





























DVS AGREEMENT 200247B

EXHIBIT A

VOTING SYSTEM AGREEMENT
BY AND BETWEEN DOMINION VOTING SYSTEMS

AND NAPA COUNTY, CA

PRICING SUMMARY AND DELIVERABLES DESCRIPTION

1. Pricing Summary - Prices of equipment, software licenses, and other related services for
voting, vote counting, and result processing. All pricing in U.S. Dollars, exclusive of sales tax.

Description QTy Unit Price Extension
In-Person Voting Solution
MBP Kit #2 Portable High Volume
Includes OKI C712dn, Dell e3480 laptop, USB printer cable, 2 $5,800.00 $11,600.00
19" printer tray.
ImageCast X Kit — Classic BMD 21”
Includes 21.5" tablet, laser printer, printer cable, USB ATI 30 $3,175.00 $95,250.00
cable, 5 voter smart cards.
ImageCast X Kit — Classic Voter Activation Kit 2 $1,200.00 $2,400.00
Sub-Total: $109,250.00
Peripherals
ImageCast X Classic BMD Transport Bag Kit 30 $125.00 $3,750.00
ATI Kit - ICX - USB 30 $375.00 $11,250.00
ImageCast Voting Booth - Standard 30 $295.00 $8,850.00
Sub-Total: $23,850.00
Election Management Hardware
Ballot and Report Printer — C712dn 8 $1,800.00 $14,400.00
Ballot and Report Printer Paper Tray 8 $255.00 $2,040.00
Sub-Total: $16,440.00
Estimated Shipping TBD
Purchase: Year 1 Sub-Total $149,540.00
Discount (514,954.00)
Purchase: Year 1 Final Total $134,586.00
Estimated Taxes S$13,471.44
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ANNUAL SOFTWARE LICENSES AND WARRANTY (Beginning on January 1, 2021)*

Description Qry Unit Price Extension

Mobile Ballot Printing Annual License Fee 2 waived waived
ImageCast X Annual Software License Fee 30 $150.00 $4,500.00
Mobile Ballot Printing Annual Warranty Fee 2 $375.00 $750.00
ImageCast X Annual Software License Fee 30 $155.00 $4,650.00
Total $9,900.00

* Each year, Dominion shall adjust upward the Annual License Fee and Optional Annual
Hardware Warranty Fee by three percent (3%) of the then current annual rate.

2. Payment Schedule - Dominion shall provide invoices to the County upon the Acceptance of

each deliverable. County shall pay the invoices no later than thirty (30) calendar days from
receipt of a Dominion invoice. Payments specified in this Section 5 are exclusive of all excise,
sale, use and other taxes imposed by any governmental authority, all of which taxes shall be
reimbursed by the County.

3. Detailed Deliverables Description

ImageCast® X (“ICX") Application is an application used for touchscreen voting on
tablets at a voting location, and a Democracy Suite election database. Voting
sessions are initiated on the tablet by either a Smart card or the entry of a numeric
code based on activation. The ballot is loaded directly onto the standalone device.
All voting activity is performed at the tablet, including accessible voting. Accessible
voting interfaces connect to the tablet via an adapter that supports most accessible
devices, allowing voters to bring their own device. After review and completion of the
ballot selections, a paper ballot is created for the voter from a printer in the voting
booth, and the ballot is cast after insertion in a ballot box. The ballots are scanned

Mobile Ballot Printing is an application used to search, preview and print ballots via
a local printer device. The application makes use of ballot information and PDFs
produced by the Election Event Designer application and information provided
through the County voter registration system. The Mobile Ballot Printing system

3.1

using ImageCast tabulator or scanner.
3.2

comes with a workstation and printer
3.3
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Other Services, Consumables or Equipment. Any other services, consumables or
equipment not specifically identified in this Agreement are available for purchase by
the County at the then current Dominion list price.
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4. Itemized Product Serial Numbers

Count Product Part Number Serial Number
1 Laptop 190-000061 1L26TW?2
2 Laptop 190-000061 6786TW2
3 Laptop 190-000061 B386TW2
4 Laptop 190-000061 JIM26TW2
1 OKlI 712 123-000393 SAK95027739A0
6 OKlI 712 123-000393 SAK95027741A0
7 OKlI 712 123-000393 SAK95027742A0
8 OKl1 712 123-000393 SAK95027746A0
9 OKl1 712 123-000393 SAK97007649A0
10 OKl1 712 123-000393 SAK97007654A0
11 OKl1 712 123-000393 SAK97007677A0
12 OKl1 712 123-000393 SAK97007679A0
13 OKl1 712 123-000393 SAK97007680A0
14 OKl1 712 123-000393 SAK97007682A0
1 ICX 190-000055 EO8A000900116
2 ICX 190-000055 E08A000900241
3 ICX 190-000055 EO8A000900257
4 ICX 190-000055 E08A000900271
5 ICX 190-000055 EO8A000900287
6 ICX 190-000055 EO8A000900324
7 ICX 190-000055 EO8A000900533
8 ICX 190-000055 EO8A000900610
9 ICX 190-000055 EO8A000900616
10 ICX 190-000055 EO8A000900623
11 ICX 190-000055 EO8A000900625
12 ICX 190-000055 EO8A000900626
13 ICX 190-000055 EO8A000900628
14 ICX 190-000055 EO8A000900632
15 ICX 190-000055 EO8A000900635
16 ICX 190-000055 E08A000900641
17 ICX 190-000055 E08A000900643
18 ICX 190-000055 EO8A000900644
19 ICX 190-000055 EO8A000900661
20 ICX 190-000055 EO8A000900664
21 ICX 190-000055 EO8A000900665
22 ICX 190-000055 EO8A000900722
23 ICX 190-000055 EO8A000900779
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24 ICX 190-000055 EO8A000900783
25 ICX 190-000055 EO8A000900799
26 ICX 190-000055 EO8A000900860
27 ICX 190-000055 EO8A000900885
28 ICX 190-000055 EO8A000900938
29 ICX 190-000055 EO8A000900966
30 ICX 190-000055 EO8A000901011
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DVS AGREEMENT 200247B
EXHIBIT B
SOFTWARE LICENSE TERMS AND CONDITIONS

This Exhibit B is part of the Agreement between Dominion and Customer to which it is
attached.

1. Definitions. Capitalized terms used herein have the meaning given in the
Agreement unless otherwise defined herein.

1.1.  “Agreement” means the agreement between the Parties for the use of the licensed
Software to which this Exhibit B is attached and incorporated into.

1.2. “Licensee” means Customer, as the term is defined in the Agreement.
1.3. “Licensor” means Dominion Voting Systems, Inc.
1.4. “Software” means Dominion Software, as the term is defined in the Agreement.

1.5. “Specifications” means descriptions and data regarding the features, functions and
performance of the Software, as set forth in user manuals or other applicable
documentation provided by Licensor.

1.6. “Third-Party Products” means any software or hardware obtained from third-party
manufacturers or distributers and provided by Licensor hereunder.

2. License Terms.

2.1. License Limitations. Licensee’s use of the Software pursuant to the License
granted in the Agreement is subject to the terms herein. Licensee may only use the
Software for its own internal business purposes and conducting elections and solely in
conjunction with the EMS Hardware. The License shall only be effective during the Term
and cannot be transferred or sublicensed.

2.2. Print Copyright License. Subject to the Print Copyright License terms and
conditions as defined in Schedule A attached hereto, Licensor grants to Licensee a non-
exclusive, non-transferable print copyright license as defined in Schedule A.

2.3. Third-Party Products. When applicable, Licensor hereby sublicenses any software
that constitutes or is contained in Third-Party Products, in object code form only, to
Licensee for use during the Term.

2.4. No Other Licenses. Other than as expressly set forth herein, (a) Licensor grants
no licenses, expressly or by implication, and (b) Licensor’s entering into the Agreement
will not be deemed to license or assign any intellectual property rights of Licensor to
Licensee or any third party. Licensee agrees not to use the Software as a service bureau
for elections outside the Licensee’s jurisdiction and agrees not to reverse engineer or
otherwise attempt to derive the source code of the Software. The Licensee shall have no
power to transfer or grant sub-licenses for the Software. Any use of all or any portion of
the Software not expressly permitted is strictly prohibited.

2.5. Intellectual Property Infringement Indemnification. If a third party claims that the
Software or System infringes any United States patent, copyright, trade secret or similar
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intellectual property right, Dominion shall defend Licensee against such claim at
Dominion’s expense and pay all damages that a court finally awards against Licensee. If
such a claim is made or appears possible, Dominion shall, within sixty (60) days of such
claim, and at its option: (a) secure for Licensee the right to continue to use the infringing
portion of the Software or System; or (b) modify or replace the Software and System so
that it is non-infringing but retains equivalent functionality. If neither of the foregoing
options is reasonably available, Dominion shall require Licensee to return the Software
or System, and Dominion shall refund Licensee amounts calculated pursuant to the
Software License fee, on a pro-rate basis. The foregoing notwithstanding, Dominion shall
have no obligation to indemnify Licensee for any infringement claim based on Licensee’s
modification or misuse of the Software, if the claim would have been avoided had the
Software not been modified or misused.

3. Payment. In consideration of the grant of the license, the Licensee shall pay the
license fees set forth in the Agreement and Exhibit A of the Agreement.

4, Upgrades and Certification. During the Term, Licensor may provide upgrades
to Licensee under the following terms and conditions.

4.1. Upgrades. In the event that Licensor, at its sole discretion, certifies a Software
upgrade under the applicable laws and regulations of the State of California, Licensor
shall make the certified Software upgrade available to the Licensee at no additional cost.

4.2. Certification Requirement. Notwithstanding any other terms of this Agreement,
Licensor shall not provide, and shall not be obligated to provide under this Agreement
any upgrade, enhancement or other software update that has not been certified under the
applicable provisions of the election laws and regulations of the State of California.

5. Prohibited Acts. The Licensee shall not, without the prior written permission of
Licensor:

5.1. Transfer or copy onto any other storage device or hardware or otherwise copy the
Software in whole or in part except for purposes of system backup;

5.2. Reverse engineer, disassemble, decompile, decipher or analyze the Software in
whole or in part;

5.3. Alter or modify the Software in any way or prepare any derivative works of the
Software or any part of parts of the Software;

5.4. Alter, remove or obstruct any copyright or proprietary notices from the Software,
or fail to reproduce the same on any lawful copies of the Software.

6. Return of Software. Upon termination or expiration of this Agreement, Licensee
shall forthwith return to Licensor all Software in its possession or control, or destroy all
such Software from any electronic media, and certify in writing to Licensor that it has been
destroyed.
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7. Warranties. The following warranties will apply to all Software during the Term.

7.1. Software Warranty Terms. Licensor warrants that the Software will function
substantially in accordance with the Specifications during the Term. The Licensor also
warrants that the Software shall comply with the State of California certification
requirements and election laws (collectively the “Requirements”) in effect as of the date
the Software is certified by the State of California. This provision applies to the initially
installed Software as well as any subsequent upgrades pursuant to Section 4 herein.
However, the Licensor will not be required to make modifications to the Software or
System as a result of changes in the Requirements. The foregoing warranty will be void
in the event of the Software (i) having been modified by any party other than Licensor or
(i) having been used by the Licensee for purposes other than those for which the
Software was designed by Licensor. If Licensor establishes that a failure of the foregoing
warranty that is reported by Licensee is not covered by the foregoing warranty, the
Licensee shall be responsible for the costs of Licensor's investigative and remedial work
at Licensor's then current rates.

7.2. Corrections. If the Licensee believes that the Software is not functioning
substantially in accordance with the Specifications or Requirements, the Licensee shall
provide Licensor with written notice of the material failure within thirty (30) days of
discovering the material failure, provided that the Licensee can reproduce the material
failure to Licensor. The Licensor shall correct the deficiencies, at no additional cost to the
Licensee and incorporate such corrections into the next version certified by the State of
California.

7.3  Third-Party Products. The warranties herein do not apply to any Third-Party
Products. However, to the extent permitted by the manufacturers of Third-Party Products,
Licensor shall pass through to Licensee all warranties such manufacturers make to
Licensor regarding the operation of such Third-Party Products.

7.4. NO OTHER WARRANTIES. EXCEPT AS SET FORTH IN THE AGREEMENT
AND HEREIN, LICENSOR DISCLAIMS ALL OTHER REPRESENTATIONS AND
WARRANTIES, WHETHER WRITTEN, ORAL, EXPRESS, IMPLIED OR STATUTORY,
INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE AND ANY WARRANTY BASED ON A COURSE OF
DEALING, COURSE OF PERFORMANCE OR USAGE OF TRADE.
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SCHEDULE A

PRINT COPYRIGHT LICENSE TERMS AND CONDITIONS

1. Definitions. For the purposes of this Agreement, the following are defined terms:

1.1.

1.2.

“Derivative Works" means any work that is based upon or derived from the
Licensor’s voting systems’ ballots, including without limitation, sample ballots
and voting booklets.

“Voting Systems’ Ballots” means any ballot created for use with any voting
system owned or licensed by the Licensor.

2. Print Copyright License and Use.

2.1.

2.2.

2.3.

Copyright License Grant. Licensor grants to the Licensee a non-exclusive,
non-transferable copyright license to print, reproduce, distribute or otherwise
copy the Licensor's Voting Systems’ Ballots and any Derivative Works
(collectively the “Materials”) pursuant to the terms and conditions of this
Schedule A.

Copyright License Use. Other than as expressly set forth herein, (a) Licensor
grants no other licenses, expressly or by implication, and (b) Licensor’'s
entering into and performing the Agreement will not be deemed to license or
assign any intellectual property rights of Licensor to Licensee or any third
party, (c) the copyright license granted herein cannot be transferred or
sublicensed and the Voting Systems’ Ballots or Derivative Works cannot be
reproduced by any third party without the prior written consent of the Licensor,
including without limitation:

(i) any commercial or non-commercial printer
(ii) any third party vendor using ballot on demand system.

Rights and Interests. All right, title and interest in the Material, including
without limitation, any copyright, shall remain with the Licensor.

3. No Copyright Warranties. EXCEPT AS SET FORTH HEREIN, LICENSOR
DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, WHETHER WRITTEN,
ORAL, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND ANY
WARRANTY BASED ON A COURSE OF DEALING, COURSE OF PERFORMANCE OR
USAGE OF TRADE.
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DVS AGREEMENT 200247B
EXHIBIT B
SOFTWARE LICENSE TERMS AND CONDITIONS

This Exhibit B is part of the Agreement between Dominion and Customer to which it is
attached.

1. Definitions. Capitalized terms used herein have the meaning given in the
Agreement unless otherwise defined herein.

1.1.  “Agreement” means the agreement between the Parties for the use of the licensed
Software to which this Exhibit B is attached and incorporated into.

1.2. “Licensee” means Customer, as the term is defined in the Agreement.
1.3. “Licensor” means Dominion Voting Systems, Inc.
1.4. “Software” means Dominion Software, as the term is defined in the Agreement.

1.5. “Specifications” means descriptions and data regarding the features, functions and
performance of the Software, as set forth in user manuals or other applicable
documentation provided by Licensor.

1.6. “Third-Party Products” means any software or hardware obtained from third-party
manufacturers or distributers and provided by Licensor hereunder.

2. License Terms.

2.1. License Limitations. Licensee’s use of the Software pursuant to the License
granted in the Agreement is subject to the terms herein. Licensee may only use the
Software for its own internal business purposes and conducting elections and solely in
conjunction with the EMS Hardware. The License shall only be effective during the Term
and cannot be transferred or sublicensed.

2.2. Print Copyright License. Subject to the Print Copyright License terms and
conditions as defined in Schedule A attached hereto, Licensor grants to Licensee a non-
exclusive, non-transferable print copyright license as defined in Schedule A.

2.3. Third-Party Products. When applicable, Licensor hereby sublicenses any software
that constitutes or is contained in Third-Party Products, in object code form only, to
Licensee for use during the Term.

2.4. No Other Licenses. Other than as expressly set forth herein, (a) Licensor grants
no licenses, expressly or by implication, and (b) Licensor’s entering into the Agreement
will not be deemed to license or assign any intellectual property rights of Licensor to
Licensee or any third party. Licensee agrees not to use the Software as a service bureau
for elections outside the Licensee’s jurisdiction and agrees not to reverse engineer or
otherwise attempt to derive the source code of the Software. The Licensee shall have no
power to transfer or grant sub-licenses for the Software. Any use of all or any portion of
the Software not expressly permitted is strictly prohibited.

2.5. Intellectual Property Infringement Indemnification. If a third party claims that the
Software or System infringes any United States patent, copyright, trade secret or similar
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intellectual property right, Dominion shall defend Licensee against such claim at
Dominion’s expense and pay all damages that a court finally awards against Licensee. If
such a claim is made or appears possible, Dominion shall, within sixty (60) days of such
claim, and at its option: (a) secure for Licensee the right to continue to use the infringing
portion of the Software or System; or (b) modify or replace the Software and System so
that it is non-infringing but retains equivalent functionality. If neither of the foregoing
options is reasonably available, Dominion shall require Licensee to return the Software
or System, and Dominion shall refund Licensee amounts calculated pursuant to the
Software License fee, on a pro-rate basis. The foregoing notwithstanding, Dominion shall
have no obligation to indemnify Licensee for any infringement claim based on Licensee’s
modification or misuse of the Software, if the claim would have been avoided had the
Software not been modified or misused.

3. Payment. In consideration of the grant of the license, the Licensee shall pay the
license fees set forth in the Agreement and Exhibit A of the Agreement.

4, Upgrades and Certification. During the Term, Licensor may provide upgrades
to Licensee under the following terms and conditions.

4.1. Upgrades. In the event that Licensor, at its sole discretion, certifies a Software
upgrade under the applicable laws and regulations of the State of California, Licensor
shall make the certified Software upgrade available to the Licensee at no additional cost.

4.2. Certification Requirement. Notwithstanding any other terms of this Agreement,
Licensor shall not provide, and shall not be obligated to provide under this Agreement
any upgrade, enhancement or other software update that has not been certified under the
applicable provisions of the election laws and regulations of the State of California.

5. Prohibited Acts. The Licensee shall not, without the prior written permission of
Licensor:

5.1. Transfer or copy onto any other storage device or hardware or otherwise copy the
Software in whole or in part except for purposes of system backup;

5.2. Reverse engineer, disassemble, decompile, decipher or analyze the Software in
whole or in part;

5.3. Alter or modify the Software in any way or prepare any derivative works of the
Software or any part of parts of the Software;

5.4. Alter, remove or obstruct any copyright or proprietary notices from the Software,
or fail to reproduce the same on any lawful copies of the Software.

6. Return of Software. Upon termination or expiration of this Agreement, Licensee
shall forthwith return to Licensor all Software in its possession or control, or destroy all
such Software from any electronic media, and certify in writing to Licensor that it has been
destroyed.
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7. Warranties. The following warranties will apply to all Software during the Term.

7.1. Software Warranty Terms. Licensor warrants that the Software will function
substantially in accordance with the Specifications during the Term. The Licensor also
warrants that the Software shall comply with the State of California certification
requirements and election laws (collectively the “Requirements”) in effect as of the date
the Software is certified by the State of California. This provision applies to the initially
installed Software as well as any subsequent upgrades pursuant to Section 4 herein.
However, the Licensor will not be required to make modifications to the Software or
System as a result of changes in the Requirements. The foregoing warranty will be void
in the event of the Software (i) having been modified by any party other than Licensor or
(i) having been used by the Licensee for purposes other than those for which the
Software was designed by Licensor. If Licensor establishes that a failure of the foregoing
warranty that is reported by Licensee is not covered by the foregoing warranty, the
Licensee shall be responsible for the costs of Licensor's investigative and remedial work
at Licensor's then current rates.

7.2. Corrections. If the Licensee believes that the Software is not functioning
substantially in accordance with the Specifications or Requirements, the Licensee shall
provide Licensor with written notice of the material failure within thirty (30) days of
discovering the material failure, provided that the Licensee can reproduce the material
failure to Licensor. The Licensor shall correct the deficiencies, at no additional cost to the
Licensee and incorporate such corrections into the next version certified by the State of
California.

7.3  Third-Party Products. The warranties herein do not apply to any Third-Party
Products. However, to the extent permitted by the manufacturers of Third-Party Products,
Licensor shall pass through to Licensee all warranties such manufacturers make to
Licensor regarding the operation of such Third-Party Products.

7.4. NO OTHER WARRANTIES. EXCEPT AS SET FORTH IN THE AGREEMENT
AND HEREIN, LICENSOR DISCLAIMS ALL OTHER REPRESENTATIONS AND
WARRANTIES, WHETHER WRITTEN, ORAL, EXPRESS, IMPLIED OR STATUTORY,
INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE AND ANY WARRANTY BASED ON A COURSE OF
DEALING, COURSE OF PERFORMANCE OR USAGE OF TRADE.
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SCHEDULE A

PRINT COPYRIGHT LICENSE TERMS AND CONDITIONS

1. Definitions. For the purposes of this Agreement, the following are defined terms:

1.1.

1.2.

“Derivative Works" means any work that is based upon or derived from the
Licensor’s voting systems’ ballots, including without limitation, sample ballots
and voting booklets.

“Voting Systems’ Ballots” means any ballot created for use with any voting
system owned or licensed by the Licensor.

2. Print Copyright License and Use.

2.1.

2.2.

2.3.

Copyright License Grant. Licensor grants to the Licensee a non-exclusive,
non-transferable copyright license to print, reproduce, distribute or otherwise
copy the Licensor's Voting Systems’ Ballots and any Derivative Works
(collectively the “Materials”) pursuant to the terms and conditions of this
Schedule A.

Copyright License Use. Other than as expressly set forth herein, (a) Licensor
grants no other licenses, expressly or by implication, and (b) Licensor’'s
entering into and performing the Agreement will not be deemed to license or
assign any intellectual property rights of Licensor to Licensee or any third
party, (c) the copyright license granted herein cannot be transferred or
sublicensed and the Voting Systems’ Ballots or Derivative Works cannot be
reproduced by any third party without the prior written consent of the Licensor,
including without limitation:

(i) any commercial or non-commercial printer
(ii) any third party vendor using ballot on demand system.

Rights and Interests. All right, title and interest in the Material, including
without limitation, any copyright, shall remain with the Licensor.

3. No Copyright Warranties. EXCEPT AS SET FORTH HEREIN, LICENSOR
DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, WHETHER WRITTEN,
ORAL, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND ANY
WARRANTY BASED ON A COURSE OF DEALING, COURSE OF PERFORMANCE OR
USAGE OF TRADE.

Dominion Voting Systems, Inc. Purchase Agreement
CA Template — Exhibit B Page 4 of 4



