organization or agency relationship.
MNeither party shall have any right, power,
or authority to assume, create, or incur
any expense, liability, or obligation,
expressed or implied, on behalf of the
other, except as expressly provided herein.

10.3. Export Controls, County may not
export the Software, Documentation or
associated technical data without the prior
written consent of VoteHere.

10.4. Law and Venue. This Agreement
shall be interpreted, construed and
enforced in all respects in accordance with
the laws of the State of Washington, USA.
The Parties hereby agree that all disputes
arising out of this agreement shall be
subject to the exclusive jurisdiction of and
venue in the federal and state courts within
San Juan County, Washington, USA.

10.5. Notices. Unless otherwise agreed by
the parties, all notices required under this
Agreement will be deemed effective when
received and made in writing by (a)
personal delivery, (b) internationally
recognized courier, or (c) certified mail,
return receipt requested, at the addresses
written on Attachment D - MNotice and
Relationship Managers. Either party may
from time to time change the address to
which notices to it are to be sent by giving
notice of the change to the other party.

10.6. No Waiver. The failure of either
Party to insist upon strict performance of
any of the terms and conditions in this
Agreement, or to exercise any rights or
remedies, shall not be construed as a
waiver of its rights to assert any of the
same or to rely on any such terms and
conditions at any time thereafter. Any
waiver must be in writing to be effective.

10.7. Severability. The invalidity in whole
or in part of any term or condition of this
Agreement shall not affect the validity of
other parts hereof. If any term or
condition is found to be unenforceable by a
court of competent jurisdiction, then such
provision shall be stricken and the
remainder of this Agreement shall continue
in full force and effect,

10.8. Injunctive Relief. It is understood
and agreed that, notwithstanding any

other provision of this Agreement,
VoteHere's and/or County's breach of the
provisions of Sections 1 (License Grant), 8
(Confidentiality) or 9 (Proprietary Rights)
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of this Agreement will cause \oteHere
and/or County irreparable damage for
which recovery of money damages would
be inadequate, and that VoteHere and/or
County will therefore be entitled to
injunctive relief to protect VoteHere's
and/or County's rights wunder this
Agreement in addition to any and all
remedies available at law.

10.9. Assignment. County may not assign
or otherwise transfer any of its rights or
obligations under this Agreement, without
the prior written consent of VoteHere,
which may be withheld in VoteHere's sole
discretion. VoteHere may assign this
Agreement to a successor through sale of
all or substantially all of the assets of
VoteHere or the acquisition of VoteHere by
another entity by means of merger,
consolidation, share exchange,
reorganization or otherwise pursuant to
which shares of capital stock of VoteHere
are converted into cash, securities or other
property of the acquiring entity without
County's consent or notice to County.
Mothing in this Agreement shall constrain
VoteHere or any successor entity from
using or modifying the Software and/or
Documentation, including, without
limitation, using all or part of the Software
in its own products. Subject to the
provisions of this Section 10.9, this
Agreement will be binding upon, inure to
the benefit of and be enforceable by the
parties hereto and their respective
successors and assigns.

10.10. Force Majeure. MNeither party shall
be in default or otherwise liable for any
delay in for failure of its performance
under this Agreement if such delay or
failure arises by any reason beyond its
reasonable control, including any act of
god, any acts of the common enemy, the
elements, earthquakes, floods, fires,
epidemics, riots, failures or delay in
transportation of communications, or any
act or failure to act by the other party or
such other party's employees, agents or
contractors; provided, however that lack of
funds shall not be deemed to be a reason
beyond a party’s reasonable control. The
parties will promptly inform and consult
with each other as to any of the above
causes, which in their judgment may or
could be the cause of a delay in the
performance of this Agreement.
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10.11. No Third Party Beneficiaries. This
Agreement is solely for the benefit of the
Parties hereto, and nothing in this
Agreement will be deemed to create any
third party beneficiary rights in any person
or entity not a party to this Agreement.

10.12. Counterparts. This  Agreement

may be executed in one or rmore
counterparts and/or by facsimile, each of
which shall be deemed an original, but all
of which together shall constitute one and
the same Instrument.

VoteHere Software License Agreement

10.13. Entire Agreement. This Agreement
is the Parties’' entire agreement relating to
its subject matter. It supersedes all prior
or contemporaneous oral or written
communications, proposals, or conditions
between the Parties relating to its subject
matter. No modification or amendment to
this Agreement will be binding, unless in
writing and signed by an authorized
representative of each Party.

IN WITNESS WHEREOF, the authorized representatives of the undersigned have
executed this Agreement and any Attachments thereto as of the Effective Date.

VoteHere: County:
DATEGRITY CORPORATION

(County Name)
By: By
Mame; MName:
Title: Title;
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Attachment A - Licensed Products

Products licensed under this Agreement are the following:

A.1 Software:
VoteHere Mail-in Ballot Tracker ™ Version 1.0
Comprised of the following subcomponents:
« MiBT Main Console
» User Permissions Console
« VoteHere VHTi Version 2.0

A.2 Documentation:
Documentation packet for VoteHere Mail-in Ballot Tracker
Comprised of the following subcomponents:
« Training Materials
+ User Guides

« Release Notes
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