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11208 JOHN GALT BLVD
OMAHA, NE 68137-2364

(402) 593-0101
mci;?; Rental Agreement

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

Estimated Delivery Date: March 2022

Customer Contact, Title: Chad Gray - Administfator of Elections Phone Number: 615-790-5711
Customer Name: Williamson County Tennessee Fax Number: N/A

Type of Rental Equip: ~] NEW [T REFURBISHED Rental Term: March 1. 2022 throuah February 28 2023

Bill To: : Ship To:

Williamson Couny, Tennessee Williamson County. Tennessee

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

405 Downs Bivd, 405 Downs Blvd,

Franklin, TN 37084 Franklin, TN 37064 o

liem Description Qty Price Total
Model DS200 Scanner with Internal Backup Battery, Plastic Ballot Box with Steel Door and e-
t 48820 Bin, Paper Roll, and One (1) Standard 4GB Memory Device, 0 $2.186.00 $153,020.00
2 |DS200 Tots Bin 70 $80.00 $5,600.00
ExpressVote BMD Terminal with Internal Backup Battery, ADA Keypad, Headphones, Power

3 |ExpressVaie BMD Supply with AC Cord, and One (1) Standard 4GB Memory Device 20015 +$1,060.00 $212,000.00
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 Party Items 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 Support Event 6 $4,975.00 $29,850.00
13 | Shipping Roundtrip Shipping & Handling 1 $19,600.00 $19,600.00

S o T - —— ‘
Rental Order Total | $ 550,185.00 |
[ Froight Billable:  yes no O |

Cam Wilson
Regional Sales Manager

V.P. of Finance Date
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Saies Guolation #: N/A
Covored Blection: AR Elactions Dung to
Yerm of tha Agresment
Customer Contset, Tiis: Chad Gra; - Administrator of Eleciions Phons Mumbar: 815-790-5711
Cuslomier Name: Witlamson - -, Tennewsos Fax Pumber: N/A
Type of Reranl Equip: L) wew [ REFURBISHED Rental Yeste Barch 4, 2022 thwouah Pebrugry 29 2023
8 To: O [
Willameon (. Tennesses Wiliamson o, Tennesses
Chad G +) « Administreior of Elections Chad G, » Administrator of Blasctions
405 Downs Bivd. 405 Downs Bivd.
Franiin. TN 37084 B Frankiin TN 37084
Bim Resaripfion o Exies Total
|Mods! DS200 Seannes wih internal Backup Battery, Plesic Ballol Box with Sioo! Door end e~
1 s Bin, Puper Rofl, and One (1) Standard 4GB Memory Device, 70 || S218800 11 $158,020.00
2 oS Tote Bin ™ 8000 || $5.600.00
- e - — — ey =l ns i
ExprazsVots 8M0 Tenminal with intema! Backup Badiery, ADA Keypad, Headphiones, Power |
3 EmpmsVol BN | Supply with AC Card, and Gne (1) Standerd 4GB Memory Device 20| | 0000 $212,000.00
4 ExpressVote BMD Soft-Sided Cerrying Casa 200 $50.00 1 £10,000.00
§ Stfwee ElectiontWere Softwans - Reporting Orty q £5,200.00 1 $8,200.00
6 Third Pary llems EMS 3rd Party Hardware 1 $50000 | | $500.00
7 DS2:00 Equipmont tnstallefion (] $115.00 L $8,050.00
8 ;mm Equipment installafion 200 $105.00 | E $21,000.00
‘ : - = + |
k-] ESenwu Projact Managemant Dary 45 $1,705.00 $80,775.00 ‘
] 4[ " 1
10 |Sow(ws |Equipment Op Teaining Oay 1 $1,705.00 i $1,785.00
| — } — ot
+ . i -
11 | Seevices Softwase Treining Day 1| suresoo 1 | $1,785.00
| ' ‘L :' 1
12  Services | Election On-Sita Support Event | L] $4,075.00 ‘ ‘ $20,850.00 |
- ¢ ; ‘ {
13 Shipping Roundirip Shipping & Handling | , 1 $19,600.00 ] | ‘3?97.000.00'
' Rental Order Total | §  550,185.00
[ Fregmemsbie: yes 12 me Ll ]
e j ’
v ,/"l 3 A
Cam Whson 7 S IZ S;%ﬁ‘" f [)22“’;“
Regionsl Svies Manager NS /
{ A \ { (& ,&_ ¥
V.P. of Finsnes Dats L
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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 permitted 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 |ocal 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 Election covered 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
aequipment and software and label all boxes with the RMA number provided.

Customer shall be responsible for packaging and readying the equipment and software for relum to ES&S 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 shall be due and

payable upon receipi of ES&S’ invoice by Customer.

Cust: is responsible for returning all equipment and other non-consumable items set forth above to ES&S upon the |
explration 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 i
rates for such equipment and/or non-consumable items which have not been returned to ES&S less any rental fees previeusly |
pald 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 ltems 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. RentallLicense Terms, Subject to the tarms and conditions of this Agreement, ES&S agrees
to rent and/or license, and Customer agrees to rent and/or license, the ES&S Equipment, ES&S
Software and ES&S Firmware described on the front side of this Agreement during the Rental Term as
defined in Section 10 below. The ES&S Firmware and ES&S Software are collectively referred to
hersinafier 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
tempaorary employess fo use the ES&S Software and related Documentation 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 operaling the ES&S Equipment and
solely for the purposes of defining and conducting elections and tabulating and reporting election
resulls 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, publi transfer of 1sing
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' prior
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 ballots by ballot printers selected by Customer) in
which ES&S owns or claims any proprietary intellectual property rights (e.g., copyright, trademark,
patent pending or patent), including, but not limited to, any ballot shells or ballot cods stock.

4.  Termof Licenses. The licenses granted in Section 2 shall commence upon the delivery of the
ES&S Software described in Section 2 and shall continue during the Rental Term. ES&S may
terminate elther ficenss if Customer falls to pay the rental fees when due, or breachss Sections 2, 3, or
9 with respect to, such license. Upan 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 Agresment, changes requested by Customer, product avallability 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 guch items are delivered to
Customer's designated location. Upon transfer of risk of loss to Customer, Customer shall be
responsible for obtaining and maintaining sufficient casualty insurance on the ES&S Equipment and
ES&S Software 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 other than those for which It was designed and shall not, without the prior written consent of

‘ "o
1, SL

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 spacifications fumnished 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; epidemics, pandemics or outbreak of communicable disease;
quarantines; national or regional emergencies, labor disputes, transportation delays, governmental
regulatlons and utility or communication interruptions, and (V) 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 1 ture range ding their specificati (i) have
been severely handled 80 as to cause mechanical damage o the unlt, or (iil) have been operated or
handled in a manner inconsistent with r ble treatment of an el ic product.

b.  System, ES&S warrants that the ES&S Equipment and ES&S Sofiware will operate in
conjunction with the third-party items during the Warranty Period, provided that the third-party ltams
are performing in accordance with their own specifications and documentation in all material respects
and are not defactive in material or workmanship. In the event of a breach of this warranty, ES&S will
repair or replace ihe item of ES&S Equipment or ES&S Software that is causing such breach to
occur, Customer acknowiedges that ES&S has merely purchased the third-party items for resale or
rental to Customer, and that the proprietary and intellectual 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 far the third-party items, all of its rights and abligations wilh respect
thereto flow from and to the Third Parties. ES&S shall provide Customer with copies of all
documentation and warranties for the third-party items which are provided to ES&S,

c. Exclusive Remedies/Disclalmer, 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 [N 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 ES8&5 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 Llablilty, Nsither party shall be liable for any indirect, incidental, punitive,
exemplary, special or consequential damages of any kind whalsoever arising out of or relating to this
Agreement. Neither party shall be liable for the other party’s negligent or wiliful misconducl. ES&S'
{otal ftabllity to Customer arising out of or relating fo 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
errors, voler efrors 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.
C has the right to use the aforementioned items to the exient specified in this Agreement.

ES&S, alter-the ES&S Equipment or affix to or install on the ES&S Equi any Ty,
equipment or device which was not supplied to it by ES&S. Customer shali not move the ES&S
Equipment from the place where il was originally installed, unless such ES&S Equipment is to be used
at various paliing 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 propsrty if, 8s a result thereof, such ftem 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 Equipment or ES&S
Software, if any, which ES&S’ employees, agents or authorized rep i {"Rep! tatives”)
will install at Customer’s designated site. Customer shall pay ES&S a fee for such Installation services,
as set forth on the front side of this Agreement. Customer will pravide, at ils own expense, a
site adequate in space and design for installation and operation of the ES&S Equipment and ES&S
Sofiware. Customer shall be responsible for providing a site that Is temperature and humldity
trolled, has all y electric current outlets, efreuits, and wiring for the ES&S Equipment and
ES&S Software, and has electric current of sufficient quality and quantity 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 Equipment or ES&S Software Is Installed. Customer shall be
responsible for installing all items of equip or softy not installed by ES&S, in accordance with
the instructions furnished 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. Waranty,
a. ES&S EqulpmenVES&S Software, ES&S warants that during the Rental Term (the
“Warranty Period"), it will repair or repl. at Cust r's designated location or at ES&S’ designated
location, as delermined 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 lts
Documentation in all material respects, or (i) is defective in material or workmanship. The Warranty
shall not Include the repair or replacement of any ES8S Equipment components that are consumed in
the nomnal course of operating the ES&S Equipment, including, but not limited to, headphones and
headphone pratective covers, printer cartridges or ribbons, paper, batteries, drums, toners, fusers,
transfer belts, removable media storage devices, seals, keys, power supplies/cords, PCMCIA, Smart,
or CF cards or marking devices (collectively, the “Consumables”). ES&S may modify and make
additional Consumables as they may become avallable from time to time. Any repaired or
replaced item of ES&S Equipment or ES&S Software shall be warranted only for the unexpired term of
the Warranty Period. All replaced of the ES&S Equipment or ES&S Softy will b
the property of ES&S. This wareanty Ie affoctive provided that (I) Customer notifies ES&S within three

(3) business days of the discovary of tha failure of performance or defect, (1) the ES&S Equipment or

PR

ES&S also owns all patents, trademarks, copyrights, trade names and other proprietary or Intellectual
property in, or used in connection with, the aforementioned ilems. The aforementioned ltems 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 Dacumentation free
and clear of all claims, liens and encumbrances and shall maintain all copyright, trademark, patent or
other inteflectual or propristary rights noticas that are set forth on the ES&S Equipment, the ES&S
Software, the Documentation, training materials end 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 1o this Agreement (the “Rental Term").

11. Termination. The Rental Term shall terminate upon the first to occur of the following (i) a
breach of any material provislon herein which has not been cured by the breaching party within thirty
(30) days afler It recelves written nolice 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 fo 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(il) 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 i t and software deli d, shipping
costs incurred, and services performed. No later than ten (10) days inati
of the Rental Term, Customer shall rel the ES&S Equipment and ES&S Softy

own expense and in the same operation, order, repair, condition and as when received,
subject to normal wear and tear. In the event Customer fails to release the ES&S Equipment and
ES&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 retum charge in the amount of $500.00 per
calendar day until the ES&S Equipment and ES&S Software is retumed lo ES&S in accordance

herewith,

12.  Disputes,

a. Payment of Undisputed Amounts. In the event of a dispule 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 nevertheless
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. h{ s, 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 di d or undisputed not paid by Customer ta 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

g the 1
e to ES&S alits




the maximum amount permitled by applicable taw 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 sals, transfer or g of all or sub lly all of the
assets of ES&S to @ successor who has asserted lis intent fo continue the busness of ES&S, neither
party may assign or fransfer this Agreement ar assign, subcontract or delegate any of its rights, duties
or obligations hereunder without the prior written consent of the other party hereto, such consent 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, including the
Softwars, 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. Entlre Adreement. This Agreemem shall be binding upon and inure to the benefit of the
parties and their respective repi st ors and assigns. This Agreement contains the
entire agreement of the parties with respect to the subject matter hereof and shall supersede and
replace any and all other prior or contemporaneous discussions, negotlations, agreements or
understandlngs between the parties, whether written or oral, regarding the subject matter hereof. Any
pmvrsnon of any purchase order, form or other agreement which conflicts with or is in addition to the
p of this Ag it shall be of no force or effect. No walver, amendment or modification of
any provision of this Agreement shall be effective unless In writing and signed by the party agalnst
whom such waiver, amendment or medification is sought to be enforced. No consent by either party
to, ar waiver of, a breach by either party shall constitute a conseni to or waiver of any other different or
subsequent breach by either party. This Agreement shall be governed by and construed in
accordance with the laws of the State In which the Customer resldes, without regard to lts 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, software and services to
Cust asani contractor, and shall not be deemed to be a "state aclor” for purposes of
42 U.S.C. § 1983. ES&S may engage subcontractors to provide certain of the equipment, software or
services, but shall remain fully responsible for such performance. 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 Agreemant, io

the extent applicable.




1208 JOHN CALY BLVD
QMAHA RE83187:2384

o Rental Agreement
S

Sales Quetation & ﬂ
Covares Blaction:

Temm of tha Agrasment o
Extimatad Defvery Date: J.¢, 2022 .
Customer Contact, Tios: Chd Gray - Aiministrator of Bloctions Phone Numbes: 836-780-5719
Cuiszames Nema: Willismpen Count, | Tennesgee Ve Nurmbser; N/A

Typs of Reatal Equip: G wew  [J REFURBISHED

B T Shi Tee
Waaemson Coun. . Tennsoewo Waiiamson Courv,, Tennessee
Chad Gv, - Adminiatratos of Elacions Chag Gro. - Administratnr of Elsctiane
Franhdn TN §7064 . o Framin, TN 57064
fem Daserigtien [ -3 Budea Ietal
1 1DS200 mmm«&nmmm Paper Reil, znd Ona (1) Standard 468 | & $1,625.00 $8.135.00
2 D80 |DB200 Sofl-Sided Cazs - ON-SITE 5 $§95.00 $17500
8 DS200 5 Btandard 4GB Momory Dovios (Addional) - ON-SITE 100 $30.00 $3,000.00
! | Modat D450 High Bpeed Diglla) inage Scernor with Stactap KL Dust Cover, Reports | [ H
4 | DB450 | Primisr, AudA Primes, Batiory Baokup, Two (2) USS Cabios, Ghd Two (2) Biandard 6GB 1 $16.78500 $18,785.00
5 D5450 | Standgrd §GB Memory Devios (Addidonal) 2 $45.00 §80.00
6 Tatuigtion Equipment fstalistion 1 $1.825.00 $1.826.00
7 Shipping Royndtip Shipping & Handiing 1 $11.300.00 $14,300.00
- Rental Order Total §$  41,410.00
[ FeegniBueste: ys B o O ]
o
Cam Wisan @' @% —‘._..___“<’,; r:‘g&&-’*‘(m“ﬂ?ﬁm‘%—
Regional Sefes Manager p Qumtomos Finshen Dals
A
deg/ 0913012022 County Mower
P of Finamca Thio

5 ) X P. of Financa Daie
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100% of Order Tole] will be Invoiced upon Contract Execufion.
Delays In payment due to no feull of ES&S will be subjest to Interest chargss in the maximum emount permitted by epplicable law.
Involces are due net 30 from invoice date.

In na event shall Customer's payment obligations hersunder, or the dus datas for such paymente, ba contingant or conditional upon
Payment Terms Customers racelpt of fodoral andior stata funds,

Any applcable state and local taxss are not Included, and ere the responsibilty of Customer.

A Rental Ganceitation Fee of 10% of the Rental Order Total shall apply in the swent the Gustomer does not provids written
notification to ES&S of is Intant to cancel sn Election at lsast forty-five (45) days prior to the scheduted Election covered

undsr this Agresment.

T 348 shell provide th Customer with a Return Materials Authortzation ("RMA”) form which shall sel forth all of the equipment snd
saftwars to be retumed upon the expiration or earlier temination af the Agresement. Tha Cuatomer shafl vae this form whan retuming
the squipment and software and Iabal all boxss with the RMA number provided.

Customer shall bs respansible for packaging snd readying tha equipment and aoftwara for retum o ES&S by utifizing the originel boxss
and packing malerials 1o retum the equipmont and softwara to ES&S. In the event the Customaer requires ES&S to provide new boxes
and packing material for retum of the squipmant and softwars, such items wil ba involoed to Customar saparaigly and shall be dus

Return of Rental and payable upon racelpt of ES&S' Involce by Customer.

EqUipme"t Customer is respansibie for retumning all equipment and other non-consumabis items set forth above to ES&S upen the
expiration or eariler termination of the Agreament. In the svent the Customer falls to retum sny such squipment andfor non- |
consumable ftems upon the expiretion or eariler tenmination of the Agreement, Customer shall pay ES&S st ESES’ then |
curran rates far such sguipment andior non-consumabie [tsms which have nat been retumed to ESAS losu sny runtal fees |
praviously pald by Customer for such squipment and/or non-consumable items which have not been retumed. ES&5 shall
Involcs the Customear separataly for eny unrehimned items amnd such Involcs sheif be dus snd payabla upon recsipt of ESA5S’

involce by Customer,

o T SCE GENERAL TERIG AND CONDITIONS

Wiliamaon Cousty, TN - DS208-DS450 Front Side Rental Agresment - 08,15.2022 XisX Page 2



GENERAL TERMS

1. Benialleenos Torms, mﬁbm-lﬂrmundwrﬂwdmwammmmn
to real andior jicenas, end Gusstomor agrons to rent and/or Bcamse, the ESES Equipment, ESAS
Software and ESES Fimwars described on the front glde of this Agresment during the Reral Term as
defined I Seclion 10 below. mes&smmnandﬁswsm\mamwwmm
herminafier 23 the "ESAS Saftware. The rental paymern tarms for the ES&S Equipment and ESAS
Software are sat forth un Ga front elda of this Agreament. T t the ES&S Equipment and ESSS
Scftwraro shak, at 4l imes, femain wih ESGS, The consideration for ES8S' gmnt of the foense

Es&ssmwubhnuiaﬂwmﬂwhumtbammm changad, modiiad or altared

mamm«wmwssas,au)mesasawwasasm:mm

raphudknvtdmmpvduamlt aaidumm o, naglact, sbuse, usa which Is notin
with instrustions o spacifications fum hnodwesuaeoumbmndmmm

duHing the Rents| Term for the £38.8 Firmwars is mcludad i the oost of tha ES8S Equip

2,  Grant of Licgngey, Subject (o the tams and wondifions of this Agresmant, £948 hereby
grants % Cuelomer notaxolusive, nontransiersbis Beensss for s bona fide full Bme, pert fms or
1mporary smployees to 1z the ES4S Softwars and relatad I B the

the Rents! Tenm, Tha Reenasa aliow such bana fide amplyoes

soldy defining and

mubhmndwudimdurmhkmhl’rum
Prohibited Usey, Customer shell not take of the following actiang with reapect o the

Es&sswttorﬂnbmmaﬁm o .

dacomphe, disassembie, r vwe creats, atlempl to
mwnm&lmuwmmmmemmwmmﬂmmm
or ai of ths ES43 Software;

b Cauzg or permit any 196, dispiay, i6an, pubicati
orwwmmuﬂnaﬂmdﬂ\aEs&ssoﬂwm Doammﬂuuhkuoborhmworbymymkd
parly withoul ES&S’ pricr weitten consent; or

©.  Cause or pamit any changs to be made lo the ES8S Software withoul ES&S' prior
wiitlen consent; of

d.  Alow » third party $ cause or permit any repmduwmorprhﬁngdnnyoutpm
mmwwmsmm(mmmubmw by Customar) In
whith E38S owns or ciglms any propristary intsBschual uuputyrbhh(og,mmhl.m
patent pending or patent), incluting, bt hot fmilad to, any baliot shefs or batint cods
4. Tmmnmmodhmuhlmumhummm
ES&S Software in Soction 2 snd shall continus during the Rertal Term. ES8S may
torminate aither Fcenzs if Customer falls o mmwm%ﬂmwhmwwzd or
0 wilh raspect to, such Ecanse. Upon e lenmination of sither of the Acenses graniad in Section 2 for
ESBS Software or upon the epirition of the Rental Temm, Customer shall inmeditely tetn such
Esasmmﬂnmwomwmmmymammmmssw.wfv
mmwasw)mwmmsmw Documentation and oertify n writing
thet such dastruction has otausred,

ES&S
6. msmmmmomnmaemu-mw)mw
on the front side of this

hit

Suatery, ESSS wamanty thet the ESES Equipmen
Wmmmmm 4

Exclusive Remegies/Disciaimer. I THE EVENT GF A BREACH OF BUBSECTION
T(b). ES&S’ OBLIGATIONS, AS DESCRIBED M SUCH SUBSECTION, ARE CUSTOMER'S SOLE Pribes
LASRS ALL

Dise ETHER
EXPREBS OR BAPLIED, WHIOH ARE NOT BPEGIFICALLY BET FORTH mmm;\:s"enm
NCLUDING, BUT NOT LISTED TO, ANY IMPLIEED WARRANTIES OF MERCHANTABLITY OF
Fees m:t PARTICULAR PURPOSE. FURTHER, IN THEEVENT CUSTOMER I ANY WAY
TRAE ALTERS, MODIFIES OR CHANGES ANY EQUIPHENT, BOFTW| ARTY

DIOR NETWORK (COLLECTIVELY ~SYSTEM") CONFIGURATIONS Yotionl |

%EMWBMBMBEVMMDOFNDFUMERWMD
Limitation OF {labAky, -Nsihar party shafl bs Sebls for sny indirecd, incidontal, punttive,
mnmmummwdﬂmg of mmammudwmhﬁ%%
.ummnmmmmm | misconduct. EBAS'
‘s0etd the egprepets
mm,wmmmhmxm 208 (D accept
responsibiily for (s) the salection of, usa of snd resuls oblained fom any vmw
sarvicas nol provided by ES&S and used with the ESAS Equipment or ESBS Softwars: or (b) usar
mmmmu&bmmtmdbywmmhmmwmmhm&uam
of the faliure of ES85 to perform,
9.  Propiigtary Rights, Customer acknowiedges and egroes e follows:
ES&S gwne the £50F Safovars, afl Documentstioh and tratnlng meterials provided ESBS,N
amnmmmuonmmcésasewmmmmemm - esign and
ol other tathnical information M\Mﬂ\mmmbamdﬁﬂ)&uE&SEqubmmL
Customar has the right to use the sforementionsd Rems to the extert speciied I this Agreament.
Ex&smmnmwmmmwmmmmmum
pmpeﬂym.armedh with, the The aforementioned floms eiss
miidentis) end rh mmazs&smummbywwmm

sppicabio stals lw,
6. mmmmamxmmmummmammnunsassasewmmwes&s
Softwars, 7 any, which ES&8°

will install at Customer’s designated slla. cushmuwplyEs&s-loe for sueh mnshunurvleu.
83 set forth on tha front sida of tis Agrsemont. Customer val provide, mlaawnwanzs;&;

edequate I space and n for instakation and operation of the £385 Equy
o mu:zd“ a slie that Ia wnpenml'our!dhmldhy

scooplabiity before ES&SEmig;nt ES&S Software is

s quipmont or E

= '“br“y ﬂ?dnwd ! not Instelied by ESAS, In scoondancs with
maimtrudhumuudm&nt)oummm Es&smulmvamlhwyfwummmnﬁm
of for any costs, damsges of claims edising oWt of the instaliation of any ES&S Equipment or ESES

Software by Cusiomar.

7 me-

E358 Egulmen/ERAS Softwars, ESAS waranis that durng e Rental Term {the
-mvlyPu'hd') K vl fepilt or rapisce, £t Customer’s designated locaton or at dasigne
bwwbn 3% veterminad B&hbmmmwwmlwmaﬁm&ummor
mmmmmmuuwmwm pmmhlcmmﬂuvmh

cla a[ﬂ)hdefacﬁvse ! mbm N
Mmlhdudelum-pdrormpmmuwﬁs&s quipment mpmms gre consumed
the nomel course of cparating the ES38 Equipment. ncuding, but not Emfled to, headphones and
headphorte protsctive covers, printor carirkipes or ribbons, paper, batteriss, drums, forers, fusers,
trangdor bejts, mmwhmam mb.uys powumwﬁeﬂmmnsmut

GF cards @ ES&S may modidy and
:.mmm;nmcumuuum bmrwxv-hbhfrwnvmsmm Anym;nlmdor

mphmd ES&SEerES&smwnlbamMm)yfw unoxpired tarmm of
mgybd ts of the Enulpmem Es&smnwme

' Py

of ES&S. This that {1} C! notifies E54S within
)mmamammafyummm of pasformanca o tetact, () the ESHS Cquipment or

ummlmmssas cubmu-amabepﬂwES&S“‘ tation freo
end cieer of al claims, fena and b and shal &l copyright, trademark, patent or
otfier Inlellsetusi of proprietary rights notives that are s=1 forth on the £35S Equipment, the ES&S

Software, training maistidis and ballsts thet ere provided, and efl parmied coplet
of the forsgoing.
0. RentalTerm. The pericd diring which Customs? shall rent the ESBS Equipmant end censo

the ESAS Software from ESLS shall be In effect from July 1, 2022 through February 28, 2023, unlats
earfior tsrminated pursuant to this Agreement {the “Rantal Tam).

11, Xeeminslon, The Rents! Term shal terminase upon the st to oocur of the followdng (1) &
breach of eny materis! provision herein which hez not bsen cured by the breaching parly within thirty
{30} days after & receives wrillen notica of the breach from the nen-breeching pasty {excopt & bresch
umwhmbebwmmmmmmw;mm&pmm< )ay:pnnr
writen notics Lo tha ather pary hereto of i deskn Renisl Tesm; or () Gustomar’
mbmwmnimmhmmmwwuy(ﬁo)mleudue mmoavamof
a termination by the Customer in tmﬂmoe aocﬁon 1(8) sbove, mmrw&ymh
promplly pey ES&S for all costs In d and di
date of such leanination, inciuding, bt nat Tmited o, ny equipment end mnddvumd nhwhn
costs Incumed, and sarvices performed. No lator than tan (10} dur days
dm-mecxmmummmEsasEmmmdes&ssm-wss&smh
ovn expense and in the eams operation, order, repair, conditian end app o 2a when iy
subjett to normal wesr and lesr. hhMWMhM&»MEWM“
ES&S Softwara tn ESE&S no later than ten (10) calsndar days following the mm«mnnmd
mkwamcmmmbEs&mmmmn amount of $500.00 par
calendar dey untll the ESAS Equipment snd ESAS Soffwam i retumed to ES4S In accordence
homowith,

12,

11 e

™ in the svent of 3 disputs betweon the partes
dus Esasmmmuaumu or(a)meduadmoimy, [o1 mu
pay to ES&S whea dus all undk Such shal not conatute a walver by
amnmerorss&sannyoﬂmmmmdmummumpmy

R Ruted Pe %3, if any undisputed paymontio ES83 i
mduammmaodnysmymtpam under this Agreemsnt unti! such
gmourt ks paid. Any disputed or undisputed payment not peld by Customer to ESES when doa shal
bwlnmnmmuwawnumumevmwwuwmmwmmw




the meximum amoiml permitted by applicable law for each manth or portion thereaf during which §

remaping unpaid.

13. . Asgignment, Exceptin the caoe of & reorgenzation of the essets or operations of ES&S with

one or mare affifsies of ESAS or the sals, mﬂ-mnn&wmkaflim-suhmuyaldm

sssats f ESSS va & who has tod Iis intent to contiiue the business of ES&S, nelther

party may aasign or banater s Agresment of eseign, subcontrect or delegsts any of e rights, duties

or obligations heteunder witholat tha pricer watthen congent of o other pery hereto, such consent notto

be ynreseensbly withheld o condifioned, ner unduly delsysd,

4,  Expert, Customer adnowlsdgss that the laws end reguiations of the United Stalos may

wmmdmmmwmuwmmm Incuding tha
in any medium, Cust agrees that it ehall not expoit the Softwars or the Documentation

W any form without the approprdats Untted States and foreign govermment Bcenses.

15. [Enfire Agrssment, This Agmament shal bo binding upon sod inure o the bene®t of the

th and a3 This Ay 1 I

wmmmﬁwmmumwnmwmwumqmn
wham such walver, emendmant or modification & soughl to be enforoed, No consent by okher party
m.wm%cmwmmpﬂymmuawmm\twwwdmofmym::rdmmx
by either party. This A nt shal be 4 by snd consbusd in
scoordsncs with the (sem of the Stats In wiich the Customer resides, witout negerd to Hs conficts of
igwrs prindpies. The perties agree thal vanus for eny disputs or causs of zction srising out of or
mwmmmumnmmmmmammmmhm
mhmmcumm ES3S Is providing equipment, software snd services fo
di dent contractor, snd shaf not bs deemed [a ba 8 “siis actor” for purposes of
420,50.51383 ES&Smay subcentraciors fo mmwmm;m
seryioss, bul ehall ramain fuly mspunﬂﬁsiorlummnmu wwﬂmm’mv&?@,
11, 12{b}.13.14md1§nﬂmuaGmlenuhl.lmNmthntnmmwm this Agrsament, to
tha extant sppticable.
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11208 JOHN GALT BLVD
OMAHA, NE 68137-2364

:k:k:‘ (402) 593-0101

ELECTION

Rental Agreement

Sales Quotation #: N/A

Covered Election:

Estimated Delivery Date:

Customer Contact, Title: Chad Gray - Administrator of Elections

Customer Name: Williamson County, Tenn

Type of Rental Equip: NEW

Bill To:

[J REFURBISHED

Ship To:

Phone Number:

Fax Number:

All Elections During the

Term of the Agreement

NIA

615-790-5711

N/A

Rental Term: March 1, 2023 through June, 30 2023

Williamson County, Tennessee

Wiliamson Counly, Tennessee

Chad Gray - Administrator of Elections

Chad Gray - Administrator of Elections

405 Downs Blvd.

405 Downs Blvd.

Franklin, TN 37064

Franklin, TN 37064

lte Description Qty Price Total
Model DS200 Scanner with Internal Backup Battery, Plastic Ballot Box with Removable
| 22200 Carrying Case, Paper Roll, and One (1) Standard 4GB Memory Device 70 $729.00 $51,030.00
2 (DS200 Tote Bin 70 $27.00 $1,890.00
DS200 WITHOUT Ballot Box or Carrying Case (Includes Intemal Backup Battery, Paper Roll
; 42,
3 |PsE and One (1) Standard 4GB Memory Device) 5 $542.00 $2,710.00
4 |DS200 DS200 Soft-Sided Case (3 $12.00 $60.00
5 [(DS200 Soft-Sided Nylon Case 5 $12.00 $60.00
6 [DS200 Standard 4GB Memory Device (Additional) 100 $10.00 $1,000.00
Model DS450 High Speed Digital Image Scanner with Start-up Kit, Dust Cover, Reports
7 |DS450 Printer, Audit Printer, Battery Backup, Two (2) USB Cables, and Two (2) Standard 8GB 1 $5,598.00 $5,598.00
Memory Devices
8 |DS450 Standard 8GB Memory Device (Additional) 2 $15.00 $30.00
ExpressVote BMD Terminal with Intemnal Backup Battery, ADA Keypad, Headphones, Power 2 353.00 70.600.00
§ |ExpressVote:BMD Supply with AC Cord, and One (1) Standard 4GB Memory Device 00 $353, $70.600.0
10 |ExpressVote BMD Soft-Sided Carrying Case 200 $17.00 $3,400.00
11 [Software Electionware Software - Reporting Only 1 $2,067.00 $2,067.00
12 |Third Party Items EMS 3rd Party Hardware 1 $167.00 $167.00
Rental Order Total $ 138,612.00
Cam Wilson :
Regional Sales Manager Customer Slgnature Date
V.P. of Finance Date Tille
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Payment Terms

$138,612.00 will be invoiced on July 1, 2023. Invoice is due net 30 from invoice date, subject to the following clause:

If Customer and ES&S do not fully execute an agreement for the purchase of ES&S's voting system by June 30, 2023, the full rental fees
of $138,612.00 shall be invoiced and paid in accordance with the terms set forth above. Such fees will be waived in their entirety in the
event an agreement for the purchase of ES&S's voting system is fully executed between the parties by June 30, 2023.

Delays in payment due to no fault of ES&S will be subject to interest charges in the maximum amount permitted by applicable law.

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,

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&S by utilizing the original boxes
and packing materials to return the equipment and software to ES&S. In the event the Customer requires ES&S o provide new boxes

and packing material for return of the equipment and software, such items will be invoiced to Customer separately and shall be due and
payable upon receipt of ES&S' invoice by Customer.

Copy of Williamson County TN - DS200-DS450 Front Side Rental Agreement - 02.16.2023 xlsx
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