duly and validly delivered and be valid and effective for all purposes.

17.24 Sigte FEntity Representative. Notwithstanding anything contained in this Agreement to the contrary,
each of the State Entities other than State hereby appoint State to serve as their representative and State
accepts such appointrment, to act for and on behalf of such State Entities with respect to this Agreement.
Each of the State Entities acknowledges and agrees that any decision, act, consent, or instruction taken or
given by State pursuant to this Agreement shall be and constitute a decision, act, consent or instruction of
all State Entities and shall be final, binding, and ¢onclusive upon the State Entities, and Contractor and its
Affiliates may rely upon any such decision, act, consent or instruction of State on behalf of the other State
Entities. The State Entities hereby agree to release State from and waive any and all claims and liabilities
based on any claim that an action authorized hereunder to be taken by the State on behalf of the other
State Entities is not binding on, or enforceable against, any such State Entity.

17.25 Qrder of Precedence. In the case of any inconsistency or conflict among the specific provisions
of this Agreement (as amended), the Exhibits attached hereto, the eRFP (including any subsequant
addenda}, Contractor's eRFP Response, and the Documentation, the order of precedence shail be,
notwithstanding any terms that may be contained in the eRFP, Contractor's eRFF Response, or the
Rocumentation (including any statement that purports to change the order of precedence described herein,
incorporate additional orinconsistent terms, or amend decuments having precedence), as follows:

17.25.1 First, by giving precedence fo the specific provisions of this Agreement.

17.25.2 Second, by giving precedence to the specific provisions of the Exhibits attached hersto.
17.25.3 Third, by giving precedence to the specific provisions of the eRFP.

17.25.4 Fourth, by giving precedence to the specific provisions of the Contractor's eRFP Response,

except that objections or amendments by a Contractar contained In Contractor's eRFP Responsge that hava
not been expressly accepted by State in writing shall not be included in this Agreement and shall be given

no weight or consideration.
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18. DEFINITIONS AND INDEX OF PREVIOUSLY DEFINED TERMS,

This Section 18 provides definitions for capitalized terms used but not previously defined in this Agreement
and indexes capitalized terms used and previously defined in the Section in which they first appear as
indicated by bold type. The definitions in this Section apply to such capitalized terms in both their singular
and plural forms. This Section 18 does not apply to those terms capitalized only to comply with grammatical
conventions.

18.1 “Abandon” and “Abandonment” have the meanings set forth in Section 16.8.

18.2 “Acceptance Test” is defined in Section 9.

18.3 “Acceptance Test Plan” is defined in Section 9.

18.4 “Agreement” is defined in the Initial Paragraph of this Agreement.

185 “Applicable Law’ means all applicable provisions of any constitution, statute, common law,
ordinance, code, rule, regulation, decision, order, decree, judgment, release, license, permit, stipulation or
other official pronouncement enacted or issued by any Governmental Authority or arbitrator or arbitration
panel,

18,6 “"Application Programs” is defined in Section 2.1.1(ii).

18.7 “Authorized Recipients” means those employees, consultants or agents of the Receiving Party
to whom disclosure is required to carry out this Agreement and any QOrder hereunder and who have
executed a confidentiality agreement or are ctherwise bound to duties of non-disclosure and restrictions on
use of the Confidential Information at least as restrictive as those set forth {n this Agreement {including, but
not fimited to an underiaking to implement and maintain appropriate administrative, technical and physical
safeguards to protect the confidentiality, integrity and availability of Regulated Information) but shall
expressly exclude such individuals or entities as may, at the election of the parties, be identified on a list
bearing the signatures of the parties and attached to and incorporated into this Agreement.

18.8 “Bankruptcy Code” is defined in Section 3.1.4.

18.9 *“Breach Incident” is defined in Section 7.2.2(b).

18.10 “Change Control Form” is defined in Section 5.2.

18.11 "Change Order” is defined in Section 5.2.

18.12 “Change Request® is defined in Section 5.2,

18.13 “Change Response” is defined in Section 5.2,

18.14 “Confidential Information” is defined in Section 11.1.

18.15 *Configuration Services” means the services described in Section 4.1.

18.16 “Contractor” is defined in the initial paragraph of this Agreement.

18.17 “Contractor Affiliates” means those entities that are: {(a) directly or indirectly, through one or more

intermediaries, controlled by Contractor, whether such control is effective by ownership of equity interests,
contract or otherwise; and {b} expressly identified by Contractor to State and State agrees to their inclusion

on Exhibit D.
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18,18 "“Contractor Computer Systems” is defined in Section 11.7.1.

18.12 *Contractor's eRFPF Response’ means Contractor's submission in response to the eRFP
including all materials submitted in connection therewith and, for the avoidance of doubt, all responses to
the Mandatory Response Worksheet, questionnaires, and other attachments or links released with the
eRFP, a copy of which is attached hereto as Exhibit A,

18.20 “Contractor Licensed Programs” means those Licensed Programs identified on the applicable
Solution Order as being licensed by Contractor.

18.21 “Contractor Parties” is defined in Section 7.3.2.

18.22 *“Contractor Personnel” is defined in Section 6.2.

18.23 “Contractor Products” is defined in Section 12.1.

18.24 YContractor Relatlonshlp Manager” is defined in Section 6.1.

18.256 “Contractor Solution Partner” is defined in Section 1.3.

18.26 "Contractor System Proposal” is defined in Section 4,1.2.

18.27 *“County” means the 159 counties of the Slate of Georgia.

18.28 “Crisis” means an extraordinary event affecting Contractor that requires emergency response
measures to be taken, including any event that may result in the Solution or Services and any additional

applications provided by Contractor fo State becoming unavailable for a significant amount of time

18.29 *“Critical Milestone® means those critical delivery and implementation milestones specifically
identified in Table A of Appendix A to Attachment 4 of Solution Order No. 1 (Milestones).

18,30 “Deliverables” is defined in Section 12.7.

18.31 “Delivery & Acceptance Notice™ means a written notice substantially in the form of Exhibit |,
18,32 *"Derivative Works & Improvements” has, collectively, the meaning ascribed to the term
“derivative work” in Title 17 U.8.C., and “improvement” in Title 35 U.S.C., but in all events shall apply to
additions, changes, or other statutorily specified new material appearing for the first time in the applicable
item or work hereunder.

18.33 “Designated Licensed Programs” is defined in Section 4.1.1.

18.34 “Disabling Procedures” means any program routine, device, code or instructions (including any
code or instructions provided by third parties) or other undisclosed feature, including a time bomb, virus,
software lock, drop-dead device, malicious logic, worm, Trojan horse, bug, error, defect or trap door, that
is capable of accessing, modifying, deleting, damaging, disabling, deactivating, interfering with, or
otherwise hamming the Services and Deliverables, any hardware, data or other elecironically stored
information, or computer programs or systems.

18.35 “Disaster Recovery Plan” is defined in Section 11.8.

18.36 "Disclosing Party” is defined in Section 11.1.

18.37 *“Discounts” shall mean the discounts set forth in the Fee Schedule.
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18.38 “Documentation” means all written materials related to any Services or Deliverables {including
any component of any Solution) that are supplied by Contractor to State hereunder, including any and alf
installer's, operators and user's manuals, training materials, guides, functional and/or technicai
specifications, commentary, listings and other materials, (including all materials describing interoperability
with other hardware or software), in any or all media, for use in conjunction with the applicable Services or
Deliverables (including any compenent of any Solution), in all cases in sufficient form and content to allow
for first and frontline personnel comprehension thereof. If such Deliverables are discrete computer software
applications, Documentation shall include such reasonable descriptions as would allow a third party of
reasonable skill and experience in information technology to operate, maintain, customize and
parameterize such Deliverables and their related Saurce Code.

18.38 “Effective Date” is defined in the initial paragraph of this Agreement.

1840 “Equipment” is defined in Section 2.1.1{iv).

18.41 “Equipment Charge" is defined in Section 10.1.8.

18.42 "Extended Warranty” is defined in Section 4.2.

18.43 “eRFP” is defined in Section 1.1.

18.44 "Fee Schedule’ is defined in Section 10.1.

18.45 *“Final Acceptance” means the receipt by Contractor of written notification from State that all
Services and Deliverables under a given Services Order have been reviewed and tested by State as a
whole and found to: (a) substantially conform to the Specifications and descriptions set forth in such
Services Order and any exhibits thereto, as such Specfifications and descriptions may be specifically
amended by subsequent mutual written agreements between the parties; and (b) conform to Contractor's
representations and warranties in this Agreement.

18.46 “FM Events” is defined in Section 17.22,

18.47 “Functional Requirements” is defined in Section 4.1.1.

18.48 “Fund” is defined in Section 15.3.

18.49 “Generally Accepted Accounting Principles” means United States generally accepted
accounting principles,

18.50 ‘“Governmental Authority” means any federal, state, local or foreign legislative. executive, judicial,
quasi-judicial or other public authority, agency, depariment, bureau, division, unit, court or other public body.

18.51 “Guaranteed Functionality” is defined in Section 1.2

18.52 "Guaranteed Performance” is defined in Section 1.2,

18.63 “Impact Analysis" is defined in Section 5.3.

18.54 Indemnified Parties” is defined in Section 15.1.

18,55 “Initial Acceptance” means the receipt by Contractor of written notification from State that any
particular Services or Deliverables under a given Services Order have been reviewed andfor tested by

State and found to: (i} substantially conform to the Specifications and descriptions set forth in such Services
Order and any exhibits thereto, as such Specifications and descriptions may be specifically amended by
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subsequent mutual written agreements between the parties and (i} conform to Contractor's representations
and warranties in this Agreament.

18.568 “iInitial Term"” is defined in Section 16.1.

18,57 ‘Instaliation Deadline” is defined in Section 2.1.3.

18.58 ‘Installation Event® is defined in Section 2.1.3.

18.58 “Installation Plan” is defined in Section 2.1.3.

18.60 “Intellectual Property Rights” means all right, title and interest, including all copyright rights,
patent rights (including rights under all patent applications, patents, letters patent, supplementary patent
cerificates, inventor's ceriificates, continued prosecution applications, requests for continued examination,
and other similar filings or stages thereof) and trademark rights as well as all proprietary rights (including
Trade Secreis) and moral rights (including the rights of authorship and attribution and subsequent
modification) throughout the world whether under the laws of the United States, any of its several states or
any foreign jurisdiction and whether or not evidenced by certificates, applications or registrations therefor
and whether granted permanently, on initial issuance or granted upon reissue, re-examination, division,

extension, provisionally, in continuation or in continuation-in-part and at all times further including all
goodwill associated with all such rights.

18.61 “Interest Rate" means the lesser of eighteen percent (18%) or the maximum rate permitted by
Applicable Law.

18.62 “Interruption” means any material, or continuing, or repeated suspension or interruption in the
supply of the Solution or Services by or on behalf of Contractor to State, or any other material, or continuing,
or repeated failure of Contractor to meet its obligations under this Agreement in regard to the Solution or
Services, whether resulting from breach, termination, partial or complete cessation of business, disruption
of business, bankruptcy or other insolvency proceedings, or otherwise, or termination of this Agreement.
18,63 “Key Personnel” is defined in Section 6.5.

18.64 “Licensed Programs” means all operating system software and other software programs
(inciuding all Contractor Licensed Programs and Third Party Licensed Programs) provided by Confractor
hereunder.

18.65 “Major Revisions” is defined in Section 2.3.

18.66 “Maintenance Services” is defined in Sections 2.1.1(v).

18.67 “Mandatory Reguirements” is defined in Section 1.2,

18.68 “Milestone Payment” is defined in Seclion Error! Reference source not found..

18.69 “Milestone Deadline” means each of the dates listed in the "Milestone Deadling” column of the
tables set forth on Appendix A to Attachment 4 of Solution Order No. 1 (Milestones).

18.70 “Non-Infringement Warranty” is defined in Section 14.1.5(c).
18.71 *“Operating Program” is defined in Section 2.1.1(iv).
18.72 "“0S88" is defined in Section 12.9,

18,73 “Output” is defined in Section 12,1,
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18.74 “Performance Levels” is defined in Section 8.1.
18.75 “Performance Requirements” is defined in Section 4.1.1.

18,76 “Person” means any individual, corporation, limited fiability company, partnership, limited
partnership, business trust, or other entity of any nature.

18.77 "Pilot Election” means the pilot election to be administered on November 5, 2019 inup to 6
Counties (exact Counties to be determined by mutual agreement), including the coding of election database
{and additional training needed in connection therewith), training of personnel including poll-workers of the
Counties hosting the Pilot Election, logic and accuracy testing at each of the participating State Sites,
election day support at the participating State Sites, and post-Pilot Election auditing and validation of
resuits.

18.78 “Privacy Regulations” is defined in Section 11.5.
18.79 “Project Manager” is defined in Section 6.4,

18,80 “Proprietary Materials” means: (a) all runtime and non-runtime machine-readable, executable
object code, human readable source code, in any language whatsoever (including HTML, CGI, XML, Java,
Visual Basic and C) and on any operating or database platform, system or environment whatsocever
(including Windows, Unix, Linux, DB2, J2EE, Oracle, SQL. or any mainframe) as well as all computer
system designs, user interfaces, commented source code, explanations, flow charls, schematics,
algorithms, subroutine descriptions, class and object descriptions, memory and overlay maps, statements
of principles of operations, architecture standards, data flow descriptions, class, base-class and sub-tlass
descriptions, data structures, control logic and other computer formatting, programming or scripting code;
(b) all inventions and discoveries, whether or not patentable, reduced to practice or recorded in a medium;
{c) ali published and unpublished works of authorship including audio-visual works, “look and feel,” artwork,
flustrations, images, photographs and printed or graphic matter; (d) alt tangible materials, including all
prototypes, models, designs, files, templates libraries {.dll or otherwise), tools, graphics, screen displays
andfor their other user interface components or "look and feel® (as that phrase is understood and applied
under Title 17 U.8.C.), creative content, algorithms, formulae data, information, reports and technologies;
{e) business and technical requirements and system designs and architectures in any form or medium.

18.81 “Receiving Party” is defined in Section 11.1.

18.82 “Regulated Information” is defined in Section 11.5,

18.83 “Regulation Compliant” is defined in Section 14.1.13.

18.84 "Renewal Period” is defined in Section 16.1.

18.85 *“Residuals” means any information in intangible form that is not protectable under copyright or
patent law, or protected as a trade secret or other intellectual property right including any ideas, concepts,
know-how or techniques contained therein.

18.86 “Revision” is defined in Section 2.3.

18.87 "Security Breach™ means (i) unauthorized physical or technical access to any Contractor
Computer System; (i} any circumstance that may constitute or resutt in, any unlawful or unauthorized
acquisition, access, loss, theft, use or disclosure of any Confidential Information, Regulated Information,
or State Data in the possession of any of the Contractor Parties; (iii} any breach or attempted breach of the

security of any Confidential Information, Regulated Information, or State Data, or of any of the controls of
any of the Contractor Pariies intended to protect the same; or (iv) any other circumstances or events that
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could compromise the privacy or security of any of the Confidential Information, Regulated Information, or
State Data in the possession of any of the Contractor Parties.

18.88 “Service Level Agreements” means the service levels to be maintained by Contractor throughout
the Term as more fully described in a Services Order or Services Order Aftachment.

18.89 "Services" is defined in Section 2.1.1.

18.80 *Services Order” means a written instrument signed by an authorized signatory of a State Entity
and an authorized representative of Contractor substantially in the form of Exhibit C. Such Services Order
will include any requirements, considerations, or objectives which differ from the general provisions of this
Agreement and not otherwise address in a Solution Order; for example, the intent of the parties with raspect
to any rights to particular developments (intellectual property), specific Milestone Events and/or Milestone
Dates and/or quality and warranty considerations, special fees, and all such other particular objectives,
considerations, or requirements in conjunction with the delivery of Services by Contractor. Except as
otherwise specifically provided in such Services Order, each Services Order shall be govarned by the terms
of this Agreement.

18.91 *“Searvices Order Atlachment” is defined in Section 4.4.

18.92 “Bite Specifications” means the reasonable environmental specifications as relate to utilities,
temperature, and humidity conditions, which Contractor suggests are maintained at the State Sites for
efficient operation and use of the Soiution at those State Sites.

18.93 “Software” is defined in Section 2.1.1.
18.94 “Solution” is defined in Section 1.1,
18,95 "Solution Order” is defined in Section 2.1.1.

18.96 “Source Code™ means a copy of the complete source code corresponding to the object code of &
given Deliverable, as applicable, plus any pertinent commentary or explanation (including any and all
explanations, flow charts, schematics, algorithms, subroutine descriptions, class and object descriptions,
memory and overlay maps, statements of principles of operations, architecture standards, data flow
descriptions, class, base-class and sub-class descriptions, data structures, and control togic) that may be
necessary to render such source code understandable and useable by a reasonably trained computer-
programming expert who is generally familiar with information technology systems in the financial and
banking sectors. The source code shall include all Documentation, statements of principles of ocperation,
and schematics, all as necessary or useful for the effective understanding and use of such source code.
insofar as the development environment employed for the development, maintenance, and implementation
of any source code includes any device, programming, or Documentation not commercially available to
State on reasonable terms through readily known sources other than Contractor, the source code shall
include all such devices, programming, or Documentation. The foregoing reference to "development
environment' is intended to apply to any programs, including compilers, "workbenches,"” tools, and higher-
level (or "proprietary”) languages, used by Contractor for the development, maintenance, and
implementation of the applicable source code.

18.97 “Special Programs” is defined in Section 2.1.1(ii).

18,98 *“Specifications” means the fechnical and business requirements of State described in a given
Solution Order or Services Order, including all technical detail and design specifications, functionality
rmatrices, requirements definition, request for proposals, proposals, gap analysis, requirements for project
management, relevant project considerations, objectives, Milestone Events and/or Milestone Dates, and
Performance Levels set forth therein.
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18.89 “Specifications Warranty” is defined in Section 14.1.12(b).

18,100 "State” is defined in the initial paragraph of this Agreement.

18.101 “State Contractor” means any individual, corporation, limited {iability company, parinership,
limited partnership, business trust or other business organization duly recognized under the laws of its
applicable jurisdiction that provides services to State or any other State Entity.

18.102 “State Data" is defined in Section 12.3.

18.103 “State Entity” means the State and the Counties.

18.104 "State Relationship Managers"” is defined in Section 6.1.

18.105 “State Site” means the 152 locations of the State Enfities at which the Solution is to be
implemented and such other locations as may be designated by State from time to time,

18.106 “Support Services” is defined in Section 2.1.1iii).

18.107 “SVS§” is defined in Section 1.1,

18.108 {Reserved].

18.108 “Term” is defined in Section 16,1.

18.110 "Termination Assistance” is defined in Section 16.6.

18.111 “Termination Assistance Period” is defined in Section 16.7.

18.112 *“Third Party Licensed Programs™ means those Licensed Programs identified on the applicable
Solution Order as being licensed by a Contractor Soiution Partner.,

18.113 “Third Party Materials” means ail Proprietary Materials the Intellectual Property Rights for which
are owned, by an individual ar enfity other than State Entities) and Contractor (including Contractor
Affiliates).

18.114 “Trade Secrets” means any business, scientific or technical data, information, design, process,
procedure, formula, orimprovement that is commercially valuable to either patty and is not generally known
in the industry. Each parly acknowledges that the Trade Secrets of the other party have been developed
by that party at great expense and with the considerable effort of skilfed professionals. Each party also
acknowledges that the Services and Deliverables under this Agreement may of necessity incorporate Trade
Secrets.

18.115 “Tralning Services” is defined in Section 4.2.

18.116 “Transfer Control Laws"” is defined in Section 7.3.2

18.117 “Transition Plan” is defined in Section 16.6.

18,118 “Upgraded Solution” is defined in Section 2.3.

[This space intentionally left blank; signatures appear on following pages.]
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IN WITNESS WHEREOF, the parties have caused this Master Solution Purchase and Services
Agreement to be executed by their duly authorized representatives as of the date first written above.

STATE OF GEORGIA
OFFICE OF THE SECRETARY OF STATE

ame: Gabrie) Ster K,
Tite: Chied oﬂulml DF}C Ce-
Date: 5/“ I20}§

Stafe of Georgia/Dominion Confidential

Dominion Voting Systems, Inc.
By: I\ ol
~N
Name:; n Poulos
Title:__President & CEO
Date:__7/29/2019
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