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Tenex Software Solutions, Inc. Election AIM

Tenex Software Solutions, Inc.

SOFTWARE AS A SERVICE SUBSCRIPTION AGREEMENT

This contract ("Agreement”) is entered into on this ___ day of May, 2021 (the "Effective Date") by and between
Tenex Software Solutions, Inc., a Florida corporation, having its principal place of business at 5021 W. Laurel St.,
Tampa, Florida 33607 (“Tenex" “Vendor" or “Company”), and Williamson County, Texas (“Customer”), and governs
the provision of the Election AIM Solution (the “Solution” as defined herein) by Tenex to Customer, and the use of
the System (as defined below) by Customer, together with related services provided by Tenex to Customer, all in
accordance with its terms. For convenience, Tenex and Customer are sometimes referred to in the Contract
Documents as “Parties”.

1.0 DEFINITIONS

The following definitions will apply:

a. System. “System” means the individual modules or products that make up the system.

b. Customer Data. "Customer Data” means any of the customer’s information, documents, or electronic files
that are provided to Tenex including Election and/or Voter data.

c. Service. "Service" means Tenex's work product necessary for providing asset and inventory tracking and
election related functions.

d. Support. "Support” means the ongoing services by Tenex to support & maintain the System as defined
below.

e. Solution. "Solution” means the Election AIM system provided by Tenex, under the Agreement, inclusive
of all Software and Service required to make the Election AIM system fully functional.

f. Contract Documents. “Contract Documents” means this Agreement, including all exhibits and
attachments.

g. Agreement. “Agreement” shall mean this software purchase agreement document, including all exhibits
and attachments hereto.

h. Deliverables. “Deliverables” shall mean any products furnished or services provided by or through Tenex
under the Contract Documents.

i. CAS. "CAS" or "Custom Application Software” means custom software components of the Solution
developed by Tenex and required to fulfill the specifications in the Contract Documents including, but not
limited to, parametric instructions, program source statements, and customization of standard software
components. CAS does not include software developed by other or third parties (“TPS").

J- TPS. “TPS" means the software components of the Solution other than CAS, including computer program,
documentation, updates, and related material. Software developed by entities other than Tenex.

k. Software. “Software” means A collection of computer programs, codes or data used to direct the
operation of a computer or iPad device, including any documentation giving instructions on how to use them,
including CAS and TPS.

m. Acceptance. “Acceptance” means written acceptance of Deliverable(s) provided by Tenex under the
Agreement following successful completion of acceptance testing of the Solution by Customer. Payment,
progress payments, or partial use of the Solution by the Customer shall not constitute acceptance of
Deliverables not furnished, implemented, or operating in accordance with the requirements of the Contract
Documents.

o. Contract Price. “Contract Price” means the maximum price to be paid by Customer for all Deliverables to
be rendered by or through Tenex under the Agreement for all Deliverables, including a fully implemented
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and fully functioning Solution as described in the Contract Documents, together with the cost of the Warranty
Period following Acceptance.

p. Purchased Product. “Purchased Product” means the complete solution Election AIM. The full features of
the software for the purposes of this Agreement and license are outlined in section 2.0 of this Agreement
and in the Contract Documents.

q. Warranty Period. “Warranty Period” means the 12-month period after Acceptance of the Solution by
Customer during which period Tenex will correct any material deficiencies in the Solution or Deliverables at
Tenex's expense.

r. Prime Time Hours. "Prime Time Hours"” means any time during the 30 days prior to election day, election
day, and 21 days after election day.

s. Major Downtime. "Major Downtime” means problem(s) with Election AIM or its components which
significantly interfere with the functionality or reliability of its operations or intended purpose.

2.0 DELIVERABLES & DEADLINES

Tenex Software Solutions, Inc. shall perform the Services and provide the software ("Software”) to Customer,
according to a Project Schedule to be outlined at the outset of the project.

Tenex will implement Election AIM (“Software”) for the Customer. Election AIM is an asset and inventory management
solution that provides functionality for managing all equipment and supplies needed to run an election. Election AIM
provides a powerful solution for tracking and reporting on all equipment and supplies and how it is used, distributed,
and returned from each location. The Software consists of: web-hosting and storage provided on Amazon Cloud
Server, remote support during implementation, remote training for administrative staff (20 hours included), and a web
solution for managing, tracking and allocating equipment and supplies for an election.

Any delays in Tenex's performance caused by Customer third parties shall not constitute a breach of this Agreement
by Tenex. Any delays in Customer’s performance caused by Tenex Software Solutions, Inc. or third parties shall not
constitute a breach of this Agreement by Customer.

3.0 SOFTWARE LICENSE AND SERVICE AGREEMENT

3.1 Use Rights

During the term and subject to the terms of this Agreement, Tenex hereby grants to Customer a non-exclusive, non-
transferable, non-sublicensable right to permit Customer's Users to use the Solution and its Components for
Customer’s business purposes.

3.2 License and Use Restrictions

Customer shall not, directly, indirectly, alone or with another party, (i) copy, disassemble, reverse engineer, or
decompile the System or its Components; (i) modify, create derivative works based upon, or translate the System or
its Components; (iii) license, sell, rent, lease, transfer, grant any rights in or otherwise commercially exploit the System
In any form to any other party, (iv) describe, show, tell, or explain any feature or portion of features or capabilities to
any party including other vendors of Customer nor shall Customer attempt to do any of the foregoing or cause or
permit any third party to do or attempt to do any of the foregoing, except as expressly permitted hereunder. You
acknowledge and agree that Tenex shall own all right, title, and interest in and to all intellectual property rights
(including all derivatives or improvements thereof) in the System and any suggestions, enhancement requests,
feedback, recommendations, or other information provided by Customer.

3.3 Customer Data

Customer owns all right, title, and interest in the Customer Data. Customer hereby grants to Tenex, a non-exclusive,
non-transferable, non-sublicensable right and license to use, copy, transmit, modify, and display the Customer Data
solely for the purposes of the Customer’s use of the System. Tenex shall not use the Customer Data except to improve
the System and as necessary to perform its obligations set forth in this Agreement.
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3.4 Security

Customer is solely responsible for maintaining the security of all usernames and passwords granted to it, for the
security of its information systems used to access the System, and for its Users compliance with the terms of this
Agreement. Tenex will act as though any electronic communications it receives under Customer’s usernames have
been sent by Customer. Customer will immediately notify Tenex if it becomes aware of any loss or theft or
unauthorized use of any Customer's passwords or usernames. Tenex has the right at any time to terminate or suspend
access to any Customer if Tenex believes in good faith that such termination or suspension is necessary to preserve
the security, integrity, or accessibility of the System or Tenex's network.

All performance under this Contract, shall be in accordance with the Customer’s security requirements, policies, and
procedures. Vendor shall at all times use industry best practices and methods with regard to the prevention, detection,

and elimination, by all appropriate means, of fraud, abuse, and other inappropriate or unauthorized access to
Customer systems accessed in the performance of services in this Contract.

The Customer agrees that it will take appropriate action by instruction, agreement or otherwise with its employees or
other persons permitted access to licensed software and other proprietary data to satisfy its obligations in this Contract
with respect to use, copying, modification, protection, and security of proprietary software and other proprietary data.

4.0 SUPPORT

4.1 Updates

Tenex shall deliver Updates to the System that apply to the Customer’s current edition at no additional charge. Only
those Updates that apply to the Customer's current edition will be delivered automatically to the Customer at no
additional charge.

4.2 Error Correction

Tenex shall use commercially reasonable efforts to correct all Errors or to provide a reasonable workaround as soon
as is possible using its reasonable efforts during Tenex’s normal business hours. Customer shall provide such access,
information, and support as Tenex may reasonably require in the process of resolving any Error.

4.3 Support Exclusions

Tenex is not obligated to correct any Errors or provide any other support to the extent such Errors or need for support
was created in whole or in part by: (i) the acts, omissions, negligence, or willful misconduct of the Customer, including
any unauthorized modifications of the System or its operating environment; (i} any failure or defect of Customer’s or
a third party’s equipment, software, facilities, third party applications, or internet connectivity (or other causes outside
of Tenex's firewall.

5.0 OWNERSHIP OF PURCHASED PRODUCTS

5.1 Warranties

Tenex warrants and represents that it is, and on the date of the delivery of the Product shall be, the sole owner and
copyright holder of the Purchased Product; that it has, and on the date of the delivery of the Purchased Product shall
have, the full right and authority to grant this license; and that neither this license nor performance under this
Agreement does or shall conflict with any other agreement or obligation to which Company is a party or by which it
is bound.

5.2 Deliverables
Title to all other Deliverables, such as training documentation, to be provided to Customer by or through Tenex as a

part of this Agreement shall remain sole property of Tenex and should not be distributed, shared, or shown to any
other party without written explicit permission from an authorized Tenex employee.
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6.0 FEES, EXPENSES & PAYMENT

6.1 Project Fees
Customer agrees to pay the following fees for use of the Election AIM for four years with an option to renew for two
additional years:

- $24,000. to be billed on the date this agreement commences (Effective Date). (Attachment A)

- $24,000. to be billed on the 1% year anniversary of the contract.

- $24,000. to be billed on the 2™ year anniversary of the contract.

- $24,000. to be billed on the 3" year anniversary of the contract.

6.2 Expenses
Unless an expense is approved in advance by Customer, Tenex Software Solutions, Inc. shall be responsible for all
expenses incurred while performing services under this Agreement.

6.3 Payment Terms
Customer will pay Tenex Software Solutions, Inc. as follows:

- Tenex Software Solutions, Inc. will submit an invoice annually at the beginning of the contract year. Payment
will be due from Customer within 30 of receipt of invoice.

Texas Prompt Payment Act Compliance: Payment for goods and services shall be governed by Chapter 2251 of the
Texas Government Code. An invoice shall be deemed overdue the 31st day after the later of (1) the date Customer
receives the goods under the contract; (2) the date the performance of the service under the contract is completed;
or (3) the date the Williamson County Auditor receives an invoice for the goods or services. Interest charges for any
overdue payments shall be paid by Customer in accordance with Texas Government Code Section 2251.025. More
specifically, the rate of interest that shall accrue on a late payment is the rate in effect on September 1 of Customer’s
fiscal year in which the payment becomes due. The said rate in effect on September 1 shall be equal to the sum of
one percent (1%); and (2) the prime rate published in the Wall Street Journal on the first day of July of the preceding
fiscal year that does not fall on a Saturday or Sunday.

Right to Audit: Vendor agrees that Customer or its duly authorized representatives shall, until the expiration of three
(3) years after final payment under this Agreement, have access to and the right to examine and photocopy any and
all books, documents, papers and records of Vendor which are directly pertinent to the services to be performed
under this Agreement for the purposes of making audits, examinations, excerpts, and transcriptions. Vendor agrees
that Customer shall have access during normal working hours to all necessary Vendor facilities and shall be provided
adequate and appropriate workspace in order to conduct audits in compliance with the provisions of this section.
Customer shall give Vendor reasonable advance notice of intended audits.

7.0 INTELLECTUAL PROPERTY

7.1 Intellectual Property Ownership
Tenex Software Solutions, Inc. owns the entire copyright, title, and interest in the following content (“Content”):

- Election AIM software, scripts used to create reports, data transformation utilities and monitoring modules
used to keep track of the health of the system.

- All training materials and documentation provided to the customer.

Customer will secure all necessary rights to copyright, trademark, or other intellectual property to any materials it
submits to Tenex Software Solutions, Inc. for use in the Services.
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Nothing in this section will affect ownership of intellectual property created and owned by any entities not a party to
this Agreement and not pursuant to an agreement with Tenex. Prior agreements for other products will not be affected
by this agreement.

7.2 Warranty
Tenex Software Solutions, Inc. warrants that it has the rights and authority to grant all assignments and licenses granted
by Tenex Software Solutions, Inc. in this Agreement.

7.3 Permitted Uses

Tenex grants to the Customer a non-exclusive license to use the Election AIM software for managing election
equipment and supplies. Customer agrees to protect the intellectual and confidential property of Tenex unless Tenex
provides a written waiver for the terms of this requirement.

8.0 TERM & TERMINATION

8.1 Term

The term of this Agreement shall commence on the Effective Date and shall automatically terminate fours year after
the contract has commenced (Effective Date), Tenex has fulfilled their software as a service subscription agreement
obligation, and payment of all Project Fees and Expenses as specified in this Agreement has been completed, unless
otherwise extended by mutual written agreement or terminated in accordance with Section 8.2.

8.2 Termination

(a) Either party may terminate this Agreement effective immediately if the other party (i) commits any material breach
or default of this Agreement; (i) becomes the subject of any voluntary or involuntary proceeding under the U.S.
Bankruptcy Code or state insolvency proceeding and such proceeding is not terminated within sixty (60) days of its
commencement; or (iii) ceases to be actively engaged in business and has not assigned this Agreement.

(b) If this Agreement is terminated other than by reason of a material breach by Tenex, Tenex Software Solutions, Inc.
shall be entitled to a pro-rated payment for work in progress based on the percentage of the Services then completed,
as reasonably determined by Tenex.

(c) Termination of Convenience: This agreement may be terminated at any time at the option of either party, without
future or prospective liability for performance upon giving thirty (30) days written notice thereof. In the event of
termination, Customer will only be liable for its pro rata share of services rendered and goods actually received.

9.0 CONTRACTOR RELATIONSHIP

Tenex Software Solutions, Inc. is an independent contractor, and neither Tenex Software Sclutions, Inc. nor Tenex's
employees or contract personnel are, or shall be deemed, Customer’s employees. This Agreement does not create a
partnership relationship. Neither Tenex Software Salutions, Inc. nor Customer has authority to enter into contracts on
the other's behalf.

10.0 NON-SOLICITATIONS & CONFIDENTIAL INFORMATION

10.1 Non-solicitation

During, and for a period of one year after termination of this Agreement, Customer agrees not to solicit or recruit
Tenex 's employees, contractors, or freelancers of which Customer becomes aware as a result of Tenex ’s services for
Customer.

10.2 Cenfidential Information
Tenex Software Solutions, Inc. and Customer agree not to use or disclose to any third party, either during or after the
term of this Agreement, any proprietary or confidential information of the other party without the other party’s consent.
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Tenex Software Solutions, Inc. and Customer shall not be restricted in using any material, which is publicly available,
already in their possession, or known to them, or which is rightfully obtained from sources other than the other party.

Proprietary or confidential information includes business plans, customer lists, operating procedures, trade secrets,
design formulas, know-how and processes, computer programs and inventories, discoveries and improvements of any
kind owned by Tenex Software Solutions, Inc. or by Customer; and any information marked “Proprietary” or
“Confidential.”

11.0 WARRANTIES & REPRESENTATIONS

Tenex Software Solutions, Inc. warrants that it is able to complete the Services in a professional and timely manner;
that any Project Deliverables shall be original, or all necessary permissions and releases obtained and paid for; and
that any Project Deliverables shall not contain any false, misleading, libelous or unlawful matter.

Customer warrants that any material given by Customer to Tenex Software Solutions, Inc. for use in the Services under
this Agreement shall be original or all necessary permissions and releases obtained and paid for; and that any such
material shall not contain any false, misleading, libelous, or unlawful matter.

12.0 LIABILITY

12.1 Total Liability

In no event shall Tenex's aggregate liability for all cases or controversies arising out of the subject matter of this
Agreement, whether in contract, tort or otherwise, exceed the aggregate payments actually received by Tenex
Software Solutions, Inc. under this Agreement. In no event will Tenex Software Solutions, Inc. be liable to Customer
or any third party for any special, incidental, or consequential damages or lost profits, whether based in breach of
contract, tort (including negligence), product liability or otherwise, and whether or not Tenex Software Solutions, Inc.
has been advised of the possibility of such damage.

12.2 Limitation of Remedies

Customer’s exclusive remedy, and Tenex's sole liability for any case or controversy arising out of Tenex's failure to
perform any of its obligations hereunder shall be to terminate this Agreement pursuant to Section 8.2 and receive a
refund from Tenex Software Solutions, Inc. of the unearned portion of any fees paid with respect to the Services.

13.0 ADDITIONAL TERMS

13.1 Mediation:
The parties agree to use mediation for dispute resolution prior to and formal legal action being taken on this
agreement.

13.2 Venue and Governing Law:
Venue of this agreement shall be Williamson County, Texas, and the law of the State of Texas shall govern.
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Client: Williamson County, Texas Contractor: Tenex Software Solutions, Inc.
Signature: Signature:( \‘ v li QXA )L
Name: Name: Ravi Kallem
Title: Title: President
Mailing Address: Mailing Address: 5021 W. Laurel Street

Tampa, FL 33607
Date: 05/18/2021
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