ELECTION SYSTEMS &
SOFTWARE CANADA, ULC

17-1730 McPherson Court
Pickering, ON L1W 3E6

Rental Agreement

Customer Contact, Tille: Kristina Gentile, Eilection Coordinator

Customer P.O. #

Coverad Eloction: November 9, 2020

Estimated Delivery Date: August 2020

Phone Number: (306) 777-6685

Customer Name: City of Regina, Saskatchewan

Fax Number; (308) 751-4450

Type of Rental Equip: 0O NEW REFURBISHED

Bill To:

Rental Term: 11, 202 D

Ship To:

City of Regina, Saskatchewan

City of Regina, Saskatchewan

CI0O Kristina Gentile

CfO Eiections Regina, Kristina Gentile

2476 Victoria Avenue

100 - 637 Solomon Cresceit

Regina, SK_S4P 3C8

Regina, SK S4N 4N7

ite

Description

(Refurbished Model DS200 Scanner with Internal Battery, Soft Case, 4GB Jump Drive,

1 |pS200 Paper Roll, and Roundtiip Shipping & Handling
2 |DSzZou Gardhoard Ballot Box

3 |DS200 Wireless Modem

4 |DS200 Cerberus FTP Pro 8.0.8 (DS200 Modeming)

§ |Other Rentat Laptops

8 jOther Cisco ASA 5508X Firewall

7 |Other Network Switch

8 |Software ElectionWare Soitware (Resulls Only)

g |Software Cisco ASA 5506X Smartnet Agreement

10 |Software WS_FTP Pro IPSwilch 12.5.1

11 |Installation

Equipment Instaltation and Acceptance Testing

12 {Installation Offsite 3rd Party Installation

13 |Services IPfoject Management Day

14 |Services |Equipmenl Operations Training Day
15 |Services Software Training Day

16 |Services Network and Mock Test

17 |Services On-Site Advance Support {3 Consecutive Days - 1 Staff)
18 [Services On-Site Election Support

19 [Services Baliot Layout

20 [Services Coding

21 |BOD Gompact Printer with Fiemware

22 |BOD BOD Laptop Cempuler
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23 |Software |Balo!af Software
24 |Services ‘Ptinter & Software Training
25 |Services Installation & Acceptance Tesling
Rental Order Subtotal | § 119,376.00
| Freight Billable:  yes O no @ | GST (5%)| $ 5,969.00

Regional Sales Manager — Customer Signature
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V.P. of Finance Date Tite AL WL

$76,190.00 due 15 days after receipt of the equipment.
$56,317.00 due on or before November 16, 2020.
Delays in payment due to no fault of ES&S will be subject to interest charges in the maximum amount permitted by applicable law.

Equipment Rental Pricing includes Roundltrip Shipping and Handling provided Customer utilizes the original boxes and packing

Payment Terms materials to return the equipment to ES&S.

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 provincial funds

Any applicable import duties, custom fees, brokerage fees, printer shipping fees, and other fees are not included in the pricing, and
are the responsibility of the Customer.

Service Day and Installation rates include travel and per diem expenses.

ES&S CANADA shall provide the Customer with a Relurn Materials Authorization ("RMA”) form which shall set forth all of the
equipment and software to be returned upon the expiration or earlier termination of the Agreement. The Cuslomer 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 CANADA by utilizing the

original boxes and packing materials to return the equipment and software to ES&S CANADA. In the event the Customer requires

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

qu'“pment Customer is responsible for returning all equipment and other non-consumable items set forth above to ES&S CANADA
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 CANADA's then current rates for such equipment and/or non-consumable items which have not been returned to
ES&S CANADA less any rental fees previously paid by Customer for such equipment and/or non-consumable items which
have not been returned. ES&S CANADA shall invoice the Customer separately for any unreturned items and such invoice
shall be due and payable upon receipt of ES&S CANADA'’s invoice by Customer.

SEE GENERAL TERMS AND CONDITIONS
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GENERAL TERMS

1. RentaliLlcense Terms, Subject fo tha terms 2ad condilions of this Agreement, ES&S agrees
1o fent ancfor license, and Custemer agrees to rent andfor license, the ES&S Equipment, £S8S
Software and ES&S Firmware described on the front side of this Agreemenl during the Rental Term
as defined in Secion 10 below. The ES&S Firmware and ES&S Software are collectvely refersed to
hereinafler 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 Tille to the ES&S Equipment and ES&S
Software shall, at all imes, remaln with ES&S. The consideration for ES&S' grant of the licensa
during the Rental Tesm for the ES&S Firmmvare is induded in the cost of the ES&S Equipment.

2. Grant of Licenses. Subject lo the terms and condilions of this Agreement, ES&S hereby
grants ta Customar nonaxclusive, nontransferable licenses for s bona fide full time, paet time or
femporary employeas to use the ES&S Software and related Documentation in the Jurisdiclion during
the Renlal Term. The licenses allew such bona fde employees to use and copy the ES&S Software
{in ebject code only} and the Documenlalion, in the course of operating the ES&S Equipment and
solely for the purposes of defining and conducting elections and tabulaling and reporting election
results in the Jursdiction during tha Rental Term.

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

a. Reverse engineer, decompile, disassemble, re-engineer or othenvwise treate, ailempt to
creale, or permil, alicw or assist others (o creats, the source code or the slructural framework for past
or a¥ of the ES&S Software;

b. Cause or permil any use, display, loan, publicalion, transfer of possession, sublicensing
or other dissemination of the ES&S Software or Documentation, In whole orin part, to or by any third
party without ES&S’ pricr writlen consent; or

<. Cause or permit any change to be made to the ES&S Software withoul ES&S' prior
written consent; or

d. Allow a third party lo cause er permil any copying, repreduction or pinting of any oulpul
generaled by the ES&S Software (except finished bajiols by ballet printers sefecled by Customer) in
which ES&S owns or claims any proprielary intelleciua! property rights (e.g., copyright, Irademark,
patent pending or patent), including, but not limited o, any ballot shells or ballot code stock.

4. Term of 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
terminale either license if Customer faits 1o pay ihe rental fees when due, or breaches Seclions 2, 3,
or 9 with respect to, such icense. Lipon the termination of elther of the licenses granted in Section 2
for ES&S Software or upon the expiralion of the Rental Term, Customer shall immediately return such
ES&S Software and the relaled Documentation {including any and all coples thereof) 1o ES&S, or (if
requested by ES&S) destroy such ES&S Software and Documentalicn and certify in wriling to ES&S
that such destruction has occurred.

5. Delvery; Risk of L.oss. The Estimated Delivery Dates and First Election Use (if any) sel forth
on the front sida of this Agreement are eslimates and may only be established or revised, as
applicable, by the parties, in a wrillan amendment to this Agreement, because of delays in executing
this Agreament, changes requested by Customer, product availability and olher events. ES&S wil
nolify Customer of such revisions as soor: as ES&S becomes aware of such revisions. Risk of foss
for the ES&S Equipment and ES&S Software shall pass to Customer when such items are delivered
{0 Customer’s designated locatfon.  Upon fransfer of risk of loss to Gusiomer, Customer shall be
responsible for obtaining and maintaining sufficient casuatly insurance on the ES&S Equipment and
ES&S Software and shall name ES&S as an addilional insured thereunder and, at ES&S’ request,
shail detiver 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, wilhout the prior writlen consent of
ES&S, aller ihe ES&S Equipment or affix fe or instali on the ES&S Equipment any accessory,
equipmant or device which was not supplied to it by ES&S. Customer shalt not move the ES&S
Equipment from the place where it was originally installed, unless such ES&S Equipment is o be
used al varous pofing places throughout the Jurisdicion, without ES&S' prior wrilten conseni
Customer shall make the ES&S Equipment and any records periaining Lhereto available 1o ES&S
during regular business hours for inspection. Customer will not, without the prior wrillen consent of
ES&S and subject to such conditions as £5&S may impose for ils protection, affix any item of ES&S
Equipment o any real proparty if, as a rasult thereof, such item of ES&S Equinment will become a
fixlure under applicable provincial aw.

6. Installation. The front side of this Agreemenl specifies the items of ES&S Equipment or
ES&S Software, if any, which ES&S employees, agents or authoized representatives
{'Representatives’) will install at Cuslomer’s designated sile. Customer shall pay ES&S a fee for
such inslalialion services, as set forth on the front side of this Agreement. Customer wilf provide, at
ils own expense, a sile adequala in space and dasign for Inslallation and operation of the ES&S
Equipment and ES8S Software. Customer shail be responsible for providing & site that Is
temnperature and humidity conlrolied, has al necessary electric current oullets, circuits, and wising for
the ES&S Equipment and ES&S Software, and has eleciric current of sufficient quality and quantity to
operate the ES&S Equipment and ES&S Software. ES&S may, but shall not be required 1o, inspect
the site and advise on its acceptability before any ES&S Equipment or ES&S Software is instalied.
Customer shall be responsidle for installing all items of equipment or software not installed by ES&S,
in accordance wilh the Instructions fumished in the Documentation, £5&S shail have no lisbility for
actual site preparalion or for any costs, damages or <laims arising cut of tha inslallation of any ES&S
Equipment or ES&8 Software by Customer.

7. Warranty.

a. E£S&8 Equloment/ESES Software. ESSS warrants thal dusing the Rental Term {the
“Warranty Period), it will repair or replace, at Customer's designated location or al ES&S’ dasignaled
location, as determined by ES&S in ts sole discretion, any component of the ES&S Equipmant or
ES4S Software which, whils under normal use and senvice: (i} fails 4o perform in accoerdance with its
Documentation in all materiat respacls, or (f) is defective in malerial or workenanship, The Warranty
shall not includs the repalr or replacement of any ES&S Equipment components that are consumed in
the: normat course of operaling the ES&S Equipment, ingluding printer ribbons, printer cartridges,
paper rolls, balteries, removable media slorage devices, PCMCIA cards or marking devices. Any
repaired or replaced item of ES&S Equipment or ESAS Software shall be warmranled only for the
unexpired term of the Warranty Period. Afl replaced components of the ES&S Equipment or £82S
Software will become the property of ES&S. This warrenly is effectiva provided that {1) Customer
nolifies ES&S within three (3) business days of the discovery of the failure of performance or defect,
{Ily the ES&S Equipment or ES&S Software to be repaired or replaced has nol been repaired,
changed, madified or aliered except as authorized or approved by ESES, (111} the ESAS Equipment or
ES&S Software to be repaired or replaced is not damaged as a result of accidant, theft, vandatism,

neglecl, abusa, use which is not in accordence with instructions or specifications fumished by ES&S
or causes beyond the reasonable control of ES&S or Caustomer, including acts of God, Fre, floods,
fiots, acts of war, terorism or insurreclion, labor disputes, lranspotation delays, governmental
regulalions and utiity or commuricalion intemuptions, and (V) Customer has installed and is using
the most recent updale provided to it by ES&S.  This warranly is void for any unils of equipment
which: §) have not been slored or operaled in a temperalture range according thelr specifications, {iiy
have been severely handled so as 1o cause mechanical damage to the unit, or §il) have been
operaled or handled in a manner inconsistent with reasonable trealment of an electronic preduct.

k. System. ES&S warants that the ES8S 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 parforming in accordance with their own specifications and documentalion in alf malerial respects
and are nol defective Inmalerial or workmanship, In the event of a breach of this warranty, ES&S will
fepair of replace the item of ES&S Equipment or ES&S Soflwere that is causing such breach to
oceur, Customer acknowledges that ES&S has merely purchased the third party itams for ressle or
renfal to Gusiomer, and that the preprietary and intelleclual propery rights to the third party items are
owned by parties other than ES&S (*Third Parties”). Customer further acknowledges that except for
the renlal 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 alf
documentation and warrantas for the third pary items which are provided fo ES&S.

<. Exclusive RemedlesiBisclalmer. 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, MOMFIES OR CHANGES ANY EQUIPMENT, SOFTWARE, THIRD
PARTY ITEM5 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 Llabllity, Meilher parly shall be kable for any indirect, incidental, punilive,
exemplary, spedal or consequential damagss of any kind whalsoever arising oul ¢f or relating to this
Agreement. Netlher party shall be liable for the other party’s negligent or villful misconduct. ES&S'
fotal liabilily to Customer arising out of or refating to this Agreement shall not excead the aggregate
amount lo be paid lo ES&S hereunder. By enlering info this Agreement, Customer agrees 1o accepl
responsibiiily for (a) the selection of, use of and results obtained from any equipment, software or
senvicas not provided by ES&S and used with the ES&S Equipment or ES8S Software; or (b} user
erzors, voler efrors or problems encountered by any individual in voling that are nol otherwise a result
of the failure of ES&S to perform.

9. Propdetary Rlghts. Customer acknowledges and agress as follows:

ES&S owns the ES&S Software, all Documeniation and training matesials 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 ballols to be used wilh the ES&S Equipment
Cusilomer has the fight o 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 intellectuat
property in, or used in connection with, the aforementioned items. The aforementioned ilems alsa
contain confidenlial and proprietary trade secrets of ES&S thal are profecled by law and are of
subslantial value to ES&S. Customer shall keep the ES&S Softwase and related Documentation free
and clear of all claims, liens and encumbrances and shali maintain all copyright, trademark, patent or
other intellectaal or proprielary rights nolices that are set forth on the ES&S Equipment, the ES&S
Software, the Documentation, braining malerials and ballots thal are provided, and all permitted
copies of the foregoing.

10. Rental Temm. The period during which Customer shall rent the ES&S Equipment and license
ke ESE&S Software from ES&S shall be in effect from August 1, 2020 through to ninety (90) days
atter the date of the Customer's icipal election, subJect to the parlies agreeing to extend
the Rental Term, uniess earlier terminated pursuant 1o this Agreement {the “Rental Term).

11, Yermination. The Rental Term shall terminate upon the first to occur of the following ) a
breach of any malarial provision herein which has not been cured by the breaching party within thirty
{30} days after it receives wiitlen notice of the breach frem the non-breaching party (except a breach
as provided in (i) below which will require no notice); (i) Cuslomer providing thirty (30) days' prior
virillen nofice to tha other parly hereto of its desire to terminate the Renlal Term; or {jii) Customer's
failure to make any rental paymant due hereunder within sixty (60) days after it is due. |ntha event of
a lerménation by the Customer in accordance with Section 11{ii) above, Customer hereby agrees ta
promplly pay ES&S5 for all costs incurred and deliverables provided by ES&S ihrough the effective
date of such termination, including, but not limiled 1o, any equipment and software delivered, shipping
costs incumed, and services performed.  No faler than ten {10) calendar days following the
termination of the Renlal Term, Customer shal release the ES&S Equipment and ES&S Software {o
ES&5 at ifs own expenss and I the same operation, ordes, repalr, condilion and appearance as
when received, subject to normal wear and lear. In the avent Customer fails 1o refease the ESRS
Equipment and ES&S Sofiware to ESAS no laler than ten (10) calendar days following the
termination or expiration of the Rendal Terrn, Customer shali pay to ES&S a late retum charge in the
amount of $500.00 per calendar day unlil the ES&S Eguipment and ES&S Software is returnad to
ES&S in accordance hesevth,,

12.  Disputes.

a. Payment of Undisputed Aunsounts. In the event of a dispule between the parlies
regarding (1) a product of service for which payment has not yel been made 1o ES&S, (2) the amaunt
due ESES for any product or service, or (3} the due date of any payment, Customer shall
nevertheless pay to ES&S when due all undispuled amounts. Such payment shall not conslitute a
waiver by Customer or ES&S of any of ils rights end remedies against the other party.

b. Remedies for Past Due Undisputed Payments. 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 Custormer 16 ES&S when dus shall
bear interest from the due date at a rate equal (o the lesser of one and one-half parcant per monih or
the maximum amounl parmitled by appficable law for each month or pertion thereof during which it
remains unpaid.




13.  _Assignment. £xceptin the case of a reorganizalion of the assels or operations of ES&S with
ong of more afiliates of ES&S or the sale, transfer or asslgnment of all or subslentially all of the
assels of ES&S to a successor whe has asserted its intent te continue the business of ES&S, neither
pasdy may assign or transfer this Agreement or assign, subcontract of delegate any of its rights, duties
or obiigations hereunder without 1ha prior written consent of the olher party hereto, such consent not
fo be unreasonably withheld or conditioned, nor unduly delayed.

14, Export. Custemer acknowledges that the laws and regulations of the Uniled Slates may
resirict the export of cerlain commodities end technical data of Urited Stales osigin, including he
Software, in any medium. Customer agrees that il shall no! experl the Software or the
Documentation in any form without the appropriate United States and forgign government licenses.

16.  Freedom of Information and Protection Privacy Acl. ES&S acknowdedges it is aware of
The Local Authoiity Freedom of Information and Prolection of Privacy Act (Saskalchewan)

{*LAFOIP"). Daring the Rental Term, £5&S shall comply and abide by LAFQIP, which shall include:

a. Al confidenliai information slored must be kept in slict confidence and used solely for
the puipose of the agreement between ES&S and the Castomer,

b. ES&5 musk take all necessary sleps to ensure that no access 1o or disclosure of the
Customer's confidential information is provided to any third party unless permitted within by
contractual arrangement with the Customer;

& The Cuslomer’s data must not be intermingled, used to larget advertising, or used for
any other purpose designed lo benefit ES&S or any other third party without the exprass consent of
the Customer;

d. Cuslomer must own all ight, lifle and Interest in and te any and ali Custemer dala;

e ES&S musi have the ability fo record and report all security breaches 1o the Custemer
and polidies in place to rectify and correct such breaches;

f. ES&S must Identify the focation where all dala will be siored and provide notice of any
transfers of dala to alternate tocations;

A data transfer, transition ang dala destructionfremoval procedure must be prasent to
permit the Customer to timely transition to another service provider should the Agreement with ES&S
lerminate o expire;

h. Where ES&S will be relying on intemat policies and procedures to ensure compliance
with LAFOIP, Customer will require notice of any medifications to policies or procedures that may
have a defrimental effect on Customer’s abllity fo ensure compliance with LAFOIP; and

i Cuslomer must have the abllity to audit or conduct audil reviews of ES&S’ systems fa
ensure engoing compliance wilh LAFOIP upon dates and times and mutually agreed upon by the
parties and after the partles mutually agree upon a scope of wark for such audit.

ESE&S will promplly retum any Personal Information receivad from the Customer to the Customer, or
deslray the Personal Informalion In a manner approved by Cuslomer and provide wrilten confismation
1o Customer that It has been so destroyed, when it is no longer required by ES&S lo provide the
services and in anry event no later than thiy (30) days after the terménation or expiration of this
Agreament

16. Entlre Agreement.  This Agreemant shall be binging upen and inure fo the benefit of the
pariies and their respeciive representatives, successors and assigns. This Agreement conlains the
entire agreement of the parties with respect to the subject matter hereof and shall supersede and
replace any and all olher prior or contemporanecus discussions, negaliaions, agreemenls or
understandings between the parfies, whether wriften or osal, regarding the subject malter hereof. Any
provision of any purchase order, ferm or olher agreement which confiicls with of is in addilion to the
provisions of this Agreement shall be of no force or effect. No waiver, amendment or modificalion of
any provision of this Agreement shal be effective unless in wiitng and signed by the parly against
whom such waiver, amendment or modification is sought to be enforced. No consent by either parly
to, or waiver of, a breach by either parly shall constitute a consent fo or walver of any other different
or subsequent breach by either parly. This Agreement shall ba govemed by and constried in
accordance with the laws of the Province in which the Customer resides, without regard to is conflicts
of faws principles. The parties agree that venue for any dispute or cause of action arising out of or
related fo this Agreement shall be in the Province and courts located in the Province in which the
Cuslomer resides. ES&S is providing equipment, software and services 1o Cuslomer as an
independent contractor. ES&S may engage subcontraciors to provide certain of the equipment,
sofware or services, but shall remain fully responsible for such performance. The provisions of
Seclons 1-5, 7{c), 8-11, 12(b), 13, 14 and 16 of these Ganeral Terms shall survive the termination of
1his Agreament, to the extent appicable.






