11208 JOHN GALT BLVD
OMAHA, NE 68137-2364
}: |‘ {402) 593-0101 S I d t
SYSTEMS & SOFIWARE
Cuslomer P.O, #:
1st Election Date: To be Agreed Upon by the Parlies
Eslimated Delivery Date: To be Agreed Upon by the Partiey
Custemer Contact, Titie: Adam Ragan Phone Number: 704-852-6005
Custemer Name: Gaston County, North Carolina Fax Number: N/A
Type of Sate: NEW
Type of Equip: NEW C REFURBISHED
Bill To: Ship To:
Gaston County, North Cargling Gaston County, North Carolina
Adam Ragan Adam Ragan
P.0O. Box 1386 410 W. Franklin Boulevard - Suite 50
Gastonia, NG 28053 Gastonia, NC 28052
Description Qty Price Tofal
ExpressVote BMD Terminal with Internal Backup Batéery, ADA Keypad, Headphones,
1 |Expressvate BMD Power Supply with AC Cord, and One (1) Standard 4GB Memory Device 55 $3,325.00 $182,875.00
2 |Expressvote BMD Soft-Sided Carrying Case 55 $175,00 $9,625.00
3 |[ExpressVote BMD ExpressVofe Blank Ballot Card Stock « 14" (250 per pkg) 5 $238.75 $118.75
4 |Software ElectionWare Software - Reporting Only 1 NSpC;?: ége No Charge Upgrade
5 |Software Media Burn Capability 1 No Charge No Charge Upgrade
Upgrade
6 |ExpressVote BMD Equipment Installation 55 $105.00 $5,775.00
7 |Services Equipment Operations Training Day 1 $1,700.00 $1,700.00
8 {Services Software Training Day 1 $1,700,00 $1,700.60

Equipment Baing Traded-In by Customer Includes:

9 .?f:;g[f:;\'ﬁgﬁg’cg'm“m & 1 - Model 650 Scanner A0 ($18.699.75) ($18,699.75)
56 - AutoMARK
10 | Shipping Shipping & Handling i $2,200.00 $2,200,00
Order Total $ 185,294.00
Freight Billable: yes no O
Cara Florence
Regional Sales Manager Customer Signature Date

V.P. of Finance Date Title




Sales Order Agreement

Trade-in Equipment:
ES&S will coordinate and pay for the pickup and transportation of the trade-in equipment from Customer's site on a date to be mutually agreed upon by the parties.
ES&S is responsible for preparing, packaging and palletizing the trade-in equipment for shipment.

$92,647.00 of Order Total will be invoiced upon Contract Execution.

$92,647.00 of Order Total will be invoiced as Equipment and Software are delivered to Customer,

lnvoices are due net 30 from invoice date,
Payment Terms

Note 1: Any applicable state and local taxes are not included, and are the respensibility of the Customer,

Note 2: In ne event shall Customer's payment obligations hereunder, or the due dates for such payments, be contingent or
conditicnal upon Customer's receipt of federal and/or stale funds.

Warranty Period (Years): ES&S Equipment and ES&S Firmware: One (1) Year From ES&S Equipment Delivery. ES&S Software: No Warranty

Software Upgrade License Term

ES&S is providing Customer with an initial no charge upgrade from ES&S' Unity Software to ES&S’ ElectionWare Software and Media Burn for the balance of the existing license term
set forth urder that certain ES&S Hardware Maintenance and Software License, Maintenance and Support Services Agreement entered into between ES&S and the Customer dated
Septernber 10, 2020 {*Prior SLA"). Upan reaching the expiration of the current license term under the Prior SLA, ES&S will invoice Customer for annual Software License, Maintenance
and Support Fees and such fees shall be due and payable thirty (30} days prior te commencement of the annual Software License, Maintenance and Support term,

Hardware Maintenance and Software License, Maintenance and Support Services (Post-Warranty Period)
Upon the expiration of the Warranty Period and Initial License Terms, ES&S and Customer will enter inlo a Hardware Maintenance and Software License, Maintenance and Support
Services Agreement for the continued maintenance of the ES&S Equipment and the continued license and use of the ES&S Software and ES&S Firmware.

EE GENERAL TERMSAND CONDITIONS
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GENERAL TERMS

1. Purchase/License Terms. Subject to tha terms and condiions of this Agreemant, ES&S
agraes to sell and/or license, and Customer agrees lo purchase andfor liconse, the ES&S Equipment,
ES&S Software and ES&S Fimiware describad on the front side of this Agreement. The payment terms
for ihe ES&S Equipment and ES&S Firmware are set forth on the front side of this Agreement. Title 1o
the ESES Equipment shall pass fo Gustomer when Customer nas paid ES&S the lotal amount sat forlh
on the front side of this Agreement for the ES&S Equipment. The consideration for ES&S' grant of the
license during tha initial Term for the ES&S Firmware is induded in the cost of the ES&S Equipment

a. Equlpment Purchase. Subject to the terms and cendltions of this Agreement, ES&S
agress 1o sall, and Cusiemer agrees to purchase, the ES&S Equipment. Tilie 1o fha ES&S Equipment
shall pass to Customer whon Customer has paid ES&S the fotal amount set forth on the front side of
this Agreement for the ES&8 Equipment.

f. Grant of Licenses, Subjact to the terms and conditions of this Agreement, ES&S hereby
grants to Customer nonexclusive, noniransferable licenses for its bona fide full tme, parl time or
lemparary employees to use the ES&S Software and any and all wriller: or electronic decumentation
furnished or generaliy made avallable to licensees by ES&S relating to the ES&S Sofiware, including
any aperating instructions, user manuals or training materials (collectively, the “Decumentalion™ in the
Jurisdiction while Custorner Is using the ES&8 Equipment and timely pays the applicable annual ES&S
Software License, Mainlanance and Support Fees. The licenses allow such bona fide employaes to
use and copy the ES&S Software (in object code only) and Ihe Docunentation, in the course of
oparating the ES&S Equipment and safely for the purposes of defining and conducling elections and
tabulating and reporting elsction results in the Jurisdiclion,

2 Prohibited Uses, Customer shall nol take any of the following actiens wilh respec! to the ES&S
Sofiware, ES&S Firmware or the Decumantation:

a. Reverse engineer, decompile, disassembte, re-engineer or etherwise create, attempt 1o
croate, or permit, allow or assist others lo creale, the source code or the structural framewark for par
or all of the ES&S Software or ES&S Firmware;

b Gause or permit any use, display, loan, publication, transfer of possassion, sublicensing
or other dissemination of the ES&S Software, ES&S Firmware or Documentation, in whole or in part,
to or by any third pary wilhout ES&S’ prier writien consent; or

[ Cause or permit any changa 1o he made to the ES&S Softwara or ES&S Firmware without
ES54&S prior written censent; ar

d. Allow & third party to cause or permil any copying, reproduction or printing of any oulput
generated by the ES&S Software (axcept finished baliols by ballot printers sefecled by Customer} in
which EG&S owns or claims any propristary intelleciual properly rights {e.g., copyright, trademark,
patent pending or patent), including, But net fimited to, any baliot sheils or batlol code stock.

3 Term of Licenses. The ficenses granled in Section 1(b) shall cammence upon the delivery of
the £5&S Soflware and ES&S Firmware described in Sectior 1(k) and shall centinua (i) through June
30, 2021 with respact to the ESES Seftware (ihe “iniial Seftware License Tere”) and i) for a one {1}
year period with respect fo the ES&S Firmware (the “Initial Firmware License Termn™) The Iniial Software
Licansa Term and the Initial Firmware Licanse Term shall be referred to hereln collactively as the “Initiat
License Terms®. Upon expiration of the Inilial License Terms, the licenses shali automatically renew
for an unlimited number of successive one-year pariods {sach a “License Renawal Term") upon the
payment by Customer of the annual ES&S Soflware and ES&S Fimware license, maintenance and
supporl faes. ES&S may lerminate either license if Cuslomer fails 1o pay the consideration gue for, or
breaches Sections 1(b), 2, or 8 wilh respect lo, such license. Upon the termination of sither of the
licenses grantad in Section 1(b) for the ES&S Software or ES&S Firmware or upon Customer's
discontinuance of the use of any ES&S Software or ES&S Firmware, Customer shall immedialely refurn
such ES&S Seftware, ES&S Firmware and the related Documentation (insluding any and afl coples
thereof) lo ES&S, or (if requested by ES&S) desiray such ES&S Software, ES&S Firmware and
Decumentation and cerlify in writing io ES&S that such dasbruclion has cccurred.

4. Updates. Duing the initial License Terms or any License Renewal Term, ES&S may provide
naw releases, upgradas of maintenance paiches to the ES&S Software or ES&S Firmware, together
with appropriate Documentation ("Updates”), on a schedule defined by ES&S. Customer is respensible
for ablaining any upgrades or purchases of Third-Parly ltems required to operate the tpdates as well
as the cost of any replacements, retrofits or madiications to the ES&S Equipment which may be
nacessary in order to operata the Updates. All Updates shall be deemed to be ES&$ Software or ES&S
Firmware for purposes of this Agreement upon delivery, Customer may install the Updates in
accordance with ES&S’ recommended instructions or may reguest that ES&S install the Updales.
ES&S may charge Customer at its then-current rates to {J) install the Updates; (ji) train Cuslomer on
Updates, if such training is requasted by Customer or {iil) provide mantenance and support on the
ESAS Software or ES&S Firmware that is required as a result of Customer’s failure to imely or properly
install an Update. Cuslomer shall be responsible for any claim, damage, loss, judgment, penalty, cost,
amount paid in setllemant or fee which |s caused by Gustomer's fallure to install and use the most
racent tpdate provided to |t by ES&S. i Customer propoeses changes in the ES&S Software or ES&S
Firmware o FS&S, such proposals will become ES&S property. ES&S may, inits sole discretion, etect
to make or nol to make such changes without reference or compensation te Customer or any third
parly. ES&S represanis lo Custorner that the Updates will comply with all applicable stale law
fequirements at ihe time of delivery. Custemer shall be respensible 1o ensure that it has Instaked and
is using only coriifiad versions of ES&S Software and ES&S Firmware In accordance wilh applicable
Taw. in tha event that any Updates are required due fo changes in stale law, ES&S reserves the right
e charge Custemer for the following:

{i) ihe lotal cost of any third-party iterns that are required in order (o operats the Updales;

{i}  the lolal cost of any replasemants, retrefits or modifications to 1he ES&S Equipment contracled
for herein that may be developed and offared by ES&S in order for such ES&S Equipment 1o remain
compliant with applicable laws and regulations; and

(i)  Cuslemer's pro-rata share of the cosls of designing and developing such state mandated
Updates.

Customer's pro-rata share of the costs induded under subseaclion (i) above shali be determined at the
time by dividing the number of registared voters in Cuslomes's jurisdiction by tha total number of
registered volers in all counties in Customer’s state to which ES&S has sold andior licensed the ES&S
Equipment, EB&S Soflware and ES&S Firmware purchased and licensed by Cuslomar under this
Agreemenl.  Cuslomer shall pay ES&S the entire costs incurred for design, development and
cortificalion of any Update which is required due 1o a change in local law or is otherwise requasted ar
required by Customer.

5. Detivery; Risk of Loss. The Estimated Celivery Dates and First Election Use (i any) set forlh
on tha front side of this Agreement are eslimates and may only be eslablishad or revised, as applicable,

by the paries, in a wrilten amendment to this Agraement, because of delays in execuling this
Agreamant, changes requested by Gustomer, product availabllily and other evenls. ES&S will notify
Cuslomer of such revisions as soon as ES&S becomes aware of such revistons. Risk of loss for the
ES&S Equipmant, ES&S Software and £S&S Firmware shall pass to Custemer when such items are
dellverad to Customer's designated location. Upoen transfer of risk of jess o Gustomer, Customer shall
be responsible for abtaining and malntaining sufficlent casually insurance on the £S&S Equipment,
ES&S Soltware and ES&S Firmware and shall name ES&$ as an additional insured thareunder and,
at ES&S’ request, shalt deliver writlen evidence thereof to ES&S unlil all amounts payable 1o ES&S
under this Agraement have been pald by Customer.

6.  Wamanly,

a. ES&S EquipmentiES&S Firmware, ES&S warmants that for a one (1) year period (lha
“Warranty Period"), it will repalr or replace any compenent of the ES8S Equipment or ES&S Firmware
which, while under normal use and service: (i) fails to parform in accordance wilh its Dooumentation in
afl material respects, or (if) is defective in material or workmanship. The Warranly Pariod wil commence
upon delivery. The Warmanty shall not inciude the repair or replacement of any ES&S Equipment
componants that are consumed in the normal course of operating the ES&S Equipmen, inciuding, bul
nat limited to, headphones and headphone protective covers, prinler carlidges or ribbons, paper,
hatteriss, drums, toners, fusers, transfer belts, remoevable media storage davices, seals, keys, power
suppliesfcords, PCMCIA, Smart, or CF cards or marking devices (collectively, the “Consumables™).
ES&S may modify and make available additional Consumables as they may become avallable from
time to time. Any repaired or raplaced item of ES&S Equipment or ES&S Firmware shalt be warranted
only for the unexpired term of 1he Warranly Period. All replaced companents of the ES&S Equipment
or ES&S Firmware will bacorne the property of ES&S. This warranly is effectiva provided that (1)
Custamer nofifies ES&S within three (3) business days of the discovery of the failure of performance
or defecl and is otherwise in compliance with its obligations hereunder, (I} the ES&S Equipment or
ES&S Firmware lo ba repaired or reptaced has not bean rapaired, changed, modified or allered excapt
as authorized or approved by ES&S, (lli} the ES&S Equipment or £5&8 Firmware {o be rapalrad or
replaced is nol damaged as a result of accident, theft, vandalism, neglect, abuse, use which is not in
accordance with instructions or specificaliens furnished by ES&S or causes beyond the reasonable
control of ES&S or Custemer, including acts of God, fire, floods, riots, acts of war, terrorism or
insurrection, govemment acls or orders; epidemics, pandemics or outbreak of communicable disease;
quarantines; national or regional emergencies, fabor disputes, iranspertation delays, governmental
regulations and utilily or communicalion interruptions, and {1V} Customer has instafled and is using the
maost recent update provided to it by ES&S. This warranty is vaid for any units of equipment which: (i)
have not been stored or operated in a lemperature range according fheir spacifications, (i} have been
severely handled so as 12 cause machanical damage to the unit, or {iii) have bean operated or handled
in a manner inconsistent with reasanable treatment of an electronic product.

b, Exclusive Remodies/Disclaimer, IN THE EVENT OF A BREACH OF SUBSECTION &{a),
ES&S' OBLIGATIONS, AS DESCRIBED [N SUCH SUBSECTION, ARE CUSTOMER'S SOLE AND
EXCLUSIVE REMEDIES. ES&S EXPRESSLY DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS OR IMPLIED, WHICH ARE NOT SPECIFICALLY SET FORTH IN THIS AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. FURTHER, IN THE EVENT CUSTOMER DECLINES
ES&S INSTALLATION AND ACCEPTANCE TESTING SERVICES OR IN ANY WAY AT ANY TIME
ALTERS, MODIFIES OR CHANGES ANY EQUIPMENT, SOFTWARE, THIRD PARTY ITEMS
ANDIOR NETWORK {COLLECTIVELY “SYSTEM"} CONFIGURATIONS WHICH HAVE BEEN
PREVIOUSLY INSTALLED BY ES&S OR WHICH ARE OTHERWISE REQUIRED IN ACCORDANCE
WITH THE CERTIFIED VOTING SYSTEM CONFIGURATION, ALL WARRANTIES OTHERWISE
PROVIDED HEREUNDER WITH REPECT TO THE SYSTEM PURCHASED, LEASED, RENTED
ANDIOR LICENSEDR UNDER THIS AGREEMENT SHALL BE VOID AND OF NO FURTHER FORCE
AND EFFECT,

7. Limltatton Of Liability. Nsither party shall be lisble for any indiract, incidental, puniiive,
axemplary, spedal ar consequential damages of any kind whatsoaver arising out of or retaling i this
Agreamant. Neither parly shall be liadle for the other party's negligent or willful miscenducl. ES&S'
total hiabllity to Customer arising oul of er relaling 1o this Agreemanl shali not exceed the aggregate
amount to be paid fo ES&S hersunder. By entering Into this Agreement, Customer agreas to accept
responstbifity for (a} the seleclion of, use of and results obtainad from any aquipmenl, software,
fmware or services not provided by ES&S and usad with the ES&S Equipmen!, £S88 Soflware or
E£54&S Firmware; or {b) user errors, voter errors or problams encountored by any individual in veling
that are not otherwise a result of 1he fallure of ES&S ta perform. ES&S shall not ba liable under this
Agreamant for any claim, damage, loss, judgmant, penalty, cost, amount paid in selilement or fee thal
is caused by (y) Customer's faliure o timaly or properly install and use the most recent update provided
to il by ES&S or {z) Customer’s alsclion not o receive, or to terminate, the Hardware Maintenance
Services or lhe ES&S Software and ES&S Firmware License Maintenance and Support Services.

8, Proprietary Rights. Custemer acknowiadges and agrees as fofiows:

ES&S owns the ES&S Soflware, ES&S Firmware, all Documentation and training materials provided
by ES&S, the design and configuration of the ES&S Equipment and the format, layout, measurements,
design and all olher technical information associated with the ballois to be used wilh the ES&S
Equipment, Custemer has the right lo use the aforamantionad llems to the extent specified in this
Agreement. ESSS also owns all palents, irademarks, copyrighls, Irade names and other proprietary
or intelfleclual property in, or used in connection with, the aforementionad items. The aforernantionad
items also contain confidential and proprielary trade secrets of ES&S thal are protected by iaw and are
of substantial value to ES&S, Customer shall keep the £S48 Softwara, ES&S Firmware and related
Documantatior frea and clear of all claims, llens and encumbrances and shall maintain all copyright,
trademark, patent or other intelleclual or proprietary fights noticas that are set forth on the ES&S
Equipment, the ES&S Software, ESAS Firmware the Documentation, training materials and ballots that
are provided, and all permitted copies of {he foregoing.

9. Termination. This Agreamant may be terminaled, in weiting, at any time by either parly if the
oiher party breaches any maltersial provision hereof and dees not cure such breach wilhin 30 days after
it receives written notification thereof from the non-breaching party.

10. Disputes.

a, Payment of lndisputed Amounts. In the event of a dispite between the parties
regarding {1) a preduct or servica for which payment has not yet been made to ES&S, (2) the amount
due ES&S for any praduct ar sefvice, or {3) the due date of any payment, Customsr shall nevertheless
pay to ES&S whean due all undispuled amounts. Such payment shalf not constitute a waiver by
Customer or £S&S of any of ils rights and remedies against the other party.

b. Remedies for Past Due Undisputed fayments, If any undisputed payment to ES&S is
past dus more than 30 days, ES&S may suspend performance under this Agreement until such amount




is paid. Any disputecd or undispuled payment not paid by Gustomer to ES&S when due shall bear
interest from the due date at a rale equal to the lesser of one and one-hall parcent psr month or the
maximum amount permitted by applicable law for each menth or portion thereof during which it remains
unpatd.

1. _Assingnment. Exceplintha case of a reorganization of the assets or oparations of ES&S with
one or more affifates of ES&S or the sale, lransfer or assignmant of ali or substantially all of tha assets
of ES&S ar any business operations thoraof to a successor who has asserted its inlent to continue the
applicable business of ES&S, neither party may assign of transfer this Agreement er assign,
subcantract or dalegate any of its rights, duties or obligations hereunder without the prior writter
cansent of the olher party hereto, such consant not to be unreasenably withheld or condilioned, nor
unduly delayed.

12.  Compllance with Laws. ES&S warrants {o Customer that, at the time of dalivery, the ES&S
Eguipment, ES&S Software and ES&S Firmware sold and licensed under this Agreement will comply
with all applicable requirements of federal and state election laws and regulalions that are mandatory
and effective as of he Effective Dale and will have been certifiad by the appropriale slate authosities
for use in Cuslomer's stale.. The ES&S Election Managament System (EMS) Equipmant, Soltware,
and Firmware, including aki EMS compenents will be provided to Cuslemer in a hardaned netwerk
environment which means that the network provided by £S&S will include an air-gapped, fully ciosed
network environment thal includes only the services, applications, utililies and seltings necessary to
operate the EMS. In accordance with the guidelines of the Uniled States Elaclion Assistance
Commission, ES&S shall not be liable for any claims, damages, losses, liens, obligations, liablites,
judgments, assassed damages, cosls, expanses (including reasonable altorney's fees) and the ke
arising out of or related {o the Customer’s failure to maintain the EMS in the hardened network or allows
any intarnat or externat access to the hardened network.

13.  North Carolina Election Certification Program. £S&S shall comply with the requirements set
forth in the Efection Systems Certification Program {'Cerfificalion Program®) issued by the North
Carolina State Beard of Elections (*"NCSBOE"} which are mandatory and affective as of the Effective
Date and which are incorporated hereln by this reference, Specifically, ES&S shall compty wilh the
fallowing requirements set forth undar tha Certification Program.

a. In accordanca with Saclion 3.2.4.2 of the Certification Program ES&S shall bear all costs
assaciated with necessary cerlifications, reviews, and reparts required undear the Certification Program,
indluding for all VSTL and third-parly review.

b, in accordance with Section 3.3.4.4 of the Certification Program, any voling system or
update providad by ES&S will be of a version currenlly cerlified by the NCSBOE for use in North
Carolina election. The tem "most recent update” as used in this agreement includas only a version
that is ceriified for use by the NCSBOE at the tima it is providad to the Customer.

G, in accordance with Sectien 3.7.2.3 of the Cerlification Program, ES45 will comply with ali
training reguirements issued by the NCSBOE. The training requicements include, but are not limited to,
ES&S providing a minimum of five (5) training classes per program (e.g. voling unil, election
managemenl systam, ballol crealion and layout soflware) per erdering entity {each county board of
eleclions) for 1he inifial confract period and for each renewal period exercised. Dates for teaining
sessions will be mutually agresc upon by county cuslemer and vendor. The NCSBOE reserves the
right to require ES&S provide additional or other training as it deems necassary or beneficial.

If any conflict exists batween this Agreament and the Certification Program, the Certification Pragram
will gevern and any provisions in conflict wilh the Certification Program are vold and unenforceabls.

4. Enflve Aqgreement.  This Agreement shali be binding upon and inure to the benefit of the parties
and iheir respeclive represantatives, successors and assigns.  This Agreement contains the entire
agreement of the parties with respect to the subject matier hereof and shall supersede and replace any
and all other pricr or contemporaneous discussions, negoliatiens, agreemsants or understandings
batwaen the parties, whether wrillen or oral, regarding the subject matter herecf. Any provision of any
purchase order, form or other agreament which confiicis with or is in addition to the provisions of this
Agreement shall be of no force or effect. No waiver, amendment or madification of any provision of this
Agreement shall be effaclive uniess In writing and signed by the parly against whom such waiver,
amendment or moditication is sought to be enforced. No censent by efther parly o, or waiver of, a
kreach by either parly shall constitute a consent to orwaiver of any othar dilfarent or subsequent breach
by either parly. This Agreement shall be govemned by and consirued in accordance with the laws of
tha State of North Carolina, wilhout regard fo its conflicis of laws principles. ES&S acknowledgas that
nothing in this Agreement in any way allers its duly to camply with North Carolina law, incluging but not
Tmiled o the requirement that il post a performance hend pursuant to N.C.G.S. § 183-165.7(a}{1).
ES&S further agrees that If it is granted a contract to provide software for an electrenic voting syslem
but fails to debug, modify, repair, or update the sofiware as agreed or in the event of the vendor having
bankruptey filed for or against it, the source code described in G.8, 163-165,9A(a) shall be tumed over
1o 1he purchasing county by the escrow agent chosen under G.5. 163-165.9A(a)(1) for the purposes of
continuing use of the sofiware for the pericd of the contract and for parmilting accass o the parsons
described in G.5. 163-165.7(f}9) for the purpose of reviewing the source code The parties agrea that
venue for any dispute or cause of action arising out of or related to this Agreement shall be in ihe state
and federal courts of the Uniled Siates tocated in the Stata in which the Cuslomer resides. ES&S is
praviding equipment, software, firmware and services to Customer as an independent contractor, and
shall not he deamad lo be a “slate actor” for purposes of 42 LL.S.C. § 1983. ES&S may engage
subcantractors ta provide ceriain of the equipment, software, firmware or services, but shall remain
fully responsible for such performance. The provisions of Sectiens 1-4, 6(h), 7, 8, 10{b), 11-14 these
Genarat Terms shall survive the lermination of this Agreement, to the exient applicable.






