
SOFTWARE LICENSE AGREEMENT 

This Agreement (the "Agreement"} is made or the January 1, 2020 (the "Effective Date") 

BETWEEN 

DOMINION VOTING SYSTEMS, lNC., located at 1201 181h Street, Suite 210, Denver, 
CO 80202 ("Dominion") 

AND 

DUPAGE COUNTY, IL located at 421 N. County Farm Road, VVheaton, 11601 87 
(''Customer'') 

WHEREAS The Customer seeks to purchase software licenses from Dominion 
and Dominion Is agreeable to providing such software licenses subject to the following 
terms and conditions: 

NOW IT IS HEREBY AGREED AS FOLLOWS: 

1. Definitions. 

1.1. "Party" or "ParllEis'.' Dominion and Customer may hereinafter be referred to 
individually as a Party and collectively as the Pariies. 

1.2. H8oftware" means software and firmware licensed by Dominion hereunder. in 
object code form, including all documentation therefore. 

1. 3. ·;specifications" means descriptions and data regarding the features, functions and 
performance of the Software, as set forth in user manuals or other applicable 
documentation provided by Dominion. 

1.4. ''Thirdki?arty Pi'nducts'' means any software or hardware obtained from third~party 
manufacturers or distributers and provided by Cominion hereunder. 

2. Term. This Agreement is effective as ot' the Effective Date and expires on 
December 3·1. 2020 (the "Term"). On expiration of the Term (a) the licenses granted ln 
this Agreement will automatically terminate, (b) Customer shall cease any further use of 
the Software, and (c) return the Software pursuant to Section 6.2 herein. Notwithstanding 
such expiration or termination, Section 5 (Payment) to the extent any payment is due and 
Section 8 (Confidential Information) will survive any expiration or termination of this 
Agreement in accordance to their respective terms. The terms of this Agreement that do 
not survive expiration or termination will nonetheless be effective in determining the 
Parties' rigl1ts and obligations for events ta1<ing place before such expiration or 
termination. 
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3. License Terms. 

3.1. Ucense -t~ Software. Subject to the terms of this Agreement, Dami nion grants 
Customer a non-exclLtsive, non-transferrable icense to use the Software solely for the 
Customer's own internal business purposes and solely in conjunction wit11 Dominion's 
products. This License shall only be effective during the Term and cannot be transferred 
or sublicensed. This License includes the types and numbers of copies specified in 
Schedule A of the Software identified therein. 

3.2. Print Copyriqt1t License. Sllbject to the Print Copyright Ucense terms and 
conditions as d(:!fined in Schedule B to t11is Acreernent. Dominion grants to Customer a 
non-exclusive, non-transferable print copyright license as defined in Schedule B. 

3.3. Tt\i.£..d·.Patty Products. Subject to the terms of this Agreement and when applicable, 
Dominion agrees to subllcense any software that constitutes or is container..! in Third-Party 
Products. in object code form only, to Customer for use during the Term as part of the 
System for the purposes described in Section 3.1 of this Agreement. This sublicense is 
condilioned on Customer's continued c01nplia-1ce with the terrris and conditions of the 
end-user licenses contained on or in the media on which such software is provided. 

3.4. ~!o- bther Licenses. Other than as ex:xessly set forth in this Agreement, (a) 
Dominion grants no licenses, expressly or by implication, and (b) Dominion's entering into 
and performing the /\greement will not be deemed to license or assign any intellectual 
property rights of Dominion to Customer or any third party. Without limiting the foregoing 
sentence, Customer agrees to use each copy of the Software outlined in Schedule A 
hereto, with which· the copy is supplied, agrees not to use any Software as a service 
bureau for elections outside the Customer's jurisdiction and agrees not to reverse 
engineer or otherwise attempt to derive the source code of any Software. The Customer 
shall have no power to transfer or grant sub-licenses for the Software. Any use of all or 
any portion of the Software not expressly pernitted by tile terms of this Agreement is 
strictly prohibited. 

3.5. Upgracles. In the event that Dominion, at its sole discretion, certifies a software 
upgrade under the e:1pplicable provisions of the election laws and regulati ons of the 
Customer's State, Dominion may make the certified software upgrade available to the 
Customer at no additional costs to the Cuslorner. 

3.6. Certification Regulrement, Notwithstanaing any other terms of this Agreement, 
Dominion shall not provide, and shall not be obiigated to provide under this Agreement 
any upgrade, enhancement or other software update that has not been certified under the 
applicable provisions of the election laws and re)Ulations of t11e Customer's State. 

4. Payment. In consicleration of lhe grant of the license, the Customer shall pay 
Dominion the annual Software License Fee set forth in Schedule A of the Agreement 
pursuant to the terms set forth in Illinois law, spacifica!ly the Local Government Prompt 
Payment Act {50 ILCS 505/1. et seq.). Customer is responsible for all sales. excise. 
personal property or other taxes or duties on the amounts paid or products or services 
provided under this Agreement. If Customer :s exempt from such taxes or duties. 
Customer shall provide Dominion with ci tax exer1ption certificate. 
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5. Termination. 

6. 1 T erminalion for Ca.use. If either Party materially breaches this Agreement and 
does not cure the breact1 within 30 days after receiving written notice of the breach from 
t11e non-breaching Party. the non-breacl1ing Party may terminate this f.~greernent as of a 
termination cJate specified in that notice or in a subsequent notice delivered within the 30-
day period. If the breach cannot be completely cured within the 30-day period, no default 
will occur if the Party receiving the notice begi1s curative action within the 30-day period 
and thereafter proceeds with diligence and in good faith to cure the breach as soon as 
practicable. 

6.2 Relum of 'Software .. Upon termination or expiration of this Agreement, Customer 
shall (i} forthwith return to Dominion all Software in its possession or control, or, if so 
requested by Dominion, destroy all such Softvt:are from any electronic media, and certify 
in writing to Dominion that It has been destroyed. 

6. Warranties. 

7.1 :Software. Dominion warrants that the Software will function substantially in 
accordance with the Specification. If the Customer believes that the Software is not 
functioning substantially in accordance with the Specifications, the Customer shall 
provide Dominion with written notice of the ;naterial failure within thirty (30) days of 
discovering the material failure, provided that the Customer can reproduce the material 
failure to Dominion. The Customer's exclusive remedy under this warranty shall be, at 
Dominion's sole option (a) return of the Annual Software License Fee set forth in Schedule 
A paid by the Customer (if any) for the Software, or (b) Dominion shall use reasonable 
efforts to correct the material failure of the Soft\.\ are. The foregoing warranty shall be void 
in the event of the Software (i) having been modified by any party other than Dominion or 
{ii) having been used by lhe Customer for purposes other than t11ose for which the 
Software was designed by Dominion. 

7.2. Ti1ird-Pariv ·Products. The warranties in this Section 7 do not apply to any Third
Party Products. However, to the extent permitted by the manufacturers of Tl1ird-Party 
Products, Dominion shall pass through to Customer all warranties such manufacturers 
make to Dominion regarding the operation of such Third-Party Products 

7.3. NO OTl-IER WARRANTIES. EXCEPT FOR THE WARRANTIES SPEClFICALL Y 
PROVIDED IN THIS SECTION 7 AND SECTION 4, DOM1NlON DISCLAIMS ALL OTHER 
REPRESENTATlONS AND WARRANTIES, VV-fETHER WRITTEN, ORAL, EXPRESS, 
IMPLIED OR STATUTORY, lNCLUDING ANY WARRANTY OF MERCHANTABILITY 
OR FITNESS FOR A PARTICULAR PURPOSE ANO ANY WARRANTY BASED ON A 
COURSE OF DEALING, COURSE OF PERFORMANCE OR USAGE OF TRADE. 

8. Confidential Information. Customer ac~:nowledges that the Software and related 
documentation (collectively, the ''Information") (i) constitutes confidential and proprietary 
trade secrets, disclosure of w!1ich would materially injure Dominion's business and 
competitive position, and (ii) is exempt from disclosure under, the terms of any applicable 
freedom of information, open public records ad or similar statute ("FOIA Statute"). 
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Customer therefore agrees, to the maximum extent permitted by law, to keep confidential 
and not to disclose any of the Information to any other person or entity, or use such 
Information for any purpose other than as expressly permitted by this Agreement. 
Customer shall limit disclosure to employees of Customer having a need to know to 
perform ttleir duties to Customer who have agreed in writing to be bound by the 
restrictions of this Section 8, Customer shall take any and all action necessary or 
appropriate to assert all applicable or potentially applicable exemptions from disclosure 
under the FOIA StatL1te and take all other legally permissible steps to resist disclosure of 
the Information including, without limitation, commencement or defense of any legal 
actions related to such disclosure. In the event Customer receives a request for 
Information under the FOIA Statute, Custorner shall inform Dominion of such request 
witliin ten (10) days of Customer's knowledge or such shorter period as necessary under 
tt·ie FOIA Statute to avoid prejudice to Dominion's ability to oppose disclosure, Dominion 
shall use its best efforts to assist and support Customer's exercise of any statutory 
exemption in denying a records request under the Freedom of Information Act (5 ILCS 
140/1 et seq.). In the event that Customer becomes subject lo fines, costs or fees 
pursuant to Section 11 of the Freedom of Information Act (5 ICLS 140/11) rely ing upon 
Dominion's claim that the information requested is exempt, Dominion shall indemnify 
Customer for those fines, fees and costs, notwithstanding any other provisions In this 
agreement. In the event Customer is required by court order to disclose any of the 
Information, Customer shall give written notice to Dominion at the earlier as soon as 
reasonably practical after tile imposition of such an order. 

9. Prohibited Acts. The Customer shall not. without the prior written permission of 
Dominion: 
9.1 . Transfer or copy onto any other storage jevice or hardware or otherwise copy the 
Software in wl1ole or in part except for purposes of system backup; 

9.2. Reverse engineer, disassemble, decompile, decipl1er or analyze the Software in 
whole or in part; 

9.3. Alter or modify t11e Software in any way or prepare any deriYative works of the 
Software or any part of parts of the Software; 

9.4. Alter, remove or obstruct any copyright or proprietary notices from the Software, 
or fail to reproduce the same on any lawful copies of the Software. 

10. Limitation of Liability. Dominion's total aggregate liability for any loss, damage, 
costs or expenses under or in connection with this Agreement and in connection with this 
Agreement howsoever arising, including witrout limitation loss, damage, costs or 
expenses caused by breach of contract, negllgence, strict liability, breach of statutory or 
any other duty shall in no circumstances excee·J the total contract dollar amount of t11is 
Agreement. Neither party shall be liable for any loss of profits, loss of business. loss of 
data, loss of use or any other indirect, incidental special or consequential loss or damage 
whatsoever, howsoever arising, incurred by either Party or any third party, whether in an 
action in contract, negligence or other tort, even if the parties or their representatives have 
been advised of the possibility of such damages. 
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11. Genera' provisions, 

1 i .1 Entire Agreei1i.ent. This Agreement and its Schedules constitute the entire 
agreement between the Customer and Dominion with respect to the Services, and hereby 
supersedes and terminates any prior agrnements or unclerstandings relating to such 
subject matter. No addendum, waiver, consent, modification, amendment or change of 
the terms of this Agreement shall bind either Party unless in writing and signed by the 
Customer and Dominion. 

i 1.2 . SeveraDUity. If any provision hereof shculd be l1eld invalid, illegal or unenforceable 
in any respect in any jurisdiction, then, to the fullest extent permitted by law, (i) all other 
provisions hereof shall remain in full force and effect in such jurisdiction and shall be 
liberally construed in order to carry out the intentions of t11e Parties as nearly as may be 
possible and (ii) such invalidity, illegality or unenforceability shall not affect tt1e validity, 
legality or enforceability of such provision in any other jurisdiction. 

11 .3 Notices. Any notice by a Party under this Agreement shall be in writing and either 
personally delivered, delivered by facsimile or sent via reputable overnight courier (sucll 
as Federal Express) or certified mail, postage prepaid and return receipt requested. 
Notices shall be sent to the address of the f'arties set forth in the first paragraph hereof, 
or in any case to such other address of which either Party may from time to time notify 
the other in accordance with this Section 18.3. All notices shall be deemed effective on 
the date of actual receipt. 

11.4 :Governing Law a11d Juri.sdictlon. The validity, constrnction and interpretation of 
this Agreement, and the rights and duties of the Parties, shall be governed by and 
construed in accordance with the laws of the C...istomer' s state identified on Page 1 of this 
Agreement. 

11 .5 No Waiver. The waiver by either Party of a breach of a default of any provision of 
this Agreement by the other Party shall not be construed as a waiver of any succeeding 
breach of the same or any other provision, nor shall any delay or omission on the part of 
either Party to exercise or avail itself of any right, power or privilege that it has, or may 
have hereunder, operate as a waiver of any right, power or privilege by such Party. 

11.6 Section Headings. Captions and sec~ion headings hereof are for reference 
purposes only and shall not control or alter the meaning of this Agreement as set forth in 
the text. 

11 . 7 Force Majeure. Neither Party shall be wable in damages, or shall be subject to 
termination of this Agreement by t11e other Par.y, for any delay or default in performing 
any obligation hereunder if that delay or defc.ult is due to any force majeure event, 
including without limitation any natural disasters act of any government or other authority 
or statutory undertaking, act of terrorism, industrial dispute, fire, explosion, accident, 
power fai1L1re, flood, riot or war (declared or undeclared); provided that, in order to excuse 
its delay or default hereunder, a Party shall nmify the other of the force majeure event, 
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specifying the nature and particulars therecf and the expected duration thereof; and 
provided, ·further, that Wlthin fifteen (15) ca:rendar d~ys· after the "termination of force 
maj.eure event, such P~rty shall give notice to the .o.ther Party speqlfying the date of 
termination thereof. 

11.8 Execution iri Courn:e1·12arts. This Agreement may be executed in counterparts, 
each of which counterparts, when so executed and delivered, shall be deemed to be an 
original, and all of which counterparts, taken :ogether, shall constitute one and the same 
instrument. 

11.9 Assignment Neither Party may assign any rights or delegate any obligations under 
this Agreement wlthout the p_riar written consent of the other Party. 

11.1 O No. Thitcl Party .Benenclai·ies. Dominio'l and Customer agree that this Agreement 
is for the benefit of the parties hereto and is r:::it intended to confer any rigtits or benefits 
on any third party, and that there are no thlrd-i:arty beneficiaries of this Agreement or any 
part or specific provision of this Agreement, and no third party shall have any right to 
enforce this Agreement or any provision herecf. 
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IN V\llTNESS WHEREOF, the parties have caused this Agreement to be executed 
as of the Effective Date. 

DOMINION VOTING SYSTEMS, INC. 

--- - - . --• E 

John Poulos 
PRINTED NAME 

President & CEO 
TITLE 

1 t'l,3·12020 .. 
DATE 

DUPAGE COUNTY, IL 

PRINTE:D NAME . 

\:J<.~v4') ~utfti (Jc vi( 

TITLEJ J J i_2Y_26 
DATE J 
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