CONTRACT BETWEEN
ELECTION SYSTEMS & SOFTWARE, LLC
AND
COUNTY OF GLOUCESTER

THIS CONTRACT is made effective the 21* day of August, 2024, by and between the
COUNTY OF GLOUCESTER, a body politic and corporate, with offices in Woodbury, New
Jersey, hereinafler referred to as "County", and Election Systems & Software, LLC of 11208
John Galt Boulevard, Omaha, Webraska 68137, hereinafter referred to as "Contractor”.

RECITALS

WHEREAS, there exists a need for the County to for programming services for election
site support for the 2024 election; and

WHEREAS, the contract has been awarded consistent with the fair and open provisions
of the Gloucester County Administrative Code and with N.J.S.A. 19:44A-20.4 ct seq., which
exempt this contract from competition because Contractor has certified that it has not made or
will not make during the term of the contract a disqualifying contribution; and

WHEREAS, the services to be performed as to this contract are relative to election
expenses and therefore is an exception to the Local Public Contracts Law as described and

provided by N.J.S.A, 40A:11-5(1); and

WHEREAS, Contractor represents that he is qualified to perform said services and
desires to so perform pursuant to the terms and provisions of this contract.

NOW, THEREFORE, in consideration of the mutual promises, agrecments and other
considerations made by and between the parties, the County and the Contractor do hereby agree
as follows:

TERMS OF AGREEMENT

1. TERM. Contract shall be effective upon the execution of contract and Contractor shall
complete services before or on November 5, 2024,

2. COMPENSATION. Coniractor shall be compensated in the total contract amount of
$32,200.00.

Contractor shall be paid in accordance with this contract document upon receipt of an
invoice and a properly executed voucher. After approval by County, the payment voucher shall
be placed in line for prompt payment.

Each invoice shall contain an itemized, detailed description of all work performed during
the billing period. Failure to provide sufficient specificity shall be cause for rejection of the
invoice until the necessary details are provided.
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It is also agreed and understood that the acceptance of the final payment by Contractor
shall be considered a release in full of all claims against the County arising out of, or by reason
of, the work done and materials furnished under this contract.

3. DUTIES OF CONTRACTOR. Contractor shall be compensated in a total contract amount
of $17,775.00, as per Contractor’s Quotation Number: A1999, dated July 22, 2024 and Quotation
Number: A2011, dated July 25, 2024, attached hereto as Attachment A and made a part of this
contract. Contractor agrees that it has or will comply with, and where applicable shall continue
throughout the period of this contract to comply with, all of the requirements of any specifications,
which may have been issued by the County of Gloucester in conneclion with the work to be
performed.

Contractor shall be paid in accordance with this Contract document upon date of an
invoice and a properly executed voucher. After approval by County, the payment voucher shall
be placed in line for prompt payment.

4, FURTHER OBLIGATIONS OF THE PARTIES. During the performance of this
contract, the Contractor agrees as follows:

The Contractor or subcontractor, where applicable, will not discriminate against any
employee or applicant for employment because of age, race, creed, color, national origin,
ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability,
nationality, sex, veteran status or military service. The Conlractor will ensure that equal
employment opportunity is afforded to such applicants in recruitment and employment, and that
employees are treated during employment, without regard to their age, race, creed, color, national
origin, ancestry, marital status, affectional or sexual orientation, gender identity or expression,
disability, nationality, sex, veteran status or military service. Such equal employment opportunity
shall include, but not be limited to the following: employment, upgrading, demotion, or transfer;
recruitment or recruitment advertising; layofT or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The Contractor agrees to post
in conspicuous places, available lo employecs and applicants for employment, notices to be
provided by the Public Agency Compliance Officer setting forth provisions of this
nondiscrimination clause.

The Contractor or subcontractor, where applicable will, in all solicitations or
advertisements for employecs placed by or on behalf of the Contractor, state that all qualified
applicants will receive consideration for employment withoul regard to age, race, creed, color,
national origin, ancestry, marital status, affectional or sexual orientation, gender identity or
expression, disability, nationality, sex, veteran status or military service.

The Contractor or subcontractor will send to each labor union, with which it hasa
‘collective bargaining agreement, a notice, to be provided by the agency contracting officer,
advising the labor union of the Contractor’s commitments under this chapter and shall post
copies of the notice in conspicuous places available to employees and applicants for employment.

The Confractor or subcontractor, where applicable, agrees to comply with any regulations
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promulgated by the Treasurer pursuant to N.J.S.A. 10:5-31 et seq., as amended and supplemented
from time to time and the Americans with Disabilities Act.

The Contractor or subcontractor agrees to make good faith efforts to meet targeted county
employment goals established in accordance with N.J.A.C. 17:27-5.2.

5. LICENSING AND PERMITTING. If the Contractor or any of ils agents is required fo
maintain a license, or to maintain in force and effect any permits issued by any governmental or
quasi-governmental entity in order to perform the services which are the subject of this Contract,
then prior to the cffective date of this Contract, and as a condition precedent to its taking effect,
Contractor shall provide to the County a copy of all current license and permits to operate in the
State of New Jersey, which license and permits shall be in good standing and shall not be subject
to any current action to revoke or suspend, and shall remain so throughout the term of this
Contract,

Contractor shall notify the County immediately in the event of suspension, revocation or
any change in status (or in the event of the initiation of any action to accomplish such suspension,
revocation and/or change in status) of license or certification held by Contractor or its agents.

6. TERMINATION. This Contract may be terminated as follows:

A. Pursuant to the termination provisions set forth in the Bid Specifications or in
the Request for Proposals, if any, as the case may be, which are specifically referred to
and incorporated herein by reference.

B, If Contractor is required to be licensed in order to perform the services which
are (he subject of this Contract, then this Contract may be terminated by County in the
event that the appropriate governmental entity with jurisdiction has instituted an action to
have the Contractor’s license suspended, or in the event that such entity has revoked or
suspended said license. Notice of lermination pursuant to this subparagraph shall be
effective immediately upon the giving of said notice.

C. If, through any cause, the Contractor or Subcontractor, where applicable, shall
fail to fulfill in timely and proper manner his obligations under this Contract, or if the
Contractor shall violate any of the covenants, agreements, or stipulations of this Contract,
the County shall thereupon have the right to terminate this Contract by giving written
notice to the Contractor of such termination and specifying the effective date thereof. In
such event, all finished or unfinished documents, data, studies, and reports prepared by
the Conlractor under this Contract, shall be forthwith delivered to the County.

D. The County may terminate this Contract for public convenience at any time by
a notice in writing from the County to the Contractor. If the Coniract is terminated by the
County as provided herein, the Contractor will be paid for the services rendered to the

time of termination.

E. Notwithstanding the above, the Contractor or Subcontractor, where applicable,
shall not be relieved of liability to the County for damages sustained by the County by
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virtue of any breach of the Contract by the Contractor, and the County may withhold any
payments to the Contractor for the purpose of set off until such time as the exact amount
of damages due the County from the Contractor is determined.

F. Termination shall not operate to affect the validity of the indemnification
provisions of this Contract, nor to prevent the County from pursuing any other relief or
damages to which it may be entitled, either at law or in equity.

7. PROPERTY OF THE COUNTY. All materials developed, prepared, completer, or
acquired by Contractor during the performance of the services specified by this Contract,
including, but not limited to, all finished or unfinished documents, data, studies, surveys,
drawings, maps, models, photographs, and reports, shall become the property of the County,
except as may otherwise be stipulated in a written statement by the County.

8. NO ASSIGNMENT OR SUBCONTRACT. This Contract may not be assigned nor
subcontracted by the Contraclor, except as otherwise agreed in writing by both parties. Any
attempted assignment or subcontract without such written consent shall be void with respect to
the County and no obligation on the County's part to the assignee shall arise, unless the County
shall elect to accept and to consent to such assignment or subcontract.

9. INDEMNIFICATION. The Contractor or Subcontractor, where applicable, shall be
responsible for, shall keep, save and hold the County of Gloucester harmless from, shall
indemnify and shall defend the County of Gloucester against any claim, loss, liability, expense
(specifically including but not limited to costs, counsel fees and/or experts' fees), or damage
resulting from all mental or physical injuries or disabilities, including death, to employees or
recipients of the Contractor's scrvices or to any other persons, or from any damage to any
property sustained in connection with this contract which results from any acts or omissions,
including negligence or malpractice, of any of its officers, dircctors, employees, agents, servants
or independent Contractors, or from the Contractor's failure to provide for the safety and
protection of its employees, or from Contractor's performance or failure to perform pursuant to
the terms and provisions of this Contract. The Contractor's liability under this agreement shall
continue after the termination of this agreement with respect to any liability, loss, expense or
damage resulting from acts occurring prior to termination.

10, POLITICAL CONTRIBUTION DISCLOSURE AND PROHIBITION. This
contract has been awarded to Contractor based on the merits and abilities of Contractor to
provide the goods or services described in this Contract. This contract was awarded through a
non-competitive process pursuant to N.J.S.A. 19:44A-20.4 et seq. The signer of this Conlract
does hereby certify that Contractor, its subsidiaries, assigns or principals controlling in cxcess of
10% of the Contractor will not make a reportable contribution during the term of the contract to -
any political party committee in Gloucester County if a member of that political party is serving
in an elective public office of Gloucester County when the contract is awarded, or to any
candidate commitiee of any person serving in an elective public office of Gloucester County
when the contract is awarded.

11. INSURANCE. Contractor shall, if applicable to the services to be provided, maintain
general liability, automobile liability, business operations, builder’s insurance and Workers’
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Compensation insurance in amounts, for the coverages, and with companies deemed satisfactory
by County, and which shall be in compliance with any applicable requirements of the State of
MNew Jersey. Contractor shall, simultaneously with the execution of this Contract, deliver
certifications of said insurance to County, naming County as an additional insured.

If Contractor is a member of a profession that is subject to suit for professional
malpractice, then Contractor shall maintain and continue in full force and effect an insurance
policy for professional liability/malpractice with limits of liability acceptable to the County.
Contractor shall, simulianeously with the execution of this Contract, and as a condition precedent
to its taking effect, provide to County a copy of a certificate of insurance, verifying that said
insurance is and will be in effect during the term of this Contract, The Countly shall review the
certificate for sufficiency and compliance with this paragraph, and approval of said certificate
and policy shall be necessary prior to this Contract taking effect. Contractor also hereby agrees to
continue said policy in force and effect for the period of the applicable statute of limitations
following the termination of this Contract and shall provide the County with copies of certificates
of insurance as the certificates may be renewed during that period of time.

12.  SET-OFF. Should Contracior either refuse or neglect to perform the service that
Contractor is required to perform in accordance with the terms of this Contract, and if expense is
incurred by County by reason of Contractor's failure to perform, then and in that event, such
expense shall be deducted from any payment due to Contractor. Exercise of such set-off shall
not operate to prevent County from pursuing any other remedy to which it may be entitled.

13. PREVENTION OF PERFORMANCE BY COUNTY. In the event that the County is
prevented from performing this Contract by circumstances beyond its control, then any
obligations owing by the County to the Contractor shall be suspended without liability for the
period during which the County is so prevented.

i4d. METHODS OF WORK. Contractor agrees that in performing ils work, it shall employ
such methods or means as will not cause any interruption or interference with the operations of
County or infringe on the rights of the public.

15. NON-WAIVER. The failure by the County to enforce any particular provision of this
Contract, or to act upon a breach of this Contract by Contractor, shall not operate as or be
construed as a waiver of any subsequent breach, nor a bar to any subsequent enforcement,

16. PARTIAL INVALIDITY. In the event that any provision of this Contract shall be or
become invalid under any law or applicable regulation, such invalidity shall not affect the
validity or enforceability of any other provision of this Contract.

17. CHANGES. This Contract may be modified by approved change orders, consistent with
applicable laws, rules and regulations. The County, without invalidating this Contract, may order
changes consisting of additions, deletions, and/or modifications, and the contract sum shall be
adjusted accordingly. This Contract and the contract terms may be changed only by change
order. The cost or credit to the County from change in this Contract shall be determined by
mutual agreement before executing the change involved,
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18. NOTICES. Notices required by this Coniract shall be effective upon mailing of notice
by regular and certified mail to the addresses set forth above, or by personal service, or if such
notice cannot be delivered or personally served, then by any procedure for notice pursuant to the
Rules of Court of the State of New Jersey.

19. GOVERNING LAW, JURISDICTION AND VENUE. This agreement and all
questions relating to its validity, interpretation, performance or enforcement shall be governed by
and construed in accordance with the laws of the State of New Jersey. The pariies each
irrevocably agree that any dispute arising under, relating to, or in connection with, directly or
indirectly, this agreement or related to any matter which is the subject of or incidental to this
agrecment (whether or not such claim is based upon breach of contract or tort) shall be subject to
the exclusive jurisdiction and venue of the state and/or federal courts located in Gloucester
County, New Jersey or the United States District Court, District of New Jersey, Camden, New
Jersey. This provision is intended to be a "mandatory" forum selection clause and governed by
and interpreted consistent with New Jersey law and each waives any objection based on forum
non conveniens,

20, INDEPENDENT CONTRACTOR STATUS. The parties acknowledge that Contractor
is an independent Contractor and is not an agent of the County.

21. CONFLICT OF INTEREST. Contractor covenants that it presently has no interest and
shall not acquire any interest, direct or indirect, which would conflict in any manner or degree
with the performance of services pursuant to this Contract. The Company further covenants that
in the performance of this Contract, no person having any such interest shall be employed.

22, CONFIDENTIALITY. Contractor agrees not to divulge or release any information,
reports, or recommendations developed or obtained in connection with the performance of this
Contract, during the term of this Contract, except to authorized County personnel or upon prior
approval of the County. '

23,  BINDING EFFECT. This Contract shall be hmdmg on the undersigned and their
successors and assigns.

24. CONTRACT PARTS. This contract shall consist of this document, the specifications of
County, incorporated into this Contract by reference and Contractor’s Quotation Number:

A1999, dated July 22, 2024 and Quotation Number: A2011, dated July 25, 2024. If there isa
conflict between this Contract and the Contractor’s Quotation Number: A1999, dated July 22,
2024 and Quotation Number: A2011, dated July 25, 2024, then this Contract shall control.

THIS CONTRACT shall be effective the 21% day of August, 2024,



IN WITNESS WHEREOF, the County has caused this instrument to be signed by ils
Director and attested by the Board Clerk pursuant to a Resolution passed for that purpose, and

Vendor has caused this instrument 1o be signed by its properly authorized representative and its
corporate seal affixed the day and year first above written.

ATTEST:

) CMAM DALV

LAURIE 1. BURNS, " FRANKL zﬁﬁmm‘n’
CLERK OF THE BOARD DIRECTOR

I."

'l

ELECTION SYSTEMS & SOFTWARE, LLC

,f?é:
M/JI -fu_ .lﬁ.L
BY: Dokeel Plath
Title:P o4 gnrm;c,

ATTEST:




ATTACHMENT A




ELECTION SYSTEMS & SOFTWARE, LLC
ELECTION SERVICES AGREEMENT

This Agreement is made as of the date it is executed by the last of the paries named below (the
*Effective Date®),

BETWEEN: ELECTION SYSTEMS & SOFTWARE, LLC, a Delaware Limited Liability Company

("ES&S")
AND: GLOUCESTER COUNTY, NEW JERSEY ("Customer”)
RECITALS:
A, Customer has agread to purchase certain election-related services from ESE&S for use in

Gloucester County, New Jersey (the “Jurisdiction”). The terms and conditions under which
such services shall be provided are set forth in the GENERAL TERMS attached hereto.

B. The following Exhibits are incorporated Into, and constitute an integral part of, this Agreement
(check all that apply):

X___ Exhiblt A (Summary of Services)
X____ Exhibit B {Election Support Services)

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, each of the parties hereto:

. Agrees o the GENERAL TERMS and the terms and conditions set forth in each Exhibit.

. Agrees that at all times, this Agreement shall be governed by and conztrued In accardance with
the laws of the State in which the Customer s located,

- Represents and warrants to the other parly that as of its signature date indicated below it has full
power and authority to enfer info and perfarm this Agreement, and that the person signing balow
on [ts behalf has been properly authorized to execute this Agreement.

. Acknowledges that It has read this Agreement, understands it and Intends to be bound by It
ELECTION SYSTEMS & SOFTWARE, LLC ?%_GUGKEH ER COUNTY, NEW JERSEY
CLERK)
11208 John Galt Boulevard 550 Grove Road
Omaha, NE 68137 West Deplford, N 08066
Fax No.: 402-970-1291 Fax No.: N/A
- n
e XM
igniurfe Signature
-:I_CLHrl pl EC:IJY‘\
MName (Printed or Typed) MName (Printed or Typed)

Tile 23 Title

Data



ELECTION SYSTEMS & SOFTWARE, LLC
ELECTION SERVICES AGREEMENT

This Agreement is made as of the date it is executed by the last of the parties named balow (the
“"Effective Date™,

BETWEEN: ELECTION SYSTEMS & SOFTWARE, LLC, a Delaware Limited Liability Company

("ES&ST)
AND: GLOUCESTER COUNTY, NEW JERSEY ("Customer”)
RECITALS:
A Customer has agreed to purchase cerain election-related services from ES&S for use in

Gloucester County, New Jersey (the “Jurisdiction”). The terms and conditions under which
such services shall be provided are set forth in the GENERAL TERMS attached hereto.

B. The following Exhibits are incorporated into, and constitute an integral part of, this Agresment
(check all that apply):

___X__ Exhibit A (Summary of Services)

___*___ Exhibit B (Election Support Services)

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowladged, each of the parties hereto:

* Agrees to the GENERAL TERMS and the terms and condilions set forth in each Exhibit.

. Agrees that at all times, this Agreement shall be governed by and construed in accordance with
the laws of the State in which the Customer is located.

Represents and warrants to the other party that as of its signature date indicated below it has full
power and authority to enter into and perform this Agreement, and that the person signing below
on its behalf has been properly authorized to execute this Agreement.

. Acknowledges that it has read this Agreement, understands it and intends to be bound by it.

ELECTION SYSTEMS & SOFTWARE, LLC GLOUCESTER-COUNTY, NEW JERSEY
{CLERK)

1208 John Galt Boulevard 550 Grove'Road /

Omaha, NE 68137 West Deptford, NJ 80686

Fax No.: 402-870-1291

Signature CSignature i /

Frank J. DiMarco, Commission Director
Mame (Printed or Typed) Name (Printed or Typed)
Title Title

Date Date



GENERAL TERMS AND CONDITIONS

1 Consideration. The consideration to be paid by Customer to ES&S for the services
provided hereunder is set forth on the accompanying exhibits.

2. Limitation of Liability. Neither parly shall be lable for any indirect, incidental, punitive,
exemplary, special, or consequential damages of any kind whatzoever arising oul of or relating to this
Agreement. Neither party shall be liable for the other party's negligent or willful misconduct. ES&S’ total
liabllity to Customer arising out of or relating to this Agreement shall not exceed the aggregate amount to
be paid to ES&S hereunder. By entering into this Agreement, Customer agrees to accept responsibilily
for (a) the seleclion of, use of and results obtained from any equipment, software or services nol provided
by ES&S; and (b} user errors, voter errors or problems ancountered by any individual in voling that are
not otherwise a result of the failure of ES&S fo perfarm,

3. Taxes; Inferest. Customer will provide ES&S with proof of its lax-exempt status. If
Customer does not provide such proof, It shall pay, or shall reimburae ES&S for, all sales and use, excise
or other similar taxes imposed on the transactions contemplated by this Agreement but shall in no event
be liable for taxes imposed on or measured by ES&S' income. If Customer disputes the applicability of
any tax to be paid pursuant to this Section 3, it shall pay the tax and may thereafter seek a refund. Any
disputed or undisputed payment which is past due to ES&S will bear interest at the rate of one and one-
half percent per month {(or such lesser amount as may be permitted by applicable faw) for each month or
portion thereof during which it remains unpaid.

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

h. Excluslve Service Provider. Customer hereby agrees to purchase the products and
services set forth on Exhibit B attached hereto from ES&S for the Term of this Agreement at the pricing
sat forth on each applicable Exhibit.

&, Term; Terminatlon. This Agreement shall be in effect beginning on June 1, 2024,
covering all elections through December 31, 2024 (the "Term"). This Agreement may be terminated,
in writing, at any time by elther party If the other parly breaches any materlal provision hereof and does
not cure such breach within thirty (30) days after it receives wrilten notification thereof from the non-

breaching party.

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

8. Notice. Any notice or other communication required or permitted hereunder shall be in
writing and will be deemed given when (a) delivered personally, (b) sent by confirmed email, (c) sent by
commercial overnight courier (with written verification of receipt) or {d) sent by registered or certified mail,
refurn recelpt requested, postage prepaid, when the return receipt is received. All communications shall



be sent to the aftention of the persons listed on the signature page fo this Agreement and at the
addresses or email address set forth on such signature page unless other names, addresses or fax
numbers are provided by either or both parties in accordance herewith,

9. Disputes.

a. Remedies for Past Due Payments. If any payment to ES&S is past due more
than five (5) days, ES&S may suspend performance under this Agreement until such amount is
pald.

b. Dispute Resolution Process. Time Is of the essence in resolving dispules.

The initiating party shall notify the responding parly of any dispute, including all relevant
information (e.g., the nature of the dispute, dates, times, persons involved). The responding party
shall respond to the nofification within five (5) business days. Thereafter, the parties shall uss
their good faith efforls to resolve the dispule within a reasonable period of time. MNotwithstanding
anything in this Section 9 fo the contrary, seither parly may apply to any court having jurisdiction
over the subject matter of the dispute for a temporary restraining order, preliminary injunction, or
other appropriate legal remedy at any fime.

10. Entire Agreement. This Agreement, including all exhibite hereto, shall be binding upon
and inure to the benefit of the parties and their respective representatives, successors, and assigns. This
Agreament, including all exhibits hareto, contains the entire agreement of the parties with respect to the
subject matter heraof and shall supersede and replace any and all other prior or conlemporancous
discussions, negotiations, agreements or understandings between the parties, whether written or oral,
regarding the subject malter herecf. Any provision of any purchase order, form, or other agreement
which conflicts with or is in addition to the provisions of this Agreement shall be of no force or effect. In
the event of any conflict between a provision contained in an exhibit to this Agreement and these General
Terms, the provision contained in the exhibit shall control. No walver, amendment, or modification of any
provision of this Agreement shall be effective unlass in writing and signed by the parly against whom such
waiver, amendment or modificafion is sought fo be enforced. No consent by either parly to, or waiver of,
a breach by either party shall constitute a consent to or walver of any other different or subsequent
breach by either party. This Agreement shall be governed by and construed in accordance with the laws
of the State in which the Customer resides, without regard to its conflicts of laws principles. The parties
agrae that venue for any dispule or cause of action arlsing cut of or relaled o this Agreement shall be In
the state and federal courls of the United States located in the Sfate In which the Customer resides.
ES&S is providing Equipment, Software, and services to Customer as an independent contractor, and
shall not be deemed to be a "state actor” for purposes of 42 U.S.C. § 1983. ES&S may engage
subcontractors to provide cerain of the Equipment, Software, or services, but shall remain fully
responsible for such performance. The provisions of Sections 1-5, 7, 8 and this Section 10 shall survive
the fermination of this Agreement, to the extent applicable.

11. Counterparts; Execution by Emall. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but which togsether shall constitute one and the
same instrument. The partles may execute this Agreement and exchange counterparts of the signature
pages by means of emall transmission, and the receipt of such execuled counterparts by facsimile
fransmission shall be binding on the parties. Following such exchange, the pariies shall promptly
exchange original versions of such signature pages.




EXHIBIT A
SUMMARY OF SERVICES

‘Sale Summary:

Description = s it Refer to
Ballot Layout, Coding, and Volce File Services Exhibit B

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

Note 2: Invoicing and Payment Terms are as Follows:

Ballot Layout, Coding, and Voice File Services will be invoiced as services are provided,

Invoices are due net 30 from invoice date.

MNote 3: Tha Cusiomer acknowledges and agrees that the pricing set forth herein for certain services is based on
Information provided by the Customer (*Customer Data”) and that such Customer Data is accurate and compiete.
In the event the Customer requests any changes to the Customer Data (including but not limited {o, changes as a
result of Customer errors, Customer requested modifications, court orders or other changes not otherwlse caused
by ES&S) which requires additional services to be performed by ES&S5, the Customer shall be subject to
‘additional fees for such services at ES&S' then current rates. e




EXHIBITB
BALLOT LAYOUT, CODING, AND VOICE FILE SERVICES

Description Fees
Paper Ballot Layout (Price per Ballot Face) : e ] e
English and Spanish (comblned):

1 to 500 Faces - - $43.50

501 or more Faces - N $37.25
Languages other than English/Spanish T

1 to 500 Faces, per Language . $88.00 |

501 or more Faces, per Language $74.00
Base Charge for Ballot on Demand {BOD) _ _ ) $660.00

“Electroilc Screen Layout ~ AutoMARK, [Votronic, or ExpressVote -
English and Spanish (combined):

Per Ballot Style, or precinct, whichever Is greater | $27.25 |
Languages other than English/Spanish

Per Ballot Siyle, or precinct, whichever is greater $40.75
Special Note:

Electronic Screen Layout does NOT apply to AutoMARK or ExpressVole customers when
ES&S performs paper ballot layout and voice file services.

ngrammlng Services: = T e AR AR R SRR e S

Base Charge per Equlpment Type porer o ~ $620.00
Base Charge for ERM file set-up $620.00
Ballot types created (open primary or multiple-page ballots) $93.25
Precincts {for every precinet In the election) | $11.25
| Splits (for every additional ballot style within a precinct) $11.25
Ballot Face Configurations (every unigue ballot face in the election) $20.00
Contest/ Issue Enfrles (total number of contests, referenda, questions, $21.75

“and/or propositions in the election) Y !
{:andidate{ Rusguﬁae Entries (total nurph.?r of candidates &.-'nr_ $9.25

responses, including referenda and all write-ins for each contest/issug)
Headers (Central Tabulafors) $2.50
$620.00 +
applicable fes
Re-Coding Fees for each
changed
B elemeant
Voice Files par Equipment Type AutoMARK Wntronlc nr

ExpressVote - 5 SRS e | TSR
Language Sefup Charga Englmh $415.00
| Language Setup Charge - Spanish e 41500
Language Setup Charge - All Other languages $620.00
Polltical Parties (Fee Billed Per Element, Per Language) $6.25
Ballot Faces (Fee Billed Per Element, Per Language) N $1 8. T5




Description Fees
Contests / Issues [Fee Billed Per Element, Per Language) $18.75
Candidates / Yes-No Responses (Fee Billed Per Element, Per Language) $12.50
Propositions / Amendments / Instructions (Fee Billed Per Element, Per 32475
Language) e e :
Price per word in excess of 1200 total words $0.44
(Instructions / Propositions / Amendments) !

$415,00 for
English &
Spanish and
$520.00 (for

Resubmission

each additional
language), plus
the applicable
fee for each
alemant
changed for
each languaage

Other Services (Standard Dvernlght Detwer_l.r Eharges Wlli Apply and
Will Be Billed Separately) - Fa

Media burn (Flash / PCMCIA Cﬂnﬁ I'I.I'Iem Pank‘s. F'EBs and Jump

$14.75

Drives)

Elactronic transfer files (per county, per election) $146.75
505 Media $88.50
.pdf File Extraction (per Style) $1.80
Sample Ballot Creation __%47.00
Publication Ballot Creatlon (Ballot Layout as is) $215.00
Custom Publication Ballot Creation T T— $415.00 |
ESSIM Test Deck Creation (does not include print costs) ~ $390.00
Auto Test Deck PDF Creation ($21.50 per Style. Minimum Charge of $225.00
$215.00) ’
Ballot Assignment Chart o $470.00
‘Download Results from Media - _ ¥77.50
ERM State Utility File $500.00

Mote 1: Prices are exclusive of freight, which will be billed separately.




ATTACHMENT B



ELECTION SYSTEMS & SOFTWARE, LLC
BALLOT ON DEMAND LICENSE, AND SOFTWARE MAINTENANCE AGREEMENT

This Agreement is made as of the date it is executed by the last of the parties named below on the signature page
{the "Effective Date"),

BETWEEN: ELECTION SYSTEMS & SOFTWARE, LLC, a Delaware Limited Liability Company ("ES&S")

AND: GLOUCESTER COUNTY, NEW JERSEY ("Customer®).
RECITALS:
A, Customer previously purchased certain ballot printing equipment and licensed cerain Ballot on Demand

Software from ES&S and now desires to continue such license of software from ESE&S for use in Gloucester
County, New Jersey (the “Jurisdiction"). The terms and conditions under which such software shall be
provided are set forth in the GENERAL TERMS attached hereto and incorporated herein by reference.

B. 'Lha fuIEcj:\'ilﬂ'ng Exhibits are incorporated into, and consfitute an integral part of, this Agreement (check all
that apply).

___X___ Exhibit A (Pricing Summary)

___ X Exhibjt B (ES&S Software, Pricing and Fees)

NOW, THEREFORE, for good and valuable considerafion, the receipt and sufficiency of which is hereby
acknowledged, each of the partles hereto:

. Agrees to the GENERAL TERMS and the ferms and conditions set forth in each Exhibit attached hereto
and incorporated herein.

. Agrees that at all times, this Agreement shall be governed by and construed in accordance with the laws
of the State of New Jersey, without regard to conflicts of law principles that would require the application
of the laws of any other stale.

. Represents and warranis to the other party that as of ils signature below it has full power and authority to
enter inta and parform this Agreement, and that the person signing below on its behalf has been properly
authorized to execute this Agreement.

. Acknowledges that it has read this Agreement, understands it and intends to be bound by It.
ELECTION SYSTEMS & SOFTWARE, LLC GLOUCESTER COUNTY, NEW JERSEY (CLERK)
11208 John Galt Boulevard 550 Grove Road

Omaha, NE 68137 ) West Deptford, NJ 08066

Fax No.: 402-870-1281 Fax No.: N/A

ﬁq’:./ajnfe Signature
Jered Pledy
Mame (Printed or Typed) Mame (Printed or Typed)

Tile ' Tiile

Date | ! Data



ELECTION SYSTEMS & SOFTWARE, LLC
BALLOT ON DEMAND LICENSE, AND SOFTWARE MAINTENANCE AGREEMENT

This Agreement is made as of the date it is executed by the last of the parties named below on the signature page
{the "Effective Date™),

BETWEEN: ELECTION SYSTEMS & SOFTWARE, LLC, a Delaware Limited Liability Company ("ES&S")

AND: GLOUCESTER COUNTY, NEW JERSEY ("Customer”).
RECITALS:
A Customer praviously purchased certain ballot printing equipment and licensed certain Ballot on Demand

Software frem ES&S and now desires to continue such license of software from ES&S for use in Gloucester
County, New Jersey (the “Jurisdiction”). The terms and conditions under which such software shall be
provided are set forth in the GENERAL TERMS attached hereto and incorporated herein by reference.

B. The following Exhibits are incorporated into, and constitute an integral part of, this Agreement (check all
that apply):

___X___ Exhibit A (Pricing Summary)
___X___ Exhibit B (ES&S Software, Pricing and Fees)

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, each of the parties hereto:

. Agrees to the GENERAL TERMS and the terms and conditions set forth in each Exhibit attached hereto
and incorporated herein.

. Agrees that at all times, this Agreement shall be governed by and construed in accordance with the laws
of the State of New Jersey, without regard to conflicts of law principles that would require the application
of the laws of any other state.

. Represents and warrants to the other party that as of its signature below it has full power and authority to
enter into and perform this Agreement, and that the person signing below on its behalf has been properly
authorized to execule this Agreement.

. Acknowledges that it has read this Agreement, understands it and intends to be bound by it.
ELECTION SYSTEMS & SOFTWARE, LLC GLDUCEST{.CDUNTY NEW JERSEY (CLERK)
11208 John Galt Boulevard 550 Groyé
Omaha, NE 68137 West E]:l d NJ DB‘EIEB
Fax Mo.. 402-970-1291 FB‘-'E

JF f-' L f 'r K f @x‘
Signature _Brgnmure S

Frank J. DiMarco, Gommussmn Director
Name (Printed or Typed) MName (Printed or Typed)
Title Title

Date Date:



GEMERAL TERMS
ARTICLE 1
DEFINITIONS

All capitalized terms used, but not otherwise defined, In these General Terms or in an Exhibit shall
have the following meanings:

a. “Documentation” means the operating instructions, user manuals or fraining

materials for the ES&S Software.

b. "ES&S Equipment” means ES&S' hardware or other ES&S proprietary equipment.

c. "ES&S Software" means ES&S' proprietary Ballot on Demand Software and all

Updates delivered to Customer under this Agreement, unless licensed pursuant to a separale
wriften agreement.

2.1

ARTICLE 2
LICENSE OF ES&S SOFTWARE AND PAYMENT OF FEES

a. Grant of Licenses. Subject to the terms and conditions of this Agresment, ES&5

hereby grants to Customer nonsxclusive, nonfransfarable lleenses for ifs bona fide full time, part time and
temporary employees fo uze the ES&S Software described on Exhibit B and related Documentation
supplied by ES&S. The licenses allow Customer to use (but not copy) the ES&S Software and the
Documentation in the course of operating the ES&S Equipment and solely for the purposes of managing
the printing of ballots in the Jurisdiction. The licenses granted in this Section 2.1 do not permit Customer
to use the source code for the ES&S Software.

22

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

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

i, Cause or permit any use, display, loan, publication, transfer of possesslon,
sublicensing or other dissemination of the ES&S Sofiware or Documentation, in whole or
in part, to or by any third party, Including, but not limited to, any transfer of possession to,
or use of the ES&S Software or Documentation by any third party te perform any services
for Customer {including, but not limited to, any ballot printing, coding, pregramming or ballot
layout services) without ES&S"s prior written consent; or

ii. Cause or permit any change to be made to the ES&S Sofiware without
ESE&S’ prior written consent; or :

iv, Allow a third party to cause or permit any copying, reproductien of printing
of any output generated by the software {except ballots by ballot printers selected by
Customer) in which ES&S owns or claims any proprietary Intellectual property rights (=.q.,
copyright, trademark, patent pending or palent), including, but not limited to, any ballot
shells or ballot code stock.

Term of Licenses. The licenses granted in Section 2.1 shall be in effect for the Term of

the Agreement {as defined in Section 3.1 below) provided Customer timely pays the annual software license
and malntenance and support fees as determined by ES&S. ES&S may terminale the license if Customer
fails to pay the consideration due for, or breaches Seclions 2.1, 2.4, or 3.6 with respect fo, such license.
Upon the termination of either of the licenses granted in Section 2.1 for ES&S Scftware or upon Customer's



discontinuance of the use of any ES&S Software, Customer shall immediately retumn such ES&S Software
and the related Documentation (including any and all copies thereof) to ES&S, or (if requested by ES&S)
destroy such ES&S Software and Documentation and cerfify in writing to ES&S that such destruction has
occurred.

2.3 Updates. During the Term, ES&S may provide new releases, upgrades, or maintenance
palches to the ES&S Software, together with appropriate Documentation ("Updates™), on a schedule
defined by ES&S, Customer is responsible for obtaining any upgrades or purchases of Third-Party ltems
required to operate the Updates as well as the cost of any replacements, retrofits or modifications to the
ES&S Equipment which may be necessary in order to operate the Updates. All Updates shall be deemed
to be ES&S Software for purposes of this Agreement upon delivery. Cuslomer may install the Updates in
accordance with ES&S' recommended instructions or may request that ES&S install the Updates. ES&S
may charge Customer at Its then-current rates to (i) install the Updates to the Customer, (ji) train Customer
on Updates if such training is requested by Customer, or (jii) provide maintenance and support on the ES&S
Software that is required as a result of Customer's failure to timely or properly install an Update. Customer
shall be responsible for any claim, damags, loss, judgment, penally, cost, amount pald in settiement or fee
which is caused by Customer’s failure to Install and use the most recent Update provided to it by ES&S. If
Customer proposes changes In the ES&S Soflware o ES&S, such proposals will become ES&S' property.
ES&S may, In its sole discretion, elect fo make or not to make such changes without reference or
compensation to Customer or any third party. ES&S represents to Customer that the Updates will comply
with all applicable state law requirements at the time of delivery. Customer shall be responsible to ensure
thal it has installed and is using only certified versions of ES&S Software In accordance with applicable law.
Customer shall pay ES&S for any Update which Is required due to a ehange in state or local law.

2.4 Fees.

a, Software License and Maintenance Fees. The fees for ES&5 Software License
are sef forth on Exhibit A

ARTICLE 3
MISCELLANEOUS

3.1 Term; Terminatlon. This Agreement shall be effective for a One (1) Year Period
beginning on October 1, 2024 (the “Initial Term®). The Initial Term shall automatically renew for an
unlimited number of successive one-year period unless otherwise agreed fo, in writing, by the parties (each
a “Renewal Period”). The Initial Term and all Renewal Periods shall be collectively referred to herein as
the *Term®. The Term shall continue until this Agreement Is terminated by the first fo ocour of (i) either
parly’s election to terminate it upon the expiration of the Initial Term or any Renewal Period thereof, written
notice of such election shall be given to the other parly at least sixty (80) calendar days prior to the expirafion
of the Initial Term or any Renewal Period; (Ii) the date that is thirly (30) days after either parly notifies the
other that the other has malerially breached this Agreement, and the breaching party fails to cure such
breach within such thidy (30) day period, (except a breach as provided in (iv) below which will require no
natlee): (iil) the date which is thirty (30) days after ES&S nofifles the Cusfomer of ES&S intent to terminale
the Agreement as a result of the Customer no longer utilizing ES&S' voter tabulation system with the Baliot
on Demand printer purchased and licensed hereunder, or (iv) Customer’s failure to make any payment due
hereunder within thirly (30) days after it is due. In the event of early termination by ES&S due fo (a) a breach
of this Agreement by Customer, {b) Customer's failure to pay any amounts owed under this Agreement or
(c) the failure of Customer to appropriate funds to make the payments due under this Agreement, Customer
shall pay ES&S for all products delivered up through the effective date of termination. Upaon termination of
this Agreement, Customer shall immediately return all ES&S Software and Documentation (including any
and all coples thereof) to ES&S, or (if requested by ES&S) destroy such ES&S Software and Documentation
and certify in writing to ES&S that such destruction has occurred.

3.2 Malntenance; Support.




a ES&S Software. Provided Customer pays the applicable annual fees set forth on
Exhibit A for ES&S Software license malntenance and support services, ES&S agrees that during
the Term of the Agreement, ES&S shall provide maintenance and support services for ES&S
Software to enable it to perform in accordance with its Documentation in all material respects, and
io cure any defect in material or workmanship. If a defect or malfunction occurs in the ES&S
Software while it is under normal use and service, Customer shall promptly notify ES&S, and ES&S
or its authorized representatives shall use reasonable efforts to restore the sofiwars to perform In
accordance with its Documentation as soon as practicable. ES&S or its authorized representatives
shall restore ES&S Software at a location as determined by ES&S In Its sole discretion. If a defect
or malfunclion occurs in any ES&S Soflware as a result of (1) repairs, changes, modifications or
alterafions not authorized or approved by ES&S, (2) accident, theft, vandalism, neglect, abuse or
use that is not in accordance with instructions or specifications furnished by ES&S or (3) causes
beyond the reasonable control of ES&S or Customer, including acts of God, fire, flooding, riots,
acts of war, terrorism or insurrection, labor disputes, transportation delays, governmental
regulations, radent infestation, and utility or communication interruptions, Cuslomer shall pay ES&S
for any maintenance services at ES&S' then-current rates, as well as for the cost of all parts used
In connection with the performance of such maintenance services.

b. Disclaimer of Warrantias., EXCEPT AS OTHERWISE SET FORTH HEREIN,
ES&S EXPRESSLY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS OR IMPLIED,
WHICH ARE NOT SPECIFICALLY SET FORTH IN THIS AGREEMENT, INCLUDING BUT NOT
LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITHNESS FOR A
PARTICULAR PURPOSE.

3.3 Consumables., Customer shall be respensible for the purchase, shipping and installation
of all components that are consumed in the normal course of operating the ES&S Equipment, Including,
but not limited fo, toner, drums, transfer belts, fusers, and ballot stock (collectivaly, "Consumables™. All
Consumables shall mest ES&S' specifications and may be purchased directly from ES&S or from
authorized dealers. In the event the Customer purchases Consumables which do not meet ES&S
specifications, Customer shall be solely respensible for any and all costs, expenses, liabilities, losses and
damages resulting from the Customer's failure fo purchase Consumables which meet ES&5' specifications.

3.4 Limitation Of Llability. Meither party shall be liable for any indirect, incidental, punitive,
exemplary, special, or censequential damages of any kind whatsoever arising out of or relaling to ihis
Agreement. Neither party shall be liable for the other party’s negligent or willful misconduct. ESE&S' fotal
liability to Customer arising out of or relating to this Agreement shall not exceed the aggregate amount to
be paid to ES&S hereunder. By entering into this Agreement, Customer agrees to accept responsibility for
{a) the selection of, use of and results obtained from any equipment, software or services not provided by
ES&S and used with the ES&S Software; or (b) errors that arse from mechanlcal or electronic component
failures that are not covered under warranty or not subject to maintenance efforls or cure under this
Agreement; or {c) user errors, voler errors or problems encountered by any individual in voting that are not
otherwise a result of the failure of ES&S to perform its obligations under this Agreement.

3.5 Taxes; Interest. Customer shall provide ES&S with proof of its tax-exempt stalus. |If
Customer does not provide such proof, it shall pay, or shall reimburse ES&S for, all sales and use, exclse
or other similar taxes imposed on the transactions contemplated by thls Agreement; provided, however,
Customer shall in no event be liable for taxes Imposed on or measured by ES&S' income. If Customer
dispules the applicabllity of any tax to be paid pursuant to this Section 3.7, it shall pay the tax and may
thereafter zeek a refund. Any disputed or undisputed payment not paid by Customer to ES&S when due
shall bear interest from the due date at a rate equal to the lesser of one and one-half percent (1.5%) per
month or the maximum amount permitted by applicable law for each month or portion thereof during which
it remains unpaid.

a6 Proprietary Rights. Customer acknowledges and agrees as follows:




a. ESE&S owns the ES&S Software, all Documentation and training materials provided
by ES&S, the design and configuration of the ES&S Equipment and the format, layout,
measurements, design, and all other technical information assoclated with the ballots to be used
with the ES&S Equipment. Customer has the right to use the aforementioned items to the extent
specified in this Agreament. ES&S also owns all patents, trademarks, copyrighls, frade names and
other proprietary or intellectual property in, or used in connection with, the aforementicned items.
The aforementioned items also contain confidential and proprietary trade secrets of ES&S that are
protected by law and are of substantial value to ES&S.

b. Customer shall not cause or permil the adaptafion, conversion, reverse
engineering, disassembly or decompilation of any of the ES&S Equipment or ES&S Software,

c. Customer shall keep the ES&S Software and related Documentation free and clear
of all claims, liens and encumbrances and shall maintain all copyright, trademark, patent or other
intellectual or proprietary rights notices that are set forth on the ES&S Equipment, the ES&S
Soflware, the Documentation, training materials and ballots that are provided, and all pemitted
copies of the foregoing.

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

3.8 Mon-Appropriation of Funds. Customer represents, warmrants, and covenants that it has
approprialed, and will have appropriated, funds available necessary to pay the amounts due herein through
the end of the Customer's current fiscal year, and that Customer shall use its best efforts to obtain and
appropriate funds in order to pay all payments which shall be due In each year of this Agreement. In the
event that funds are not appropriated or otherwise made available to support the continuation of
performance by Customer hereunder in any subsequent fiscal period, this Agreement may be terminated
by either party; provided, however, that this Section 3.8 shall not be consfrued so as to permit Customer to
terminate this Agreement in order to acquire a ballot on demand system andlor related services from a third
party. Either party may notify the other of the termination, which may occur no later than the beginning of
the subsequent fiscal perdod. Upon termination, Cuslomer shall pay ES&S for all services performed
purstiant to this Agreement up to the date of termination and reascnable exit costs incurred by ES&S. The
amount of such payment may be paid from any appropriations avallable for such purposes, and Cusfomer's
highest-ranking officer or official shall use histher best efforts fo timely and sufficiently request the
appropriation necessary to pay such amount.

a9 Asslgnment. Except in the case of a reorganization of the assets or aperation of ES&S
with one or mare affiliates of ES&S or the sale, transfer or asslgnment of all or substantially all of the assets
of ES&S to a successor who has asserted its Intent to continue the business of ES&S, neither parly may
assign or transfer this Agreement or assign, subcontract or delegate any of its rights, duties or obligations
hereunder without the prior written consent of the other party hereto, such consent not to be unreasonably
withheld or conditioned, nor unduly delayed.

3.10 MNotice. Any notice or other communication required or permitted hereunder shall be in
writing and will be deemed given when (a) delivered personally, {(b) sent by confirmed email, (¢} sent by
confirmed fayx, (d) sent by commercial overnight courfer {with writlen verification of receipt) or () sent by
registered or certified mail, return recelpt requested, postage prepaid, when the return receipt is received.
All communications shall be sent to the attention of the persons listed on the signature page to this
Agresment and at the addresses, email address or fax numbers set forth on such signature page unless
other names, addresses or fax numbers are provided by either or both parfies in accordance herewith.



3.11 Disputes.

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

b. Remedies for Past Due Undisputed Payments. If any undisputed payment to
ES&S is past due more than thirty {30} days, ES&S may suspend performance under this
Agresment until such amount Is paid.

3.12  Entire Agreement. This Agreement, including all exhibits hereto, shall be binding upon
and inure to the benefit of the parfies and their respective represeniatives, successors, and assigns. This
Agreement, including all Exhibits hereto, contains the entire agreement of the paries with respect to the
subject matter hereof and shall supersede and replace any and all other prior or contemperaneous
discussions, negotiations, agreements, or understandings between the parties, whether writlen or oral,
regarding the subject maiter hereof. Any provision of any purchase order, form or other agreement which
conflicts with or is in addition to the provisions of this Agreement shall be of no force or effect. In the event
of any conflict between a provision contained in an Exhibit to this Agreement and these General Terms, the
provision contalned In the Exhibit shall control. No waiver, amendment, or modification of any provision of
this Agreement shall be effective unless in writing and signed by the party against whom such waiver,
amendment or madification is sought to be enforced. Mo consent by either party to, or walver of, a breach
by either party shall constitute a consent to or walver of any other different or subsequent breach by either
parly. ES&S is providing software to Customer as an independent confractor and shall not be deemed to
be a "state actor” for purposes of 42 U.S.C. § 1883, ES&S may engage subcontractors to provide certain
software but shall remain fully responsible for such performance. The provisions of Aricle 2 and Sections
3.6-3.12 of these General Terms shall survive the tarmination of this Agreement, fo the extent applicable.

[END OF GENERAL TERMS]



EXHIBIT A
PRICING SUMMARY

Sale Summary:
Description S ‘Refer to ~ Amount
| ES&S Software : ek o B 8 $3.267.00

Terms & Conditions:

Mote 1: Pursuant to Section 3.5, any applicable state and local taxes are not included, and are the
responsibility of Customer. o
Note 2. lnvoicing and Payment Terms are as Follows:

$3,267.00 due Thirty (30) Calendar Days after Recelpt of Corresponding ESES Invoice, Invoices are due
net 30 from invoice date. _ A




EXHIBIT B
ES&S SOFTWARE, PRICING AND FEES

QUANTITY| ____DESCRIPTION _ _UNIT PRICE | TOTAL PRICE

éal!t;t.un ﬁemnﬁg Eoftware -

3 | Software License and Maintenance Fee _ $1,088.00 $3,267.00

ES&S reserves the right to increase the fees set forth in this Exhibit B by not more than ten percent
{10%) at the beginning of each Renewal Period.



County of Gloucester Purchasing Department "
PO Box 337, Woodbury, NJ 08096
(856) 853-3420 » Fax (856) 251-6777

PURCHASE ORDER / CAF N
CERTIFICATE AVAILABILITY FUNDS

THIS NUMBER MUST APPEAR ON ALL INVOICES

GLOUC. CO CO CLERK ELECT DIV. i (NO. 24-06735
Pg 550 GROVE ROAD =
WEST DEPTFORD, NJ 08066 ORDER DATE: 08/22/24
856-384-4530 REQUISITION NO: R4-18081
DELIVERY DATE:
o m STATE CONTRACT: EXEMPT
: ELECTION SYSTEMS& SOFTWARE LLC AERBARILIS:
n| 11128 JOHN GALT BLD. STE 200
D| ATTN: JACQUELINE RISTOW
o OMAHA, NE 68137-2364
R g
SALES TAX ID # 21-8000660
QTY/UNIT DESCRIPTION ACCOUNT NO. UNIT PRICE | TOTAL COST
1.00 BALLOT SERVICES FOR 4-01-20-120-002-20275 3,267.0000 3,267.00

BALLOT OM DEMAND ANMUAL

TERM 6/1/2024 - 12/31/2024

LICENSE CONTRACT FOR THE TERM OF
10/1/2024 - 9/30/2025

MAINTENANCE RENEWAL CONTRACT FOR THE

PASSED BY RESOLUTION ON 8/21/2024

Printing - Elections

_

TOTAL 3,267.00

I do selemnly checlare and certify under penaities of the law that the
within bill Is correct in all its particulars: that the artickes have been fur-
nished or sarvices rendered az stated thereln; that no bonus hes been
given or recaived by any persans within the knowledge of this claimant
in connection with the above clalm; that the amount therein stated is
Justly dus and owing: an;yb.al the amount charged is

i CLAIMANT'S CERTIFICATE & DECLARATION

RECEIVER'S CERTIFICATION

I, having knowledge of the facts, certify

that the materials and supplies have been
received or the services renderad; said certi-
fication being based on signed delivery slips
or other reasonable procedures.

MAIL VOUCHER WITH INVOICE TO THE “SHIP TO" ADDRESS B
VOUCHER COPY-SIGN AT X AND RETURN FOR PAYMENT

areasonzble one. Y
- i Y LTH LT
X A e 08/20 [Joay
VENDOR SIGN HERE DATE
L (- Olo178(:7 0821 3004
TAX ID NO, OR SOCIAL SECURITY MO, ‘DATE

APPROVAL TO PURCHASE

DO NOT ACCEPT THIS ORDER
UNLESS IT IS SIGNED BELOW |

r

i
}A’ETEH / CFO

DEPARTMENT HEAD DATE

QUALIFIED PURCHASING AGENT




