11208 JOHN GALT BLVD
OMAHA, NE 66137-2364

O N Rental Agreement
ELEGTION

Sales Quotation #: N/A
All Elections During the
Term of the Agreement

Covered Elsction:

Estimated Delivery Date: March 2022

Customer Contact, Title: Chad Gray - Administrator of Elections Phone Number: 615-780-5711

Fax Number: N/A

Customer Name: Williamson County, Tennessee

Type of Rental Equip: <] NEW [C REFURBISHED Rental Term: March 1. 2022 through February 28 2023

Bifl To: Ship To:

Williamson County, Tennessee

Williamson County, Tennessee

Chad Gray - Administrator of Elections Chad Gray - Administrator of Elections

405 Downs Blvd, 405 Downs Blvd.

Franklin, TN 37064 Franklin, TN 37064

tem Description Qty Price Total
+ osaa sl D520 scorner il s Sy, eSS S Do e || 7 | |53 oo
2 |DS200 Tote Bin 70 $80.00 $5,600.00
N —— Sormatto DD ety Sec S 105 s, oo Por | [ | 100
4 |ExpressVote BMD Soft-Sided Carrying Case 200 $50.00 $10,000,00
5 |Software ElectionWare Software - Reporting Only 1 $6,200.00 $6,200.00
6 |Third Parly ltems EMS 3rd Party Hardware 1 $500.00 $500.00
7 |DS200 Equipment Installation 70 $115.00 $8,050.00
8 |ExpressVote BMD Equipment Installation 200 $105.00 $21,000.00
9 |Services Project Management Day 45 $1,795.00 $80,775.00
10 |Services Equipment Operations Training Day 1 $1,795.00 $1,795.00
11 [Services Software Training Day 1 $1,795.00 $1,795.00
12 |Services Election On-Site Suppeort Event 6 $4,975.00 $29,850.00
13 [Shipping Roundtrip Shipping & Handling 1 $19,600.00 $19,600.00
Rental Order Total |$ 550,185.00
[ Freight Billable:  yes no [ I

Cam Wilson
Regional Sales Manager

V.P. of Finance Date é Title
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Payment Terms

$55,019.00 of Order Total will be invoiced upon Contract Execution.

$495,166.00 of Order Total will be invoiced as Tabulation, BMD Equipment and Software are provided to Customer.

Delays in payment due to no fault of ES&S will be subject to interest charges in the maximum amount pemnitted by applicable law.
Invoices are due net 30 from invoice date.

In no event shall Customer's payment obligations hereunder, or the due dates for such payments, be contingent or conditional upon
Customer's receipt of federal and/or state funds.

Any applicable state and local taxes are not included, and are the responsibility of Customer.

A Rental Canceliation Fee of 10% of the Rental Order Total shall apply in the event the Customer does not provide written
notification to ES&S of its intent to cancel an Election at least forty-five {45) days prior to the scheduled Electi d under
this Agreement.

Return of Rental
Equipment

ES&S shall provide the Customer with a Return Materials Authorization (“RMA”) form which shall set forth all of the equipment and
software to be retumed upon the expiration or earlier termination of the Agreement. The Customer shall use this form when returning the
equipment and software and label all boxes with the RMA number provided.

Customer shall be responsible for packaging and readying the equipment and software for return to ES&35 by ulilizing the original boxes
and packing materials to return the equipment and software to ES&S. in the event the Customer requires ES&S to provide new boxes
and packing material for return of the equipment and software, such items will be invoiced to Customer separately and shalt be due and
payable upon receipt of ES&S' invoice by Customer.

Customer is responsible for returning all equipment and other non-consumable items set forth above to ES&S upon the
expiration or earlier termination of the Agreement. In the event the Customer fails to return any such equipment and/or non-
consumable items upon the expiration or earlier termination of the Agreement, Customer shall pay ES&S at ES&S' then current
rates for such equipment and/or non-consumable items which have not been returned to ES&S less any rental fees previously
paid by Customer for such equipment and/or non-consumable items which have not been returned. ES&S shall invoice the
Customer separately for any unreturned items and such invoice shall be due and payable upon receipt of ES&S’ invoice by

Customer.

SEE GENERAL TERMS AND CONDITIONS
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GENERAL TERMS

1. Rental/License Terms, Subject to the terms and conditions of this Agreement, ES&S agrees
to rent and/or license, and Customer agrees to rent and/or license, the ES8S Equipment, ES&S
Software and ES&S Firmware described on the front side of this Agresment during the Rental Term as
defined in Section 10 below. The ES&S Firmware and ES&S Software are collectively referred to
hereinafter as the “ES&S Software.” The rental payment terms for the ES&S Equipment and ES&S
Software are set forth on the front side of this Agreement. Title to the ES&S Equipment and ES&S
Software shall, at all times, remain with ES&S. The consideration for ES&S' grant of the license
during the Rental Term for the ES&S Firmware is included in the cost of the ES&S Equipment.

2. Grant of Licenses. Subject to the terms and conditions of this Agreement, ES&S hereby
grants to Customer nonexclusive, nontransferable licenses for its bona fide full time, part time or
temporary employees 1o use the ES&S Sofiware and related D ion in the Jurisdiction during
the Rental Term. The licenses allow such bona fide employees to use and copy the ES&S Software
(in object code only) and the Documentation, in the course of operating the ES&S Equipment and
solely for the purposes of defining and conducting elections and tabulating and reporiing election
results in the Jurisdiction during the Rental Term.

3. Prohlblted Uses. Customer shall not take any of the following actions with respect to the
ES&S Software or the Documentation:

a. Reverse engineer, decompile, disassemble, re-engineer or otherwise create, attempt to
create, or permit, allow or assist others to create, the source code or the structural framework for part
or all of the ES&S Software;

b. Cause or permit any use, display, loan, publication, transfer of possession, sublicensing
or other dissemination of the ES&S Software or Documentation, in whole or in pari, to or by any third
party without ES&S' prior written consent; or

c. Cause or permit any change to be made to the ES&S Software without ES&S' prier
written consent; or

d. Allow a third party to cause or permit any copying, reproduction or printing of any output
generated by the ES&S ‘Software (except finished baliots by ballot printers selected by Customer) in
which ES&S owns or ¢laims any proprietary intellectual properly rights (e.g., copyright, trademark,
patent pending or patent), including, but not limited to, any ballot shells or ballot code stock.

4. Term of Licenses. The licenses granted in Section 2 shall 1ce upon the delivery of the
ES&S Software described in Section 2 and shall continue during the Rental Term. ES&S may
terminate either license if Customer falls to pay the rental fees when due, or breaches Sections 2, 3, or
9 with respect to, such licanse. Upon the termination of either of the licenses granted in Section 2 for
ES&S Software or upon the expiration of the Rental Term, Customer shall immediately return such
ES&S Software and the related Documentation (including any and all copies thereof) to ES&S, or (if
requested by ES&S) destroy such ES&S Software and Documentation and certify in writing to ES&S
that such destruction has occurred.

5. Delivery; Risk of Loss, The Estimated Delivery Dates and First Election Use (if any) set forth
on the front side of this Agreement are estimates and may only be established or revised, as
applicable, by the parties, in a written amendment to this Agreement, because of delays in executing
this Agreement, changes requested by Customer, product availability and other events. ES&S will
notify Customer of such revisions as soon as ES&S becomes aware of such revisions. Risk of loss for
the ES&S Equipment and ES&S Software shall pass to Customer when such items are delivered to
Customer's designated location. Upon transfer of risk of loss to Customer, Customer shall be
responsible for abtaining and maintaining sufficient casualty insurance on the ES&S Equipment and
ES&S Sofiware and shall name ES&S as an additional insured thereunder and, at ES&S' request,
shall deliver written evidence thereof to ES&S. Customer shall not use the ES&S Equipment for any
purpose ather than those for which It was designed and shall not, without the prior written consent of
ES&S, alter-the ES&S Equipment or affix to or install on the ES&S Equipment any accessory,
equipment or device which was not supplied to it by ES&S. Customer shali not move the ES&S
Equipment from the place where it was originally installed, unless such ES&S Equipment is to be used
at various poliing places throughout the Jurisdiction, without ES&S® prior written consent. Customer
shall make the ES&S Equipment and any records pertaining thereto available to ES&S during regular
business hours for inspection. Customer will not, without the prior written consent of ES&S and subject
to such conditions as ES&S may impose for Its protection, affix any item of ES&S Equipment to any
real property if, as a result thereof, such item of ES&S Equipment will become a fixture under
applicable state law.

6. Installation. The front side of this Agreement specifies the items of ES&S Eqmpment or ES&S
Software, if any, which ES3S’ employees, agents or authorized rep ")
will install at Customer’s designated site. Customer shall pay ES&S a fee for such |ns|allat|on services,
as set forth an the front side of this Agl Cu will provide, at its own expense, a
site adequate in space and design for installation and operation of the ES&S Equipment and ES&S
Software. Customer shall be responsible for providing a site that is tempaerature and humidity
confrolled, has all necessary electric current outlets, cireuits, and wiring for the ES&S Equipment and
ES&S Software, and has electric current of sufficient quality and quanlity to operate the ES&S
Equipment and ES&S Software. ES&S may, but shall not be required to, inspect the site and advise
on its acceptability before any ES&S E or ES&S Software Is installed. Customer shall be
responsible for installing all items of equi t or software not installed by ES&S, in dance with
the instructions furished in the Documentation. ES&S shall have no liability for actual site preparation
or for any costs, damages or claims arising out of the installation of any ES&S Equipment or ES&S
Software by Customer.

7. Warranty.

a. ES&S EgulgmentlES&s Software. ES&S warranls thai during the Rental Term (the
“Warranty Period"), it will repair or replace, at Cust tion or at ES&S’ designated
focation, as determined by ES&S in its sole discretion, any component of the ES&S Equipment or
ES&S Software which, while under normal use and service: (1) fails to perform in accordance with its
Daocumentation in all material respects, or (ii} is defective in material or workmanship. The Warranty
shall not includs the repair or replacement of any ES&S Equipment components that are consurned in
the nomnal course of operating the ES&S Equipment, including, but not limited to, headphones and
headphone protective covers, printer cariridges or ribbons, paper, batteries, drums, toners, fusers,
transfer belts, removable medla storage dewces seals, keys, power supplies/cords, PCMCIA, Smart,
or CF cards or marki {collectively, the * bles”). ES&S may modify and make
available additional Consumables as they may become available from time to time. Any repaired or
replaced item of ES&S Equif it or ES&S shall be warranted only for the unexpired term of
the Warranty Period. All replaced camponents of the ES&S Eguipment or ES&S Software will become
the property of ES&S. This warranty is effective provided that (I) Customer notifies ES&S within three
(3} business days of the discovery of the failure of performance or defect, (Il) the ES&S Equipment or

ES&S Software to be repaired or replaced has not been repaired, changed, modified or altered except
as authorized or approved by ES&S, {Ill) the ES&S Equipment or ES&S Software to be repaired or
replaced is not damaged as a result of accident, theft, vandalism, neglect, abuse, use which is not in
accordance with instructions or specifications furnished by ES&S or causes beyond the reasonable
control of ES&S or Customer, including acts of God fire, floods, riots, acts of war, terrorism or
insurrection, government acts or orders; epid demics or outbreak of communicable disease;
quarantines; national or regional emergencies, Iabor dlsputes transportation delays, govemmental
ragulations and utility or communication interruptions, and (IV) Customer has installed and is using the
most recent update provided to it by ES&S.  This warranty is void for any units of equipment which:
(i) have not been stored or operated in a t ture range ding their specifications, (i) have
been severely handled so as {o cause mechamcal damaga to the unit, or (m) have been operated ar
handied in a manner inconsistent with r t of an el product.

b. System. ES&S warrants that the ES&S Equipment and ES&S Software will operate in
conjunction with the third-party items during the Warranty Period, provided that the third-party items
are performing in accordance with their own spegcifications and documentation in all material respects
and are not defective in material or workmanship. Inthe event of a breach of this warranty, ES&S will
repair or replace the item of ES&S Equipment or ES&S Software that is causing such breach to
oceur. Customer acknowledges that ES&S has merely purchased the third-party items for resale or
rental to Customer, and that the propristary and intsllectual property rights to the third-party items are
owned by parties other than ES&S (“Third Parties”). Customer further acknowledges that except for
the rental payments to ES&S for the third-party items, all of its rights and obligations with respect
thereto ﬂow from and to the Third Parties. ES&S shall provide Customer with copies of all
ation and ies for the third-party items which are provided to ES&S.

c. Exclusive Remedies/Disclaimer. IN THE EVENT OF A BREACH OF SUBSECTION 7(a) or
7(b), ES&S’ OBLIGATIONS, AS DESCRIBED IN 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 IN ANY WAY
AT ANY TIME ALTERS, MODIFIES OR CHANGES ANY EQUIPMENT, SOFTWARE, THIRD PARTY
ITEMS AND/OR 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 RENTED AND/OR
LICENSED UNDER THIS AGREEMENT SHALL BE VOID AND OF NO FURTHER FORCE AND
EFFECT.

8. Limitation Of Llability. Neither party shall be liable for any indirect, incidental, punitive,

plary, special or sential damages of any kind whatsoever arising out of or relating to this
Agreement. Neither party shall be liable for the other party's negligent or willful misconduct. ES&8'
total liabllity to Customer arising out of or relating to this Agreement shall not exceed the aggregate
amount to be paid to ES&S hereunder. By entering into this Agreement, Customer agrees to accept
responsibility for {a) the selection of, use of and results obtained from any equipment, software or
services not provided by ES&S and used with the ES&S Equipment or ES&S Software; or (b) user
arrors, voter errars or problems encountered by any individual in voting that are not otherwise a result
of the failure of ES&S to perform.

9. Proprietary Rights. Customer acknowledges and agrees as follows:

ES&S owns the ES&S Software, 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 other technical information associated with the ballots to be used with the ES&S Equipment.
Customer has the right to use the aforementioned items to the extent specified in this Agreement.
ES&S also owns all patents, trademarks, copyrights, trade names and other proprietary or intellectual
property in, or used in connection with, the aforementioned items. The aforementioned items also
contain confidential and proprietary trade secrets of ES&S that are protected by law and are of
substantial value to ES&S. Customer shall keep the ES&S Software and related Documentation free
and clear of all claims, liens and encumbrances and shall maintain all copyright, trademark, patent or
other intellectual or propristary rights notices that are set farth on the ES&S Equipment, the ES&S
Software, the Documentation, training materials and ballots that are provided, and all permitted copies
of the foregoing.

10. Rental Term. The period during which Customer shall rent the ES&S Equipment and license
the ES&S Software from ES&S shall be in effect from March 1, 2022 through February 28, 2023,
unless earlier terminated pursuant to this Agreement (the “Rental Term”).

11.  Termination. The Rental Term shall terminate upon the first to ocour of the following (i) a
breach of any material provision herein which has not been cured by the breaching party within thirty
(30) days after it recelves written notice of the breach from the non-breaching party (except a breach
as provided in (iii) below which will require no notice); (i) either party’s providing thirty (30) days' prior
written notice to the other party hereto of its desire to terminate the Rental Term; or (jii) Customer's
failure to make any rental payment due hereunder within sixty (60) days after it is due. In the event of
a termination by the Customer in accordance with Section 11(ii} above, Customer hereby agrees to
promptly pay ES&S for all costs incurred and deliverables provided by ES&S through the effective
date of such termination, including, but not limited to, any equipment and software delivered, shipping
costs incurred, and services performed. No later than ten {10) calendar days following the termination
of the Rental Term, Customer shall release the ES&S Equipment and ES&S Software to ES&S at ns
own expense and in the same operation, order, repair, condition and app 1ce as when recei

subject to nomal wear and tear. In the event Customer fails to release the ES&S Equipment and
ES4&S Software to ES&S no later than ten (10) calendar days following the termination or expiration of
the Rental Term, Customer shall pay to ES&S a late retun charge in the amount of $500.00 per

calendar day until the ES&S Equi 1t and ES&S e is retumed lo ES&S in accordance
herewith.
12. Disputes.

a. Payment of Undis ounts. In the event of a dispute between the parties

regarding (1) a product or service for which payment has not yet been made to ES&S, {2) the amount
due ES&S for any product or service, or (3} the due date of any payment, Customer shall navertheless
pay to ES&S when due all undisputed amounts. Such payment shall not constitute a walver by
Customer or ES&S of any of its rights and remedies against the other party.

b. Remedies for Past Due Undisputed Pavments. If any undisputed payment to ES&S is
past due more than 30 days, ES&S may suspend performance under this Agreement until such
amount is paid. Any disputed or undisputed payment not paid by Customer to ES&S when due shall
bear interest from the due date at a rate equal to the lesser of one and one-half percent per month or



the maximum amount permitted by applicable law for each month or portion thereof during which it
remains unpaid.

13. _Assignment. Except in the case of a reorganization of the assets or operations of ES&S with
one or more affiliates of ES&S or the sale, transfer or assi of ail or y all of the
assets of ES&S lo a successor who has asserted iis intent to continue the business of ES&S, neither
party may assign or transfer this Agreement or assign, subcontract or delegate any of its rights, duties
or obligations hereunder without the prior written consent of the other party hereto, such conseni not to
be unreasonably withheld or conditioned, nor unduly delayed.

14. Export. Customer acknowledges that the laws and regulations of the United States may
restrict the export of certain commodities and technical data of United States origin, inciuding the
Software, in any medium. Customer agrees that it shall not export the Software or the Documentation
in any form without the appropriate United States and foreign government licenses.

15. Entl ! This Agreement shall be binding upon and inure to the benefit of the
parties and their respecti El and gl This Agr t contains the
entire agreement of the partles with respect to the subject matter hereof and shall supersede and
replace any and all other prior or contemporaneous discussions, negotiations, agreements or
understandings between the parties, whether written or oral, regarding the subject matter hereof. Any
provision of any purchase order, form or other agreement which conflicts with or is in addition to the
provisions of this Agreement shall be of no force or effect. No waiver, amendment or modification of
any provisian of this Agreement shall be effective unless in wiiting and signed by the party agalnst
whom such waiver, amendment or modification is sought to be enforced. No consent by either party
to, or waiver of, a breach by either party shall constitute a consent to or waiver of any other different or
subsequent breach by either parly. This Agreement shall be governed by and construed in
accordance with the laws of the State In which the Customer resides, without regard to Its conflicts of
laws principles. The parties agree that venue for any dispute or cause of action arising out of or
related to this Agreement shall be in the state and federal courts of the United States located in the
State in which the Customer resides. ES&S is providing equipment, sofiware and services to
Ci as an indi dant contractor, and shall not be deemed to be a “state actor” for purposes of
42 U.8.C. § 1983. ES&S may engage subcontractors lo provide certain of the equipment, software or
services, but shall remain fully responsible for such perf The provisions of Sections 1-5, 7(c},
8-11, 12(b), 13, 14 and 15 of these General Terms shall survive the termination of this Agreement, to
the extent applicable.




! 11208 JCHN GALT 8LVD
OUMAHA, NE 561372054

s | Rental Agreement
BLECTION '

Sales Cuolation # NA
Yerm of the Agresment
Eximated Delivry Date:  March 2022
Custormer Contaet, Toe: Chiad Grmy - Administrator of Elections Phons Haber: 815-700-5711
Cuslorner Name: Wilfiamson Courty Tennesses Foax Number: N/A -
Typs of Rertal Equip: 1Y wew [ REFURBISHED Rental Terwe Jarch 1, 2022 thyough February 28, 2023
8l Ta: : - Shg Tor =
Wikiiamson County Tennessen . = Wikiamgon Courty. Tennesses = _— =
Chad Gray - Administrator of Elections - Ched Gruy - Administrator of Elections
405 Downs Bivd. 405 Downe Eivd., S
Frankin, TN 37084 ) -  FmodnTN 34 ) _
B Resaription oty prics Jotal
' Model DS210 Scannes with tnternel Baciu Battary, Plestic Ballol Sox with Sieol Door end 8- N | A
1||josa0 Bin, Papar Roll, and One (1) Standard 4GB Memary Oavice, 70 || 218600 [ $153,02000 |
2 |Ds200 Tobe Bin 70 $20.00 $5,600.00
[ I ExpressVots BMD Tarminal with intemal Backup Batiery, AGA Keypsd, Headptiones, Power | B .
3 [Exprmmvon BMD ls Rt AG Cand, ancl e (1) Standind 400 Moy oo 200 | | 5100000 $212.000.00
e T ] e e N ] md] | I — —
4 |ExpressVote BMD Son-Sided Canying Case 200 $50.00 $10,000.00 |
5 |Sowan Eloctioniare Softwann - Reporting Orty 9 $6,200.00 $8,200.00
6 |Third Party Noms E£MS 3rd Party Hardware 1 $500.00 $500.00
| - _ 1L | ] )
7 |psz2o Equipment tnstallsBion T $115.00 $5,050.00
8 |ExpressVole BMD —[WWM 200 $105.00 $21,000.00
- —— —— ———— —_— _— = — —' — —— —_ - -
9 |Services Projact Management Day s || szeso $50,775,00
b - —_— - { — }— = i - . =
| 10 |Sorvives Equipment Operations Treining Oy 1 $1,705.00 $1,785.00
S — S — o — ——
11 |Sefvicas Saoftwase Training Day 1 $1,705.00 $1,785.00
| R R . _ | ~
12 |Servicen Elsction On-Sita Support Event [} $4.075.00 $79,850.00
——— — —_ — e — —_ - 4 —-lr - —_— =
13 |Shipping Reundirip Shipping & Handiing 1 $19,000,00 $10,000.00
Rental Order Total | §  550,185.00

Cam Wiisan S
Regional Seies Manager

g " .
— = L OLACNITNL M osor
V.P. of Finance Data
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GENERAL TERMS

1. Rentailicense Terms. Subject o the terms and conditions of this Agreement, ES&SW
fo rest and/or Bcemso, snd Customer agroos to rent andior license, the ES&S Equipment, ES&S
mmEs&SmemMMdWWMMWTmu
defined In Section 10 below. The EB&S Firmware snd ES&S Software are collectively referred 1
hersinafier a2 ths "ESSS Software.” mwmmmmmssaswmssas
Softwara wre sat forth on the front sids of this Agreement. Title to the ES8S Equipment and ES3S
Software shad, at all times, remain with ESAS. The consideration kr ESAS’ grant of the Ecense
during the Rental Term for the ES5S Firmware ha inciuded In e cost of the ESSS Equipment.

2 Subject ¥o the tenms and conditions of tis £54% bersby
Customer nonexciusivs, nontransiorable ficenees for #is bona fide kA time, part tima or
empicyess to use the ES3S Solftwere and related Documentation in mmmm

3 mmmmmwdummmmbn
ESAS Software or the Documentation:

R e decomplle, di mbie, re-enginsol or otherwise creats, stiempt 1o
MuMMummwmmmwawhmmmum
or &l of the ESAS Software;

b. Causa of penn® any use, display, joan, putsication, tranefer of possesaion, subliconsing
or other dissemination of the ESSS Software or Documentation, in whola or In pert, to or by sy third
party without ESAS' prior wrtiten coneent; or

(-8 Causo or permit any change 10 be made io the ESAS Software without E54S' peior
written cornsant; of

paity fo cause of permit any

any proprietary inelectual

mmum),mm.mmmbwnmmwummm

Torm of Licennes. The Nosnaes granted in Baclon 2 shall commence upon the talivery of the
Es&smmmsmzmmmmnMT-m ES8S mwy
ferminats ether kconsa if Customer falis 10 pey the rental fass when due, or breaches Sections 2, 3, or
9 with respect 10, such icenee. Upon the larmination of sither of the Ksenses gramted in Section 2 for
ES85 Software or upon the expirstion of e Rental Term, Customer shall immadiadely relun such
ES&S Boftware and e relaied Documentation {incuding #ny snd all coples thareaf) &o ESAS, or (i
MWES&S)WME&SBMVMWNWhWhES&S

such destruction hes ocourmned.
5 Dalivery: Risk of Logs, The Estiimebed Delivery Dates and First Bection Use (¥ any) set forih
on the font side of this Agreament am eetimates and mey only be esteblished or revieed, as

applicable, by the parties, In a wiilian amancinent 1o this bacause
ot & . by Cust product and olhsr events. ESSS Wil

teal property ¥, sa » resutt thereol, such Bam of ES3S Equipment wil become a fodure tinder
applicable sixle v,

6. mmmuamwmmmum&sm«ss&s
Soltwara, ¢ any, which EG&S' represchtatives

of for Ay costa, damages or Giaims atising out of the inetaiation of any ES8S Equipment or ES&S
Softwane by Cuslomet.

7. !!mmt.
ES45 EquipmealERGS Software, ES&S wwranty that diring tho Reridal Term (the
'WltrlmyPubd') & wiit repair o repiace, at Cusiomer’'s dasighated locetion of st ES5E’ designated
focation, es dstermined by ESAS in ks sole discration componant of tha EGSS Equipment or

shiall not includa the o repiacoment of sy E e consumed in
ths normal course of operating the ESBS Equipment, induding, bul not limited to, headphones and
prolactive covars, printer cariridges or ribbons, paper, y fonons, funers,

dovh luh, PCMCIA, Smart,

befts,
CFardounmm(m
o’ mumm;umnmmm:ug: Mynpahd:

MpmpawdEs&s This wamanty is eftective provided thal (1) Cusiomer notifies ESAS within three
{3) business days of the discovery of the falure of pasformance or defect, (il) the ESES Equipment or

ES5S Boftware 1o be or has not been repaired, changed, modifisd or altered except
aumnrbdormwedbyesas,(m)mES&SqumeanS&SMmhbomor
replaced is not damaged a8 a theft, abuse, use which is not in
accordance with nstructions fumishad by ESAS or causes bayond the reasonabie

W-b IMMNMES&S::M the third-parly Rems for resale or
rontal to Customer, proprietary property rights to the third-parly #ems are
owned by partios olher than ES&S ("Thind Parties®). Cimtormner excepl lor

respect

Cusiomer with coples af ol
mmmummmm-n provded ko ES&S.

Exsiustve RamecienDiscisimer, tN THE EVENT OF A BREACH OF SUBSECTION 7(#) of

7(b).eua GBLIGATIONS, AS DESCRIBED W SUCH ARE CUSTOMER'S SOLE

NCI.UD!NG,NTNOT'I.IITEDTO.AN’I"L@ OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR mnmunﬁmncummnmmv
AT ANY TIME ALTERS, MODIFIES OR 3 PARTY

m.lpodd -ywummuommhm
Agreemac, party shail b fsble for the cther party's or vl
otel kablity o arising out of or relating 1o this Agrsement shall not excesd the aggregele

Party {sxcepl & breach
umhmmmwmmmrmmmmmmjmm
walttan notice 1 the othar party herelo of ita desics 1 lerminale the Rentat Term; o

shelf pay mhmmumww
MMMMEmewESGSMhMbES&S accordance
horewith.

s.  Pavment of Undisouted Amourts, in the evant of a dispule between the perties
regarding (1) m product or service for which payment has not yet been made 1o E533, (2) he amount
mss&svorwmuwm a@)numuwmmmm
pay o ESES when due af amourts. Such peyment shall not constiade & waiver by
cm«ssasmmydhm-ﬂmmmmmm

¥ ¢ pited wu\dapl.hdptynthS&Sl
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amount s paid. Any disputed or undisputed not paid bycu:bm-'bES&sm&ndul
baar inferes! from the dus date st & rate equl to the lssser of one and cne-half percent per month or




the maximum amound permittad by applicatrle law for each month or portion thereof during which ¥

remains unpaid.

13.  Asslanment, Except in the case of a reorgenization of the sasets or operations of ESSS wkh

one or mone Mikstes of ESAS or tha sale, transter or sssignment of & or substantiolly all of the

assets of ESES 10 8 successor who has ssssrted is intent 1o continue the business of ESAS, netther

party may asalgn or fensfer tis Agroement or a23ign, subcontract or delegate any of Ks rights, cuties

or cbigations hecatndar wathold the prior writhen consent of the other party herelo, such conserd not to

be unnsasonibly withheld or conditionad, nor unduly delayed.

4. Exgont  Customer acknowledges that e lews and reguletions of the Unied States may

restict the export of cariain commodifies and technical dala of Unliad States origin, hmdnglhe

Software, in any medium. Customer agrees that it shall not export the Sof or tha D

in sny form without the spproprivie United Gtates and foraign govenmiment licenses.

15.  Entin Aptesmwent, - Thie Agreentent shall be binding upon and inune 10 the benefit of the

partios and thelr respactive representatives, successors and assigne. This Agrasment contains the
; and

oF

undorstancings partics, whethes wiitien or oral, regarding the subiject motter herec, Any
mawmm.mnumwmmmwkhm»e;

1o, or walver of, amwmmmmamwawmdwmm«
subsoquant breach by elther perty. This Agresment shal be governed by and constroed in
mmnmammtmmmm without regend o &s confiicts of

laws principles. The mwmwummamammmuu
tednled 10 this Agroement shall be In the stale and Jedena! courts of the Unlled Stalas located in the
State in which the Cuslomer resides. ESAS is providing equipinani, software and services kb
Customner as an indepandant contracior, and shall not be desmed fa be a “stsle ackor” for purposes of
424.8.C. § 1083, ESAS mey engage suboontraciors 10 provide ceriain of the equipment, software or
services, bik shall remain fully nesponsible for sch performance. The provisions of Sections 1-5, 7(Ch
8-11, 12{b), 13, 14 and 15 of these Geners! Yerms shall survive the termination of this Agreemsnt, 1o
the exdert appiicable.



Payment Terms

Return of Rental
Equipment

$55,019.00 of Order Total will be invoicad upon Contract Execution,

$495,168.00 of Order Tolal will ba invoiced as Tabulation, BMD Equip and Software are provided to Customer.
Delays in payment dus lo no fautt of ES8S will bo subject to inlsrest charges in the maximum smount psmitted by applicable law.

lovoicas sra due net 30 from invoice dale.

hmm;halwutmnu‘:paymemmmm or the dus datas for such paymants, ba contingent or conditional upon
r's pt of fedoral and/or state funds.

Any spplicable state end local taxes are not included, and are the responsibéity of Customer.

ARmIlICmthﬂonanHo%dmWWTthmhmmmcmmnﬂwmﬂMM
notification to ES3S of its intent o cancel an Election at least forty-Nve (45) days pric 1o the schedulad Election covared under

this Agresment.
Esasmmum«mmmmmm('RMA')vormmmmmwdldmwmm

software to be rerned upon the expiration or sarlier termination of the Agreement. The Customer shal use this form when rstuming the
squipment and software and label afl boxss with the RMA number provided.

Customer shall be responsibie for prckaging and readying the equl 2 and gafh for retum to ES&S by utilizing the original boxes
mmmmnmuwmmnss&s hhmncm'mEs&Shmem
snd packing materisd for retum of the equipment and software, such ilems will be invoiced to Ci o y and shell be due mnd

paysble upon receipt of ES&S' invoice by Cuetomas.

Customer is responaibie for retuming alt equipment and other non-consumable Rems sat forth above to ESSS upon the
expiration or sarlier termination of the Agresmant. In the evant the Customer falis to retumn any such equipment andior non-
consumabie Hems upon the explration or eartier termination of the Agresment, Customsr shall pay ES&8 at ES2S’ then cusrent
ratas for such equipment andior non-consumebie items which have not been retumed to EBR% fess any ranta! fess pravicusiy
paid by Customar for such equinment andfor non-consumable Bems which have not been returned. ESLS shall jnvoice the
Customer saparately for any unretumed tams and such involca shall be due and paysbie upon recsipt of ES88' invoice by

Customer.

SEE GENERAL TERMS AND CONDITIONS
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