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EDS A27-23-002 Microvote VWPAT Equipment and Services

PROTFESSIONAL SERVICES CONTRACT
Contract # EDS A27-23-002

This Contract (“Coniract”™), enlered into by and between the Indiana Secretary of State (the “Siate™)
ahd Microvoie General Corp. (the “Contractor™), is executed pursuant to the terms and conditions set
forth herein. In consideration of those mutual underiakings and covenants; the parties agree as follows:

1. Duties of Contractor. The Contractor shall provide the following services relative to this Contract:

Microvote Infinity voting system Voter Verifiable Paper Audit Trall (VVPAT)
equipment and all-in-one booths, including manufacture, configuration, delivery to end
user counties, installation, iraining and service, as demailed in Attachment A and
Attachment B.

2. Consideration. The Contractor will ba pﬂid Tywvelve Million Six Hundred Fourteen Thousand Four
Hundred Eighty-5Six and 72/160 Dollars (§12,614,486,72) for performing the duties set forth above asg
follows:

Schedule of payments will consist of the following:

s One (1) Four Million Dollar (34,000,000.00) payment billable upon conipletion,
signing and approval of the contract document.

«  One (1) Three Million Dollar (53,000,000.00) stage payment, payable vo fater
than December 31, 2022 upon Contractor demonstrating reasonable satisfactory
progress towards performance of duties including: a) sourcing, manufacture and
shipment of components and b) receipt and assembly of components.

o  Two (2) Two Million Five Hundred Thousand Dollar (§2,500,000.00) payments,
payable on April 30, 2023 and August 31, 2023 and upon Contractor
demonsirating reasonabie satisfactory progress towards performance of dutics
including: a) sourcing, manufacture and shipment of components; b} receipt and
assembly of components, and; ¢) packaging and shipment to county end-users,

s One (1) Six Hundred Fourteen Thousand Four Hundred Eighty-Six and 72/100
Dollars (3614,486.72) payment payable upon complete performance of duties.

Contractor shall provide an invoice and progress report demonstrating progress toward
performance at least thirty-five (35) days prior to each payment due date. Total remuneration
under this Contract shall not exceed Tavelve Million S8ix Hundred Fourtéen Thovsaud Foeur
Hundred Eighty-5ix and 72/100 Dollars ($12,614,486.72).

3. Term. This Contract shall be effective for a period of 28 months or upon completion of duiies, with
time being of the essence. It shall cormmenee on July 1, 2022, and shall remain in effeet through the
earliest of completion of services or October 31, 2024.

4. Access to Records. The Contractor and its subconfractars, if any, shall maintain all books,
documents, papers, accounting records, and ollter evidence pertaining to all costs incurred under his
Contract. They shall make such muterials available at their respective offices at all reasonable times
during this Contract, and for three (3) years from the date of final payment under this Contract, for
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i

inspection by the State oc its authorized designees, Copies shall be fumished at no cost to the State if
requestad,

5. Assignment; Snceessors.

A, The Contractor binds its successors and assignees to zil the terms and conditions of this Contract. The
Contractor may assign its right to receive payments to such third parties as the Contractor may desire
without the prior written consent of the State, provided that the Contractor gives written notice {(including
evidence of such assignment) to the State thirty (30) days in advance of any payment so assigned, The
assignment shall cover all unpaid amounts under this Contract and shall not be made to more than one
paety,

B. The Contractor shall not assign or subcontract the whole or any part of this Contract without the
State’s prior written consent. Additionally, the Contractor shall provide prompt written notice to the State of
any change in the Contractor's legal name or legal status so that the changes may be documented and
payments to the successor entity may be made.

6, Assignment of Antitrust Claims. As part of the consideration for the sward of this Cantract, the
Contractor assigns to the State all right, title and interest in and to any claims the Contractor now has, or
may acquire, under statc or federal antitrust Jaws relating 1o the products or services which are the subject
of this Contract,

7. Awdits. The Contractor acknowledges that it may be required to submit to an audit of funds paid
through this Contract. Any such audit shall be conducted in accordance with 1C § 5-11-1, et seq., and
audit guidelines specified by the State.

The State considers the Contractor to be a “Contractar wnder 2 CF.R. 200.331 for purposes of this
Coatract. However, if it is determined that the Contractor is a “subrecipicnt” and if required by applicable
provisions of 2 C.F.R. 200 (Uniform Administrative Requirements, Cost Principles, and Audit
Requirements), Contractor shafl arrange for a financial and compliance audit, which complies with 2
C.F.R. 200.500 ef seq.

8. Authority to Bind Contractor. The si gnatory for the Contractor represents that hefshe has been duly
authorized fo execwte this Contract on behalf of the Contractor and has obtained all noCessary or
applicable approvals to make this Contract fully binding upon the Contractor when histher signature is
affixed, and accepted by the State.

9. Changes in Work. The Contractor shall not commence any additional work or change the scope of
the work until authorized in writing by the State. The Contractor shall make no claim for sdditional
compensation in the absence of a prior written approval and anendment executed by all signatories
hereto. This Conteact may only be amended, supplemented or modified by a written document executed
in the same manner as this Contract,

10, Compliance with Laws.

&. The Contractor shall comply with all applicable federal, state, and locat laws, rules, regulations, and
ordinances, and all provisions required thereby to be included herein are hereby incorporated by
reference, The enactment or modification of any applicable state or federal statute or the promulgation of
rules or regulations thereunder after execution of this Contract shall be rey iewed by the State and the
Contractor to deterining whether the provisions of this Contract require formal modification.

B. The Contractor and its agents shali 2bide by a1l ethical requirements that apply (o persons who have a
business relationship with the State as set forth in IC § 4-2-6, &1 seq., 1€ § 4-2-7, et seq. and the
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reguelations promulgated thereunder, If the Contractor has knowledge, or would have acquir ed
knowledge with reasonable inquiry, that & state officer, employee, ur special state appointee, as
those terms are defined in IC § 4-2-6-1, has a financial interest in the Contract, the Contractor shull
ensure compliance with the disclosure requirements in 1C § 4-2-6-10.5 prior to. the exgcution of this
Contract. If the Contractor is not familiar with these ethical requirements, the Contractor should refer
any questions to the Indiana State Ethics Commission or visit the Inspector General's website at
http:/fwww.in.gov/ig/, If the Contractor or its agents violate any npplicable ethical standards, the State
may, in its sole discretion, terminate this Contract imumediately upon notice to the Contractor. In addition,
the Contractor may be subject to penalties under IC §§ 4-2-6, 4-2-7, 35-34.1-1-4, and under any other
applicable laws,

C. The Contractor certifies by entering into this Contract that neither it nor ils principal(s) is presently in
arrears in payment of taxes, permit fees or other statutory, regulatory or judicially required payments {o
the State of Indiana. The Contractor agrees that any payments currently due to the State of Indiana may be
withheld from payments due to the Contractor. Additiomally, further work or payments may be withheld,
delayed, or denied andfos this Contract suspended until the Contractor is current in its paymenats and has
submitied proof of such payment to the State. ' '

D. The Contractor warrants that it has no current, pending or outstanding criminal, civil, or enforcement
actions initiated by the State, and agrees that it will inumediately notify the State of any such actions.
During the term of such actions, the Contractor agrees that the State may delay, withhold, or deny wark
under any supplement, amendment, chanjze order or other contractual device issued pursnant to this.
Contract,

E. If a valid dispute exists as to the Contractor’s liability or guilt in any action initiated by the Stale or ifs
agencies, and the State decides to delay, withhold, or deny work to the Contractor, the Contractor may
request that it be allowed to continue, or receive worl, without delay. The Contractor must submit, in
writing, a request for review to the Indiana Department of Administration (IDOA} following the
procedures for disputes outlined herein, A deteymination by IDOA shall be binding on the parties, Any
payments that the Stare may delay, withhold, deny, or apply under this section shall not be subject to
penalty or interest, except as permitted by [C § 5-17-5.

E. The Contractor warrants that the Contracior and its subconiractors, if any, shall oblain and maintain.all
required permits, licenses, registrations, and approvats, and shall coimply with all heatth, safety, and
environmental statutes, rules, or regulations in the performance of work activities for the State, Failure to
do so may be deemed a material breach of this Contract and grounds for immediate tennihation and

denial of further work with the State,

(. The Contractor affirms that, if it is an entity described in 1C Title 23, it is properly registered and owes
no outslanding reports to the Indiana Secretary of State,

H: As required by IC § 5-22-3-7:
{1} The Contractor and any principals of the Contractor certify that:

(A) tlie Contrastor, except for de minimis and nonsystematic violations, has not
violated the terms of:

(i) 1C §24-4.7 [Telephone Solicitation Of Consumers];
{(ii) IC §24-5-12 [Telephone Solicitations]; or
(i) IC §24-5-14 [Regulation of Automatic Dialing Machines];
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in the previous thiee hundred sixty-five (365) days, even if 1C § 24-4.7 is preempted
by federal law; and

(B) the Contractor will not violate the terms of IC § 24-4.7 for the duration of the
Contract, even if IC §24-4.7 is preempted by federal law.

(2) The Contractor and any principals of the Contractor certify that an affiliaté or principal of
the Contractor and any sgent acting on behaif of the Contractor or on behalf of an
affiliate or principal of the Contractor, except for de minimis and nonsystematie
violations,

{A) has not violated the terms of IC § 24-4.7 in the previous three hundred sixty-five
(365) days, even if 1C §24-4.7 is preempted by federal law: and

(B} will not violate the terms of IC § 24-4,7 for the duration of the Contract, even if
IC §24-4.7 is preempted by federat taw.

11. Condition of Payment. All services provided by the Contractor under this Contract must be
performed to the State’s reasonable satisfaction, as determined at the diseretion of the undersigned State
representative and in accordance with ail applicable federal, state, local laws, ordinances, rules and
regulations. The State shall not be required to pay for work found lo be unsatisfactory, inconsistent with
this Contract or performed in violation af any federal, state or local statute, ordinance, rule or regulation.

12, Confidentiality of State Information. The Contractor understands and aprees that data, matertals,
and information disclosed to the Contractor may contain confidential and protected information. The
Contractor covenants that data, material, and information gathered, based upon or disclosed to the
Contractor for the purpose of this Contract will not be diselosed to or discussed with third parties without
the prior written consent of the State,

The parties acknowledge that the services (0 be performed by Contractor for the State under this Contract
may require or allow access to data, materials, and information containing Social Security numbers
maintained by the State in its computer system or other records. [n addition to the covenant made above
irt this section and pursuant to 10 TAC 5-3-1(4), the Contractor-and the State agree to comply with the
pravisions of IC § 4-1-10 and IC § 4-1-11. If any Social Security number{s) isfare disclosed by
Contractor, Contractor agrees o pay the cost of the notice of disclosure of a breach of the security of the
system in addition to any other claims and expenses for which it is liable under the terms of this contract.

£3. Continuity of Services,
A. The Contractor recognizes that the service(s) fo be performed under this Contract are vital to the State
and must be continued without interruption and that, upon Conlract expiration, a successor, cither the
State or another contractor, may continue them. The Contractor agrees to:
1. Fugnish phase-in training: and ,
Z. Exercise its best efforts and cooperation to effect an orderly and efficient transition to a
UCCEss0r.

B. The Contractor shall, upon the State’s writfen notice;
1. Furnish phase-its, phase-out services for up to sixty (60) days after this Contract expires;
and
2, Negetiate in good faith a plan with a successor to determiine the nature and extent of phase-
i, phase-out services required. The plan shall specify & training program and a date for
transferring responsibilities for each division of work described in the plan, and shall be
subject to tlie State's approval. The Contractor shall provide sufficient expeticnced
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persannel during the phase-in; phase-out period 1o ensure that the services called for by this
Contract are malitained at the required level of proficiency.

C. The Contractor shall allow &s many personfiel as practicable to remain on the job to hélp the successor
maintain the continuity and consistency of the services required by this Contract. The Contractor alsa
shall disclose necessary personnel records and allow the successar to conduet on-site interviews with
these employees. If sslected employees are agreeable to the change, the Contractor shall reloase them at a
mutually agreeable date and negotiate transfer of their earned fringe benefits to the successor,

D, The Contractor shall be reimbursed for all reasonable phase-in, phiase-cut costs and personnel service
fees (i:e., costs and fees incurred within the agreed period after contract expiration that result from phase-
in, phase-out operations),

i4. Debarment and Suspension.

A. The Contractor certifies by entering into this Contract that neither it nor its principals nor any of its
subsontractors are presently debarred, suspended, proposed for debarment, declared ineligible or
voluntarily excluded from entering into this Contract by any federal agency or by any department, agency
or pelitical subdivision of the State of Indiana. The term “principal” for purposes of this Contract means
an officer, director, owner, parter, key employee or other person with primary management or
supervisory responsibilities, or a person whe has a critical influence on or substantive control over the
operations of the Consractor.

B. The Contractor certifies that it has verified the state and federal suspension and debarment status for
all subconfractors receiving funds under this Contract and shall be solely responsible for any recoupment,
penalties or costs that might arise from use of a suspended or debarred subcontracior. The Contractor
shall immediately notify the State if any subcontractor becomes debarred or suspended, and shatl, at the
State’s request, take all steps required by the State to lerminate its contractual relationship with the
subcontractor for work to be performed under this Contract.

15. Defaunkt by State. Ifthe State, sixty (60) days after raceipt of written notice, fails to correct or curs
any material breach of this Contract, the Contractor may cancel and terminate this Contract and institute
measures 10 collect mahies due up to and including the date of termination.

16. Disputes.
A. Should any disputes arise with respect to this Contract, the Contractor and the Slate agree to act
immediately to resolve such disputes. Time is of the essence in the resolution of disputes.

B. The Cuntract’or figi‘EﬁS that, the e;xislenue ofa di‘bpule not\'.'ithstanding, it will cantinue wiihout delay-
Contractor fail fo contmue to pEI form its responsibilities regarding all non-disputed wor k, w;thout delay,
any additional cosls incurred by the State or the Contractor as a result of such failure to pmwed shall be
borne by the Contractor, and the Contractor shall make no claim against the Stale for such costs,

C. If the partics are unable to resclve a contract dispute between them after good faith attempts to do se, a
dissatisfied party shall submit the dispute to the Commissioner of the Indiana Departiment of
Administration for resolution. The dissatisfied party shall give written notice to the Commissianer and
the other party. The notice shall include: (1) a description of the disputed issues, (2} the efforts made 10
tesolve the dispute, and (3) a proposed resolution. The Cammissioner shall promptly issue a Notice
setting out documents and materials to be submitted to the Commissioner in order to resalve the dispute;
the Nouce may also afford the parties the opportunity to make presentations and enter into further
negotiations. Within thirty (30) business days of the conclusion of the final presentations, the
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Commissioner shali issue 4 written decision and furnish it to both parties. The Commissioner’s decision
shall be the final and conclusive administrative decision unless either party serves on the Commissioner
and the other party, within ten (10) business days after receipt of the Commissioner’s decision, a written
request for reconsideration and medification of the written decision. If the Commissioner does not modify
the written decision within thirty (30) business days, either party may take such other action helpful to
resolving the dispute, including submitting the dispute to an Indiana court of competent jurisdiction, If the
parties accept the Commissioner’s decision, it may be memorialized us a writter Amendment to this
Contract if appropriate.

D. The State may withhold payments on disputed #tems pending resolution of the dispute. The
unintentional nonpayment by the State to the Contractor of one of more itivoices not in dispute in
accordance with the terms of this Contract will riat be cause for the Contractor to términate this Contract,
and the Contractor may bring suit to collect these amounts withowt followinj the disputes procedure
contained heregin,

E. With the written approval of the Commissioner of the Tndiana Departiment of Administration, the
partics may agree to forego the process described in subdivision C. relating to submission of the dispute
to the Commissioner.

F. This paragraph shall not be construed to abrogate provisions of JC § 4-6-2-11 in situations where
dispute resolution efforts lead to a compromise of claims in favor of the State as described in that

statute. In particular, releases or settlement agreements involving releases of legal claims or potential

legal claims of the state should be processed consistent with 1C § 4-6-211, which requires approval of the
Governor and Altorney General.

17. Drug-Free Workplace Certifieation. As required by Executive Order No, 90-3 dated April 12,
1990, issued by the Governor of Indiang, the Contractor hereby covenants and agrees to make a good
faith effort to provide and maintain a drug-free workplace. The Contractor will give written notice to the
State within ten (10} days after receiving actual notice that the Contractor, or an employee of the
Contractor in the State of Indiana, has been convicted of a criminal drug violation occurring in the
workplace, False certification or violation of this certification may result in sanctions tncluding, but not
limited to, suspension of contract payments, termination of this Contraet and/or debarment of contracting
oppotiuaities with the State for up to three (1) years.

In addition to the provisions of the above paragraph, if the total amount set forth in this Contract is in
excess of $235,000.00, the Contractor cerlifies and agrees that it will provide a drug-free workplace by:

A. Publishing and providing to all of its employess a statement notifying them that the unlawiul
manufacture, distribution, dispensing, pessession or use of a controlled substance is profibited in the
Contractor's workplace, and specifying the actions that will be taken against employees for violations
of such prohibition;

B. Establishing a drug-free awareness program to inform its employees of: (1) the dangers of drug abuse
in the workplace; (2) the Contractor’s policy of maintaining a drug-free workplace: (3) any available

drug counseling, rehabilitation and employee assistance programs; and (4) the penalties that may be
imposed upon an employee Tor drug abuse violations occurring in the workplace;

C. Notifying all employees in the statement required by subparagraph (A) above that as a condition of
continued employment, the employee will: (1) abide by the tecins of the statement: and (2} notify the
Contractor of any eriminal drug statute conviction for a violation occurring in the workplace no later
than five (5) days afler such conviction;
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D. Notifying the State in wriling within ten (10) days after receiving notize from an employee under
subdivision (C)(2) above, or otheywise receiving actual notice of such conviction;

E. Within thitty (30) days after receiving notice undér subdivision {C)(2) abave of a canviction,
imposing the following sanctions or remedial measures on any employee who is convicted of drug
abuse violalions ocewring in the workplace: (1) taking appropriate personnel action against the
employee, up to and including termination; or (2) requiring such employee to satisfactorily participate
in a drug abuse assistance or rehabilitation program approved for such purposes by a federal, state or
local heaith, law enforeemen, or other appropriate agency; and

F. Making a good faith effort to maintain a drog-free workplace through the implementation of
subparagraphs (A) through (E) above,

18. Employment Eligibility Verification. As required by IC § 22-5-1.7, the Contractor swears or
affirms under the penalties of perjury that the Contractor does not knowingly employ an unauthorized
alien. The Contractor Turther agroes (hat:

A. The Contractor shall enroll in and verify the work eligibility status of all hisfher/its newly hired
employees through the E-Verify program as defined in 1C § 22-5-1.7-3. The Contractor is not requifed to
participate should the E-Verify program cease (o exist. Additionally, the Contractor is not required to
participate if the Contractor is self-employed and does not employ any employees.

B. The Contractor shall not knowingly employ or contract with an unauthorized alien. The Contractor
shall not retain an employee or coniract with a person that the Contractor subsequemtly learns is an
unauthorized alien.

C. The Contractor shall require his/herfits subcontractors, whe perform work under this Contract, to
certify to the Contractor that the subcontractor dees not knowingly employ or contract with an
unauthorized alien and that the subcontractor has enrolled and is participating in the E-Verify program.
The Contractor agrees to mantain this centification throughout the duration of the term of a condract with
a subcontractor.

The State may. terminate for default il the Contractor fails 10 cure a breach of this provision no later than
thirty (30) days afier being notified by the State. :

19. Employment Option. If the State determines that it would be in the State’s best interest to hire an
employee of the Countractor, the Contractor will release the selected employec from any non-compeiition
agreements that may be in effect. This release will ‘be at o cost to the State or the employez.

20. Force Majeure. In the event that either party is unable to perform any of its obligations under this
Coritract or to enjoy any of its benefits because of natural disaster or decrees. of governmental bodies not
the fault of the affected party (hereinafier referred to as a “Force Majeure Event™), the party wha has been
so affected shall immediately or as soon as is reasonably possible under the circumstances give
notice to the other party and shall do everything possible to resume performance. Upon receipt of such
notice, all obligations under this Contract shall be immediately suspended. If the period of
nnnperfumlanca exceeds thirty (30) days from the receipt of notice of the Force Majeure Event, the party
whose ability to perform las not been so affected may, by giving written notice, lerminate this Cumra{:t

21. Funding Canceilation. As required by Financial Management Circular 33 and IC § 5-22-17-5,
when the Director of the State Budpet Agency males a written determination that funds are not
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appropriated or atherwise available to support continuation of performance of this Contract, this Contract
shall be canceled. A determination by the Director of State Budget Ageney that funds are not appropriated
ar atherwise available to support continuation of performance shall be final and conclusive.

22. Governing Law. This Contract shall be governed, constried, and enforced in accordance with the
laws of the State of Indiana, without regard to its conflict of laws rules. Suit, if any, must be brought in
the State of Indiana.

13. HIPAA Complinnce. If this Contract involves services, activities or products subject to the Health
Insurance Portability and Accountability Act of 1996 (HIPAA), the Contractor coveniants that it will
appropriately safepuard Protected Health Information (defined in 45 CFR 160.103), and agrees that it i3
subject to, and shali comply with, the provisions of 45 CFR 164 Subpart E reparding use and disclosure
of Protected Health Information.

24, Indemnification. The Contractor agrees to indemnify, defend, and hold harmicss the State, its _
agents, officials, and employees from all third party elaims and suits including court costs, attorney’s fees,
and other expenses caused by any act or omission of the Contractor and/or its subcontractors, if any, in
the performance of this Contract. The State will not provide indemnification to the Contractor.

25, Independent Contractor; Workers’ Compensation Insurance, The Contractor is pecforming as
an independent entity under this Contract. No part of this Contract shall be construed to represent the
creation of an employment, agency, parmership or joint venture agreement between the parties. Neither
party will assume liability for any injury (including death}) to any persons, or damage to any property,
arising out of the acts or omissions of the agents, emplovees or subcontractors of the other party. The
Contractor shall provide all necessary unemployment and workers® compensation insurance for the
Contractor’s emplayees, and Contractor shall provide the State with a Certificate of Insurance evidencing
sueh coverage prior to starting work under this Contract,

isipatina-inthisContracttadd-additional BIOSBo-ysins srre-formh
QSR COMIANY N AN PLICGNE ——EMA- GRCONTACTRERSON- e RERGENF
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27. Omitted.

28. Insurance.

A. The Contractor and its subcontractors (if any) shall secure and keep in foree during the teyrm of this
Contract the following insurance coverages (if applicable) covering the Contractor for any and all claims
of any nature which may in any manner arise out of or result from Contractor’s performance under this
Contract:

I. Commeteial general liability, including contractual coverage, and products or completed
operations coverage (if applicable), with minimum liability limits not less than $1,000,000 per
occurrence unless additional coverage is required by the State. The State is to be named as an
additional insured on a primary, non-coniributory basis for any liability arising directly or
indirectly under or in connection with this Conteact.

2. Automobile liability for owned, non-owned and hired autos with minimum liability limits not
less than $1,000,000 per accurrence. The State is to be named as an additional insured ona
primary, nen-contributory basis.

3. Errors and Omissions liability with minimum liability limits of $1,000,000 per claim and in
the aggregate. Coverage for the benefit of the State shali continue for a period of two (2) years
after the date of service provided under this Contract.

4, Fiduuidry liability if the Contractor is responsible for the management and oversight of
various employee benefit plans and programs such as pensions, pmﬁt-sharmg and savings, among
others with limits no less than $700,000 per cause of action and $5,000,000 in the aggregale.

5. Valuable Papers coverage, if applicable, with an Inland Marine Policy Insurance with fimits
sufficient to pay for the re-creation and reconstruction of such records.

6. Surety or Fidelity Bond(s) if required by statute or by the agency.

.

The Contractor :.hall pmwde pruuf of such insurance ccverage basdonderineto-tho-undessigne
. T : semmonoament-eittisContraet and pmof of
workers compeusatmn coverage meetmg, ail slatutary requxrements of 1C § 22-3-2 upon request of the
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State, br—additinng Proof of an “all states endarsement” covering claims occurring outside the State is

recuired, on request of the State, if any of the services provided under this Contract involve work cutside
of Indiana,

B. ‘The Contractor's insurance coverage must meet the following additional requirements:

1. The insurer must have a certificate of authority or other appropriate authorization to operate in the
state in which the policy was issued.

2, Any deduciible or seif-insured retention amount or other similar obligation under the insurance
policies shall be the sole obligation of the Contractor,

3. The State will be defended, indemnified and hetd harmless to the full extent of any coverage
actually secured by the Contractor in excess of the minimum requirements set forth above. The

duty to indemnify the State under this Contract shall not be limited by the insurance required in
this Contract.

4. The insurance required in this Contract, through a policy or endorsement(s), shall include a
provision that the policy and endorsements imay not be canceled or modified without thirty (30)
days” prior written notice to the undersigned State agency.,

3. The Contractor waives and agrees to require their insurer to waive their rights of subrogation
against the State of Indiana.

C. Failure to provide insurance as required in this Contract may be deemed a material breach of contract
entitling the State to immediately terminate this Contract. The Contractor shall fumish a certificate of

insurance and all endorsements to the State upon tequest, beforethe-conumensement-ofthis-Contract:
28, Key Person(s).

A. Tfhoth partics have desfgnated that certain individual(s) are essential to the services offered, the
parties agree that shoult such individuni(s) leave their employment during the term of this Centract for

whatever reason, the State shall have the right to terminate this Contract upon thirty (30} days® prior
written notice.

B. In the event that the Contractor is an individual, that individual shall be considered & Key person and,
as such, essential to this Contract, Substitution of another for the Contractor shall not be permitted
w:tﬁaut express written consent of the State.

Nothing in sections A and B, above shall be comstrued to prevent the Contractor from using the services
of others to perform tasks ancillary to those tasks which directly require the expertise of the key person.
Examples of such ancillary tasks include secretarial, clerical, and common lahor duties. The Contractor

shall, at alf times, remain responsible for the performance of all necessary tasks, whether performed by a
key person or others.

Key person{s) to this Contract isfare None

30. Licensing Standards. The Contractor, its employees and subcontractors shall eomply with all
applicable lscensma standards, certification standards, accrediting standards and any other laws, rules, or
regulations governing services o be provided by the Contractor pursuant to this Contract. The State will
nat pay the Contractor for any serviees peeformed when the Contractor, its employees ot subcontractors
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are not in compliance with such apphcabie standards, laws, rules, or regulations. If any license,
certification or accreditation expires or is revoked, or any disciplinary action is taken against an
applicable license, certification, or accreditation, the Contractor shall notify the State Immedlateiy and the
State, at its option, may immediately terminate this Contract.

31. Merger & Modification, This Contract constitutes the entire agreement between the parties. No
understandmgs, agreements, or representations, oral or written, not specified within this Contract will be
valid provisions of this Contract. This Contract may not be modified, supplemented, or amended, except
by written agreement signed by all necessary parties.

iy Ll va sy
o i)
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33. Nondiscrimination. Pursuant to the Indiana Civil Rights Law, specifically IC § 22-9-1-10, and in
keeping with the purposes of the federal Civil Rights Act of 1964, the Age Discrimination in Employment
Act, and the Americans with Disabilities Act, the Contractor covenants that it shall not discriininate
against any employee or applicant for employment relating to this Contract with respect to the hire,
tenure, terms, conditions or privileges of employiment or any matter directly or indirectly related to
employment, because of the employee's or applicant’s race, color, national origin, religion, sex, age,
disability, ancestry, status a5 a veteran, or anv other characteristic protected by federal, state, or local law
{"Protected Characteristies™). The Contractor certifies compliance with applicable federal laws,
regulations, and executive orders prohibiting discrimination based on the Protected Characteristics in the
provision of services. Breach of this paragraph may be regarded as a material breach of this Contract, but
nothing i this paragraph shall be construed to imply or establish an employment relationship betwesn the
State and any applicam or employec of the Contractor or any subcontractor. '

The State is a recipient of federal funds, and therefore, where applicable, the Contractor and any
subeontractors shafl cotnply with requisile affirmative action requirements, including reporting, pursuant
ta 41 CFR Chapter 64, as emended, and Section 202 of Executive Order 11246 as amended by Executive
Order 13672,

34. Netice to Partics. Whenever any notice, statement or other communication i required under this
Contract, it will be sent by E-mathor first-class U.S. mail service or commercial courier service with
confirmation of delivery, to the following addresses, unless otherwise specifically advised.

A. Natices to the State shall be sent ta:

Indiana Seeretary of State-

Attention Rachel Hoffmeyer, Deputy Scerctary of State
200 W Washington St. Room 201

Indianupolis, IN 46204

'B. Notices to the Contractor shatl be sent to:

Microvete General Corp.
6336 Guilford Ave.
Indianzpolis, IN 46220

As required by IC § 4-13-2-14.8, payments to the Contractor shall be made via electronic funds transfer in
aceordance with instructions filed by the Contractor with the Indiana Auditor of State.

35, Order of Precedence; Tncorporation by Referénce. Any inconsistency or ambiguity in this
Contract shall be resolved by giving precedence in the following order: (1) this Contract, (2) attachments
prepared by the State, (3) State’s RFP or RFQ if any, (4) Contractor’s response to State’s RFP or RFQ if
any, and (3) attachments prepared by the Contractor, All attachments, and all documents roferred fo fn
this paragraph, are hereby incorporated fully by reference.

36, Omitted.

37, Payments.

A.. All payments shall be made thirty-five (35) days in arrears in conformance with State fiscal policies
and procedures and, as required by 1C § 4-13-2-14.8, the direct deposit by electronic funds transfer to the
financial institution designated by the Contractor in writing unless a specific waiver has been obtained
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from the Indiana Auditor of State. No payments will be made in advance of receipt of the goods or
services that are the subject of this Contract except as permitted by IC § 4-13-2-20.

B. If the Contractor is being paid in advance for the maintenance of equipment, software or a service as 4
subseription, then pursuant to IC § 4-13-2-20(b)(14), the Contractor agrees that if it faiis w lully provide
or perform under tliis Contract, upon receipt of writien notice from the State, it shall promptly refund the
consideration paid, pro-rated through the date of non-performarce.

38. Penaliies/Interest/Attorney’s Fees. The State will in good faith perform its required obligations
hereunder and does not agree to pay any penalties, liguidated damages, interest or altorney’s faes, exeept
as permitted by Tndiana law, in part, IC § 5-17-5, IC § 34-34-8, FC § 34-13-1 and IC § 34-52-2.

Notwithstanding the provisions contained in IC § 5-17-5, any liability resulting from the State’s failare to
make prompt payment shatl be based solely on the amount of funding originating from the State and shall
not be based on funding from federal or other sources,

39. Progress Reports, The Contractor shall submit progress reports to the State upon request. The report
shall be oral, unless the State, upon receipt of the oral repott, should deem it necessary fo have it in
written fornt. The progress reports shall serve the purpose of assuring the State that work is progressing in
line with the schedule, and that completion can be reasonably assured on the scheduled date.

40. Public Record. The Contractor acknowledires that the State will not treat this Contract as containing
confidential information and the State will post this Contract on the fransparency portal as required by
Executive Order 05-07 and IC § 5-14-3.5-2. Use by the public of the information contained in this
Contract shall not be considered an act of the State.

41, Omitied.

42, Severability. The invalidity of any section, subsection, clause or provisien of this Contract shall not
affect the validity of the remaining sections, subsections, clauses or provisions ol this Contract.

43, Substantial Performance. This Contract shall be deemed to be substantially performed only when
fully performed according to its terms and conditions and any wriiten amendments or supplaments.

44, Taxes. The State is exempt from most state and local taxes and many federal taxes. The State will
not be responsible for any taxes levied on the Contractor as a result of this Contract,

45, Termination for Convenience. This Contract may be terminated, in whole or in part, by the State,
which shall include and is not limited to IDOA and the State Budget Agency whenever, for any reason,
the State determines that such termination is in its best interest, Termination of services shall be effected
by delivery to the Contractor of a Termination Notice at least thirty (30) days prior to the termination
effective date, specifying the extent to which performance of services under such termination becomes.
effective. The Contractor shall be compensated for services properly rendered including but hot lmited to
(i) reimbursement for non-retumable andfor non-cancellable components ordered or purchased under this
Agreement, and (i) costs relating 1o storiug, assembling, and maintaining components ordered under this
Agreement, prior to the effective date of termination. The State will not be liable for services performed
or components purchased after the effective date of terinination, The Contractor shall be compeisated for
services herein provided but in no case shall total payment made to the Contractor exeeed the original
contract price or shall any price increase be allowed on individual line items if canceled enly in part prior
to the original termination date, For the purpozes of this paragraph, the parties stipulate and agree that
IDOA shall be deemed to be a party to this Contract with authority to terminats the same for convenience
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when such termination is determined by the Commissioner of IDOA to be in the bast interesis of the
State.

46. Termination for Pelault.
A. With the pravision of thitty (30) days' notice to the Contractor, the State may terminate this Contract
in whole or in part if the Contractor fails to:

1. Correct or cure any breach of this Contract; the time to correct or cure the breach may be
extended beyond thirty (30) days if the State determines progress is being made and the extension
is agreed to by the parties;

2. Deliver the supplies or perforin the services within the time specified in this Contyact or any
extension;

3. Make progress so as to endanger performance of this Contract: or

4, Perform any of the other provisions of this Confract.

B. If the State terminates this Contract in whole or in part under this Paragraph, it may acquire, under the
terms and in the manner the State considers appropriate, supplies or services similar to those terminated,
and the Contractor will be liable to the State for any excess costs for those supplies or services. However,
the Contractar shall continue the work not terminated.

C. The State shall pay the contract price for compieted supplics delivered and services accepted. The
Contractor amd the State shall agree on the amount of payment for manufacturing materials delivered and
accepted and for the protection and preservation of the property. Failure to agree will be a dispute undar
the Dispides elaese. The State may withhold from these amounts any sum the State determines to be
necessary to protect the State against loss becanse of outstanding liens or claims of former lien holders.

D. The rights and remedies of the State in this clause are in addition to any other rights and remedies
provided by law or equity or under this Contract,

47, Travel. No expenses for travel will be reimbursed unless specifically authorized by this Contract.
Permitled expenses will be reimbursed at the rate paid by the State and in accordance with the Indiana
Department of Adnvinistration Travel Policy and Procedures in effect at the time the expenditure is made.
Out-of-state travel requests must be reviewed by the State for availability of funds and for conformance
with Travel Policy guidelines. ‘

48. Waiver of Rights. No right conferred on either party under this Contract shall be deemed waived,
and no breach of this Contract excused, unless such waiver is in writing and signed by the party claimed
to have waived such right. Neither the State™s review, approval or acceptance of, nor payment for, the
services required under this Contract shall be construed to operate as a waiver of any rights under this
Contract or of any cause of action arising out of the performance of this Contract, and the Contractor shall
be and remain liable to the State in accordance with applicable law for all damages to the State caused by
the Contractor's negligent performance of any of the services furnished under this Contract.

49. Worlc Standards, The Contractor shall execute its responsibilities by following and applying at alf
times the highest professional and technical guidelines and standards. If the State becomes digsatisfied
with the work product of or the working relationship with those individuals assigned to work on this
Contract, the State may request in writing the replacement of any or all such individuals, and the
Contractor shall grant such request.

50. State Boilerplate Affirmation Clanse. Tswear or affinm under the penalties of perjury that I have
nof altered, modified, changed or deléted the State’s standard contract clauses (as contained in 2022 SCM
Template) in any way except as follows: Paragraphs 26, 28, 27, 28, 32, 36, 41, and 45,
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Non-Collusion and Acceptance

The undersigned attests, subject to the penalties for petjury, that the undersigned is the Contractor, or that
the undersigned is the properly authorized representative, agent, member or officer of the

Contractor. Further, to the undersigned’s knowledge, neither the undersigned nor any other member,
employee, representative, agent or officer of the Contractor, directly or indirectly, has entered into or been
otfered any sun of money or other consideration For the execution of this Contract other than that which
appears upon the face hereof.  Furthermore, if the nandersigned has knowledge that a state officer,
cmployee, or special state appointee, as those terms are defined in IC § 4-2-6-1, has a Baancial
interest in the Contract, the Contractor attests to compliance with the disclosure reqniremeats in

IC § 4-2-6-10.5.

Tt Wilness Whereof, the Contractor and the State have, through their duly anthorized representatives,
entered into this Contract. The parties, having read and understood the foregoing terms of this Contract,
do by their respective signatures dated below agree to the tenms thereof,

Microvote General Corp. [Contractor]

By, szamfu /77(//@/

Approved hy:

Indjana Department of Administration
By | Mo »Sf/ (for)

a Holwerda, C8mmissioner

Drate: 7/%/732/27

APPR‘DVE a8 to Form and Lepality:

Office of tgiitlggg; Gencral
g.lmt\ W, thj&» }“g r{l 1614 'S'BLC}O i AL,,(for}

Thieodore E. Rokig Auumev General

Date: ?//0/20)’7"

Indiana Secretary of State [Indiana Agency]

J ; PR
Date: —7’/ 2‘4/ 9*0 ZZ/

Agpproved by:
State Budget Agency

by Sen oty (fon)

Zachary Q. Jackson, Director

Drate: & g/ Oﬂi // ?/C}} -
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\eneVoarE 6/24/2022 531
Mdicrovote General Corporation
G366 Guilford Avenug
Indianagolis, IN 46220
317-257-34500
BILLTO
Office of the indiana Secratary of State
200 . Washington 5t, Room 201
Indianapols, IN 46204
 tem Destription Qty Rate Amt
120020-Iv VVEAT with Altdn-One Bogth 4807 £2,230.00 430,708 460.00
120020-1V | spare vwpar - 240 T¢1,745.00 $418,200.00
100030 Atkin-One Booth 25138 SYER.00 $1,211,715.00
Misc Pricing increasa of WPAT components since last 1 326551172 | 428551072
Eslimaie,
TOTAL 5134614, 986,72

“all pricing is pood for 30 days sod subject vo change.

Quality Policy: MicroVote Insists on 10084 customer satisfaction
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Carrent# of | All-ln-One
Current # of | Current#of | VVPAT All-In-One Booth
~ County DRE's VVPAT'S | Shortage Booths Shortage
Adams 74 75 0 0 74
Allen 719 160 559 o | 160
Bartholomew 137 139 G 0 137
Blackford 25 | 25 | 7o | 0
Boone 108 60 | as g 60
Clay 72 20 | 52 0 20
Ciinton 65 63 2 65 i
Daviess 82 20 42 c | 2
Decatur 83 20 43 0 20
DeKalb 84 20 64 0 20
Delaware 239 . 50 189 0 50
Dubais ] 96 97 0 0 9%
Fayette 50 20 30 0 20
Franklin 43 43 0 0 43
Grant 105 30 75 0 30
Greene 64 20 44 0 L
Hamilton 693 150 543 0 150
Hendricks 280 80 200 0 80
Huntington 73 200 | 53 0 20
Jasper | 75 25 50 0 25
Jay 50 20 30 o 20
Jefferson 100 30 70 0 30
Johnson 320 320 0 0 320
Knox 81 20 61 0 20
Koseiusko 220 50 | 170 0 50
LaGrange 55 20 35 0 20
Lake 1304 300 1004 ] 300
LaPorte 325 80 245 0 80
Lawrence 105 20 85 0 20
Marshall 04 20 74 0 20
Miami 70 20 50 0 20
Morgan 106 30 76 0 30
Noble 80 20 60 0 20
Orange | 66 20 46 0o 20
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Current§of | All-in-One
Current # of | Currentfiof { VVPAT All-ln-One Buoth
County DRE's VVPAT'S | Shortage Booths Shortage

Owen 41 20 21 0 20
Parke 36 36 o 0 36
Perry 55 20 35 0 20
Pike 47 20 27 0 20
Pulaski 30 20 10 0 20
Putnam 94 30 64 0 30
Randolph 48 20 26 0 20

Rush 680 20 a0 0 20
Scott 65 20 45 0 20
Shelby 81 20 61 0 20
Spencer 76 20 56 0 20
Starke 46 20 26 0 20
Steuben 86 90 0 86 0
Sullivan 55 20 35 0 20
Tippecanoe 275 295 0 275 0
Tipton 34 20 14 0 20
|Vermillion 50 20 30 0 20
Wabash 64 20 44 0 20
Warrick 200 60 140 0 &0

Wells 76 20 56 0 20
White 48 48 0 0 48
Whitley 102 30 72 ¢ 30
4802 2519




