STATE OF HAWAII
CONTRACT FOR GOODS OR SERVICES
BASED UPON COMPETITIVE SEALED PROPOSALS

~ This Agreement, executed on the respective dates indicated below, is effective
as of the date designated in the NOTICE TO PROCEED, between the OFFICE OF
ELECTIONS, Staté of Hawaii (hereinafter “STATE"), by its GENERAL COUNSEL,
- whose address is 802 Lehua Avenue, Pearl City, Hawaii 96782 and HART

INTERCIVIC, INC. (hereinafter “"CONTRACTOR"), a CORPORATION, under the laws of '

the State of TEXAS, whose business address and taxpayer identification number are as
follows: 16500 WELLS PORT DRIVE, AUSTIN, TEXAS, 78729, FEDERAL TAX NO.
95-3248916, HAWAI TAX NO. 50097728-01.
RECITALS

A. The STATE desires to retain and engage the CONTRACTOR to provide
the goods or services, or both, described in this Contract and its aftachments, and fhe
CONTRACTOR is agreeable to providing said. goods or services or both,

B. The STATE has issued a request for competitive sealed proposals, and
has received and reviewed proposal(s) submitted in response to the request.

C. The solicitation for proposals and the selection of the CONTRACTOR
were made in aécordance with section 103D-303, Hawaii Revised Statutes (‘HRS"),

Hawaii Administrative Rules, Title 3, Department of Accounting and General Services,

Subtitle 11 (“HAR"), Chapter 122, Subchapter 6; and applicable procedures established

by the appropriate Chief Procurement Officer ("CPQ").
'D.  The CONTRACTOR has been identified as the lowest responsible and

responsive bidder whose bid meets the reojuirements and criteria set forth in the

invitation.



E.  Pursuant fo HRS §§ 11-1.55 & 103D-303, the STATE is authorized to
enter into this Contract. |

F. M.onéy is available to fund this Contract pursuant to the Help America
Vote Act (S-228-10) (Federal) ip the amount of $4,600,000. Additional!y, general funds,
in the amount of $2,773,684 (G004-10)(Sta’ge), pursuant to Act 162, SLH 2009, are
available to fund this Céntract. Pursuant to HRS § 11-184 the State and Counties are
responsible for splitting the cost of this Contract. As such, payments may be made
'through a combination of state, federal, and county funds. However, as previously
indicated, the State has sufficient funds, as the signatory to this Contract to fund the
entire Contract.

NOW, THEREFORE, in consideration of the promises contained in this Contract,
the STATE and the CONTRACTOR agree as follows:

1. Scope of Services. The CONTRACTOR shall, in a, proper a_nd saﬁsfactory
manner as determined by the STATE, provide all the goods or setvices, or both, set
forth in the request for corhpetitive sealed proposals number RFP-10-001 (*"RFP”),
including all addenda, and the CONTRACTOR'S accepted proposal, including its March
15, 2010 Best and Final Offer, ("Proposal”), both of which even if not p_hysically attached
to this Contract, are made a part of this Contract. In addition, the QONTRACTOR shall

comply with the Time of Performance requirements as indicated helow.



2, Time of Performance. The services required of the CONTRACTOR under

this Contract shall be performed and completed in accordance with the RFP and as
mutually agreed upon with the CONTRACTOR. To thé extent the Primary Election is.
moved to the second Saturday in August or a similar date, the time of performance is
héreby amended to reflect the new Primary Election date, and all dates tied to that date
are correspondingly updated, as to be determined by the STATE.

The term of the Contract shall be from the Contract start date étated on the
Notice to Proceed up to and including December 31, 2014 (i.e. 2010, 2012, and 2014 |
election cycles), with an option to extend, if mutually agreed upon in writing, for up to
three (3) additional twenty-four month periods or any portion thereof in the State's
discretion. |

This Contract is subject to the availability of funds after the first year (12 nﬁonths).
The contract will be cancelled if funds are hot available to support the contract
performance in any fiscal period subsequent to the first twelve (12) months of the
Contract. This, however, does not affect either the State's rights of the Contractor's
rights under any termination clause of the Contract.

3. Bonds. The CONTRACTOR is required to proVide a performance bond in

| the amount of FIVE MILLION SEVEN HUNDRED FIFTY THOUSAND DOLLARS
($5.750,00.00). | |

4, Corﬁgensation. The CONTRACTOR shall be compensated for goods
supplied or services performed, or both, under this mﬁ!ti-term Contract in a total amount
not to exceed ELEVEN MILLION FIVE HUNDRED THOUSAND DOLLARS
($11,500,000.00), inclusive of taxes, subject to availability of funds. (i.e. $4,600,000 —



2010, $3,450,QOO ~ 2012, and $3,450,0100 —-2014). To the extent an option to extend
by mutual agreement is exercised; the compensation will be determined by mutual
agreement, and will be subject to availability of funds.

5. Notice to Proceed. If the CONTRACTOR is given a Notice to Proceed
less than 120 days prior to the State of Hawaii's 2010 Primary Election, and if the
CONTRACTOR is able to objectively show that additional expensés for expedited
delivery of géods and/or services paid to third parties, are directly attributable to any |
delay in the iséuance of the Notice to Proceed, the CONTRACTOR may be |
compensated.for the actual difference in cost of the goods or services.

Likewise, if a Notice to Proceed is issued 120 days or more prior to the current
2010 Primary Electién date, but a legislative change in the 2010 Primary Election date
subsequently occurs, causing the CONTRACTOR to have less than' 120 days notice of
the 2010 Primary Electioﬁ date, if the CONTRACTOR is able to objectively show that
additional éxpenses for expecliited delivery of gobds and/or services paid to third parties,
are directly attributable this, the CONTRACTOR Amay be compensated for the actual
&ifference in cost of the goods or services. |

| Further, in the event of litigation, initiated by a third party, in which a stay is
imposed by law, or by an administrative hearings 6fficer, or a court of law, if the
CONTRACTOR is able to objectively show that additional expenses for expedited
delivery of goods and/or services paid to third parties, are directly attributable this, the

CONTRACTOR may be compensated for the actual difference in cost of thé goods or

services.



Finally, in regards to the above noted matters, the CONTRACTOR will be
requifed to provide evidence of whét the original expense fo tﬁe third party would have
been without the delay, and what it i§ as a result of the delay. In no event, however; will
additional compensation exceed TWO HUNﬁRED FIFTY THOUSAND DOLLARS
($250,000.00).

8. Liquidated Damages. Liquidated damages shall be assessed in
accordance with the RFP. As such, cémpensation may be reduced by the amount of
liquidated damages, if any, assessed. Item 4.6.2 Incorrectly Printed Ballots, Appendix
G, is amended to include an additional buflet which éays the following: “Is not initially
able to be read by an individual or by the Hart voting system.”

While the CONTRACTOR has agreed to the liquidated damages in ltem 4,
Appéndix G, and it is responsible for ensuring the qualify to its goods and services, the
STATE, will to the extent known to it at tﬁe time, inform CONTRACTOR, within a
reasonable period of time, of situations which méy neces_sitate the assessing of
liquidated damages. However, as elections_ are a fluid process, the STATE may not be
able to determine that a situation necessitates the assessment of liquidated damages
until after the election.

Upon being informed of situations which might justify the assessment of
liquidated damages, the CONTRACTOR may ask for appropriate documentation of the
situation. To the extent, ballots or similar election materials are under seal, until after.
the election' contest period has passed, or after the resolution of any election contest,
the CONTRACTOR will be provided the documentation within 10 working days of the

i'atter of those two dates.



—_—

The STATE and CONTRACTOR in discussing the assessment of liquidated
damages may discuss how improvements can be made to the conducting of the
elections to avoid these situations in further elections. A final determination of the
amount of liquidated damages t§ assess will be made by the last working day of
Décember, unless an elecfion contést is still pending. Otherwise, a final determination
will be made within thirty days of the resolution of an election contest.

7. Maintenance. The CONTRACTOﬁ shall maintain fhe documents required
in Section 6.110 of the RFP through the term of the Contract. In addition, fhe
CONTRACTOR shall mai.ntain‘the required in"surance coverage describéd in Section
6.170 of the RFP through the term of the contract. In\r‘ega_rds to the performance bond,
the CONTRACTOR shall initially provide a performance bond that will be effective
througﬁ December 31, 2010, in order to cover the elections up to that date. The
CONTRACTOR shall subsequently provide to the STATE by January 1, 2011, a
pérformance bond for the period of January 1, 2011 through Decembér 31,2012. The
CONTRACTOR shall provide to the STATE by January 1, 2013, a performance bond for
the period of January 1, 2013 through December 31, 2014. In the event of the exercise
of an option to extend, CONTRACTOR. will provide a performabce bond for the option

period. The goal of these provisions is to ensure that the STATE is continually covered

- by a performance bond during any period covered by the Contracf, including any

exercise of an option to extend.



8. Standards of Conduct Declaratidn. The Standards of Conduct Declaration

-of the CONTRACTOR is attached to and made a part of this Contract.

9. Other Terms and Conditions. The General Conditions and any Special
Conditions are attached to and.made a part of this Contract. In the event of a conflict -
between the General Conditions and the Special Conditions, the Special Conditions
shall control. In the event of a conflict among the documents, the order of precedencs
shall be as follows: (1) this Confract, including all attachments and addénda; (2) the
iRFP, including all attachments and addenda; and (3) the PROPOSAL including the
March 15, 2010 Best and Final Offer.

10.  Notices. Any written notice required to be given by a party to this Contract
shall be (a) delivered personally, or (b) sent by United States first clasé mail, postage
prepaid. Notice to the STATE sﬁall be senf to the Office of Elections at 802 Lehua
Avenue, Pearl City, Hawaii 96782. Notice to the CONTRACTOR shall be sent to the
CONTRACTOR’S address as i‘ndicated in the Contract. A notice shall be deemed to
héve been received three (3) days after mailing or at the time of actual receipt,
whichever is earlier. The CONTRACTOR is responsible for notifying the STATE in

‘writing of any change Qf address.



11.  Counterparts and Delivery. This Contract may be executed in multiple
counterparts, each of whéch shall be deemed an original but all of which together shall
constitute one and the same instrument. Delivery of any sighature pages or other
atta!chments to this Qontract by facsimile transmission or as a PDF attachment fo an
email méssage shall have the same effect as the manual delivery of an original of said
sighature page or attachment, and all such signature pages or attachments will be
deemed to be as valid as an original whether or not a Party delivers manually the

signature pages or attachments to this Contract, although it is the Parties’ intention to

deliver any signature pages or attachments after any facsimile or email delivery.



IN VIEW OF THE ABOVE, the parties execute this Contract by their sighatures,

on the dates below, to be effective as of the date first above written.

CORPORATE SEAL

(If available)

APPROVED AS TO FORM

STATE

Signature

Print Name /%WLH %Z‘VL&/
print Tite__ Onera] Counsel
Date ‘g/ﬁé’/)_@/(p '

CONTRACTOR

‘Name of Confractor Hd_@ﬂ’ InderCivice , INC
Signature ‘

Print Name_ Geezs- L- BURr
Print Title (P/%/dam § Ceo
pate. _ ©/22//0

LB Alye—

General Counsel”

*Evidence of authority of the CONTRACTOR'S representative to sign this Contract for
the CONTRACTOR must be attached.



STATE OF HAWAII

CONTRACTOR'S ACKNOWLEDGMENT

STATEOF | TXAS )

) SS.
COUNTY OF _|GANLS )

On this Za% day of ) UMz, . ZOLQ befors me appeared
éfm‘)‘ Baﬁ and — , to me

known, t6 be the petson(s) described in and, who, being by me duly sworn, did say that he/she/they is/are

/Pl/ 51 déi’ljr % @i@ - and of

LarT TNTERCING | TNC , the
CONTRACTOR named in the foregoing instrument, and that he/she/they is/are authorized to sign said
instrument on behalf of the CONTRACTOR, and acknowledges that he/she/they executed said

instrument as the free act and deed of the CONTRACTOR.
C? mryu/\
Signatnre)

"By psea Kedtisg

(Notary Stamp or Seal)

S, o ARBARA A KRAMER ‘ (Print Name)
£ ."; otary Public, State of Texas |1
25 PN4§ - My Commission Expires 1< i K‘ﬂj
27 ﬂ’i‘\\*‘: Al 12 2074 : _ Notary Public, State of (T
— My commission expires: AD,?,// 12, LQ/Q/L

Doc. Date: J ure 29, 20/0  #pages: / ¥
Notary Name: %ﬂ%ﬁ% K2ApsR “TC&AS  Circuit
Doc. Description: COH’VA’C// ? &-ﬁﬁrﬂ £y o

PFEFP 0 - 6D - Sw " (Notary Stamp or Scal)
/
qé&ém a ﬂ/ﬁﬂ /J)L(A e /2 /200
Notaty Signature

NOTARY CERTIFICATION

Wiy,
‘\ " Pa'"r
s

o’o

%,

BARBARA A, KRAMER
Notary Public, State of Texas
“:. My Commtssron Expires
AN April 12, 2014

-.*o

lnm

\\\“l“"”l,
c

x\_&..

AG-009 Rev 7/25/08 : 1



STATE OF HAWAII

CONTRACTOR'S
STANDARDS OF CONDUCT DECLARATION

" For the purposes of this declaration:
"Agency" means and includeés the State, the legislature and its commitices, all executive
departments, boards, commissions, committees, burcaus, offices; and all independent
commissions and other establishments of the state government but excluding the courts.

"Controlling interest" means an interest in a business or other undertaking which is sufficient in
fact to control, whether the interest is greater or less than fifty per cent (50%).

"Employee" means any nominated, appointed, or elected officer or employee of the State,
including members of boards, commissions, and committees, and employees under contract to
the State or of the constitutional convention, but excluding legislators, delegates to the
constitutional convention, justices, and judges. (Section 84-3, HRS).

On behalf of , CONTRACTOR, the
undersigned does declare as follows: '
.1 CONTRACTOR [ is' [] is not a legislator or an employee or a business in whlch a legislator

or an employee has a controlling interest. (Section 84-15(a), HRS).

2, CONTRACTOR has not been represented or assisted personally in the matter by an individual
who has been an employee of the agency awarding this Contract within the preceding two years
and who participated while so employed in the matter with which the Contract is directly
concerned. (Section 84-15(b), HRS).

3. CONTRACTOR has not been assisted or represented by a legislator or employee for a fee or
other compensation to obtain this Contract and will not be assisted or represented by a legislator
ot employee for a fee or other compensation in the performance of this Contract, if the legislator
or employee had been involved in the development or award of the Contract. (Section 84-14 {(d),
HRS).

4, CONTRACTOR has not been represented on matters related to this Contract, for a fee or other
consideration by an individual who, within the past twelve (12) months, has been an agency
employee, or in the case of the Legislature, a legislator, and participated while an employee or
legislator on matters related to this Contract. (Sections 84-18(b) and (c), HRS).

CONTRACTOR understands that the Contract to which this document is attached is voidable on behalf’
of the STATE if this Contract was entered into in violation of any provision of chapter 84, Hawaii
Revised Statutes, commonly referred to as the Code of Ethics, including the provisions which are the
source of the declarations above. Additionally, any fee, compensation, gift, or profit received by any
person as a result of a violation of the Code of Ethics may be recovered by the STATE.

' CONTRACYOR
* Reminder to Agency: Ifthe "is" block is 57 % :
checked and if the Contract invelves goods or By M"?ﬁ
services of a value in excess of $10,000, the . (Slymmré' [ l
Contract must be awarded by competitive Print Name GClést (. %u nT
sealed bidding under section 103D-302, HRS, .. r N
or a competitive sealed proposal under section Print Title f)f < sideat C O
103D-303, HRS, Otherwise, the Agency may _
not award the Contract unless it posts a notice Name of Contractor lLIL AT INTERCIvIC (1 IAC
of its intent to award it and files a copy of the
notice with the State Ethics Commission. -
(Section 84-15(a), HRS). Date (o (,/ z3 / 2970

AG-010 Rev 11/15/2005



Atitachment — 84
STATE OF HAWAII

CERTIFICATE OF EXEMPTION
FROM CIVIL SERVICE

1, By Heads of Departments Delegated by the Director of the Department of Human
Resources Development (“DHRD?”),*

Pursuant to a delegation of the authority by the Director of DHRD, I certify that the services to
be provided under this Contract, and the person(s) providing the services under this Contract are exempt

the civil icepur. 0 § 76-16, Hawaii Revised Statutes (HR
' QUME 0 eSS
(Sigpatur (Date)
ot VW AeD
(Print Name)
(i (gF @ EAlow DEAUSR_
(Print Title)

* This part of the form may be used by all department heads and the heads of attached agencies to whom the Director
of DHRD expressly has delegated authority to certify § 76-16, HRS, civil service exemptions, The specific paragraph(s) of
§ 76-16, HRS, upon which an exemption is based should be noted in the contract file. If an exemption is based on
§ 76-16(b)(15), the contract must meet the following conditions:

(1) Itinvolves the delivery of completed work or product by or during a specnf ¢ time;
(2) There is no employee-employer relatlonshxp, and ’
(3) The authorized funding for the service is from other than the "A" or personal services cost element

NOTE: Not all attached agencies have received a delegation under § 76-16(b)(15). If in doubt, attached agencies should
check with the Divector of DHRD prior to certifying an exemption under § 76-16(b)(15). Authority to certify exemptions under
§576-16(b)(2), and 76-16(b)(12), HRS, has not been delegated; only the Dlrector of DHRD may certify §§ 76-16(b)(2), and
76-16(b)(12) exemptions.

2. By the Director of DHRD, State of Hawaii.

I certify that the services to be provided under this Contract, and the person(s) providing the
services under this Contract are exempt from the civil service, pursuant to §76-16, HRS,

" (Signature) (Dato)

(Print Name)

(Print Title, if designes of the Director of DHRD)

AG-014 Rev 6/26/2006 : 1



: STATE OF HAWAN
: STATE PROCUREMENT OFFICE

CERTIFICATE OF VENDOR COMPLIANCE:

This document presents the compllance slalus of the vandor [aniifled below on the lssue dale with respact (o corificates required from the
Hawall Depariment or Taxatlon (ROTAX), the Intemal Revanue Sevice, the Hawall Depariment of Labor and Industs)
{he Hawall Bapartment of Qummerce and Consumar Affalrs (DGCA). - ' P " ohel Retattons (OLIR), and

vendorName:  HART INTERCIVIC INC.
PBAMTrade Name: HART-INTERCIVIC INC.
tasue Pato; 09/18/2009 )
Stutuyt’ Compllant - '

Hewall Taxth  50DBTTZ8-D1 : . '
PEIN/SEN#: 05-3248016 .

Ul ) No record
DCCA FILE#: 208970

! 1 of Gomplianoe for this Vendoron fesus dafe; |

Stafwe ... .

Form | RBRAHIMENNS) s it v ae e et ot a5 s10s ot mrares 4 st Srrmme smmnee DEAIS

A€  Howall DepeimentolTexaon L _Compliznt

- res rew 'm-eﬂm' Revenua enswloe WOURIS ST Lt DYITY ATIWIE B INTIATE SAROWE S Bty § 6t Je vere P Mnu'n:o e r-bcg;,ﬁpgum .
CoBs, ... Hawall Department of Gommerce & Consumr Aflalra SO NEORIPURRI . .. ... W '
WR2Y - Hewell Depariment of Labor & ndustil Relations . = complam’
Status ‘Leganii:

ARens INFRIM K w fre duiv .-D.a.a-;ﬁi;iisnr;m MuPleln TOHNIE) ) N AW IR Y VW B RRY LI Y T Y BN s B CHUNR I BE S0 MM INNIL M B h MW A R B e Vo
Exompt The entity s exempt from this regulrerment

Gurapllant *The entity 1a compliant wiih this reculreinent

Ponding ‘The enfily it somplant with DLIR reyulsment

Submlited  Tho ontlly haw applled for tha cartificate but it s awalling approve)

ol Complant - Tha eaity ok oampllnos with tha raqulement and shiowd ountac he lseulng agonoy for moto Informaton, L

9/18/2009



Heart InterCivic, Ine,
Representative Authorization

1 T hereby oertify that § am the Prosidont and CBO of Hart IntexC!vic, Tne., Jooated:In the oity of.
Austin and the stats of Texss.

2. I further certify thetl am authorized, on bebalf of and as the not ofthis corporation, to exgoute
and doliver propozals, contrants and ‘other doouments and to take suck other lawsul aotions as
they deem nevessery or approprists (“Transsotlons™) te sl the corporstion’s voting produsts
(including without limitation the corporation’s Hart Voting System) avd print producls, and in
conneotion therewith to Hoengo this corporation’s proprietery softwars, to federal, state, connty,
Tooak-and other governmental entitios in response to mquom for proposals and other siouilar
prooureraents by such entities; and,

I further ourtify thet the Individubls Hstod bolow aro awthiorized to baks or sange fo bo teken, all
fucther lawful eoticns in connsotion with the Trausactions and to exeoute and doliver alf
instrumonts in regayd 10 the Transactlons that méay bo desmed nevcssary or approprieto to
submit, negotiate, contvact under and implement such Transaciions aud any multmg conirsets,
a5 oonolusively evidenced by the taking of the action ot excoution and doliviry of the
instmnants.

Authorlzed ropresenmﬁves:
' GrepgBurt—Prosiiont & CEO
John Thommborrow - CFO
Phillip Bralthwaite~ Sr, VP & Genoral Managor

It witnoss hereof, § have hereupon set the seal of this carporation this 22™ dhy of February, 2010,

* (SBAL OF CORPORATION)

President &; CRO

Siato of Toxas
County of Travis

. Thip instrement was acknowledgod bofors mo onthis 22 day of Febmuary , 2010 by Grogg Bunt,
President & CRO of HartmterCIv!o, Tuo., on behalfof sald corporation.

(NO’I'ARY SBAL)
BARBARA A,

o "’W&"‘;‘%‘Bﬁ;‘”m
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“WAGE CERTIFICATE '
FOR SERVICE CONTRACTS +
(Bee Bpoolal Provisions)

Subjsok  RFPNo:  RPR-10-001-8R

Tile of RFP; Sealed Oifexs For avéuiWam: Byatem

Purbuant t Geotlon 103-65, Hewsll Revised Stalutes (HRE), | hereby eolly that if

. awa.rd'ed the contragt In exc.asg of $25,006, tha services to be parformet! wil be performed

tnder the following conditions:

1. . Al applioable laws of the federal cnd atate ‘govemments ralating to workers’
sompensation, unemployment compensation, paymant of wages, end safety will-
. he fully compllec wih; and . '

2,  The services to he renderad shall be performed by employees Fard at wages or
salaries not Jees than fhe wages pald {o public offcers and emr oyees for simliar
work, ‘with the exceplion of professional, manageral, supervisory, and clerical
persunnel who are not covered by Section 108-86, HRS,

. I undérstand that falltre to comply Wwith the above conditions during the perlod of the
sontract ehall result In cancaliation of the contrao!, unless such noncompllanes ls coracted within
a reasonable perlod a3 determined by the procurement officer, Payment In the final sefilament of
the oontract or the release of honds, If applicabls, or both shall not he made unless the
procuremsent officer has determined that the noncomplients has been comreolad; and

) further understéhd that all payaﬁante reqtilmd by Federel.and State (aws, to be made by
employers for the benefit of thelr amployass are 1o be pald In addiion to the base Wage required
by sestion 103-55, MRS, - . : -

Cfferor, Hext_IntexgiArlo, Ipo.

LA . thg Bystens

T Dato Rabruaxy 23, 2010

SECTION SEVEN R | RFP-10-001-8W

ATTACHMENT 3
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