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Aitkin
County

Board of County Commissioners
Agenda Request 2t

Agenda ltem #
Requested Meeting Date: June26,2018

Title of ltem: e poil Books-Etection Equipment

REGULAR AGENDA

CONSENT AGENDA

INFORMATION ONLY

m

Action Requested:

l7l ¡oorovelDeny Motion

Dírection Requested

Discussion ltem

Hold Public Hearing*
*provide copy of hearing notice that was published

Adopt Resolution (attach draft)

Submitted by:
Kirk Peysar

Department:
Auditor

Presenter (Name and Title):
Kirk Peysar

Estimated Time Needed:
nla

Summary of lssue:
Aitkin County will receive $100,332.76 for its voting equipment purchases from from the State of Minnesota.
$77,008.35 for the purchase of e-poll books and fi23,324.41for the purchase of a central counter. There is a county
match for e poll books is $25,669.45; for counters $25,324.41.

I am recommending the purchase of a Model DS 450 central count machine at a cost of $25,725.00 under State
Contract purchasing. ln the short term, a model DS850 will be leased from Ëlection Systems and Software with any
payments applied toward the future purchase of the DS450.

Alternatives, Options, Effects on Others/Comments:

Recomm ended ActionlMotion :

Authorize purchase/lease of a central count machine

The grant is the result of new legislation (2017). The county match will be made from budgeted county funds in the
election department.

Please Explain

Yes AloØ
Financial lmpact:
ls there a cosf associated with this request?
What is the total cost,
/s fñrs budgeted?

wlh_tax and shippina? $

f,J r"" "ür"

Legally binding agreements must have county Attorney approval prior to submíssion
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Rental Agreement
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çusromef cùniâ.i, Iille xiû P¡yr$:Ard¡lo¡

õusìoõìe¡ N¿r¡e Ailk¡n Courly, Minnesola

typeôtFentãrEquipr l:l NeW El RÉFURB|SHËD

^ugust 
14.2018

cDvcrêd ãrêcrc¡{s): }þy9qq9l!:3l18
Ëslln.ted Detvery Daier Iû lre^grfrd {JÞm by th6 ?!4!qt
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DS¡50
l{ReIu'bish€J) lUodei ÐS850 Scanner wilh Steet tâbfe. ReDorl P¡i¡le., Audit prirter, St¿t
lup (il, Dusl Cover, ð¡ltery ðacÀup, lwo {2) USB Csbles, Th.ee (3} ûcB Thunb D.ìves,

llniliai Aônuâl Licènse Fe¿, rnd Rounulrio Shrup rg & ha,rdltnrJ

2 Ðs6å0
leattot.losq.r

3 Þs860
lrnstall¿lion/Trarn 

¡g Fec (tsr Unil)

4
lElection 

Day On Site Suppod E!en(Servlces

Ê!! Prícè fotal

530,800.00

s125.0r

53,575.0f

34.525.0(

$ 39,025.00

lg13,3oo,0ol

23.725.04

$30,800.00

s'125.00

s3,¡75.¡0

s4,525,00

Retlai Order sublorãl

C!slomer Discou¡l

Rental Order Total

À/,ke t{ovffitcn
Regional S¿les M¿nâger Cüstoñer Slgnalure Ðate

V.P, of Fìna¡ce Dale

Ailkìô Countv. VN CS850 Fronl Side iìen(a¡ Aqre¡rne¡n . 05 i3 201A Saies Crdsr 
^oreer¡enl

ïíe

Cusio0ler w¡lh¿gf€es provide increcfit a'nounllhe 5t6.7s0 00ol wh¡ch be loweadsm¿y o¡ty åpplied puachase ES&S thalVoling proviciedSystefr
srd ES&S exoculg an suôhtoa lhânlâler 8.201âqaêement purchase

100?ä of Ôtd¿r Tolal drè Ihiiy {30} Côlendâr Ðays âR€r ihe ialer ofla) Equ¡pFent Delivery, or (bl ieceipt of corssponding €S8S

o¿láys iô påymef,l doe lo no fa(ll olËS¿S will be subject lo 
'ñlers5l 

charges in lhe rnåximum âmouiì !ermitted iry åpplieabte,aw

Eqoipnì€nt Renlai Pr'cinq ¡nclsdes Roundlrip Shipping a¡d Hsn¿liag provtded Cuslomcr ulilizes lhe or¡9iñal bsxes snd pact{ng
mÂlêr,âls ìo return lhê equipmenl lo ÊS&S-

ln ûo evcnl shall custòrneas pâyñenl obligâlions hereunder, or the due doles lor such pâymonls, be eont¡ngeôt cr cord¡tiona¡ upon
Cuslonìeas receipl of lêder¿l ând/or stale fuñds,

Âny ¿ppljcable slâle 3nd jôcal laxes ¡r9 ¡ot rncluded, ãrd 3.e the .esponsìb¡fi¡y ol Cuslofier.

Il ¡op¡ìcable. 8e¡lol Prinl¡nA ¿¡d {ì¡ipting, Coding. ¿nd êal}ot 1..¿yout ìvill b¿ ì.vorced sepe¡âlely.

prjnli¡g covers sÌanriard, stogle-s¡deiJ ¡ 1 ot l4 i¡ch bôllols $itn bl¿ck ånd white prif,liîg. Ary v¿r¡atìon ol ll¡e slandard oalto{
wfl fesull in addilional prinling lees

Payment Terms

eS¿S shâll províde lho Customer wrlh â Relurr Mðterials Aulhorj¿âtion ('RMA) lo.fr whirh shal, set tonh a¡l of¡he equipoenì ând
soí1w¿re lo be relurned úpon lhe expiralion or e¿r¡ier lerminalicn ol !hs Agreeñe¡|. Ihe Cuslom€r 5haìl uso ihis lcúr whcn
ielurning lhe equipm€n! ãnd soflware an.l label all bo¡ês lvilh lhe RMA oumber provided.

Cusloûrsr shaìl be resporsriti-- for p¿cÍ¿giñg ând reBdy¡ng tie equjpñent ard sonwâre tor relurl t¿ ES&S by ulil¡zing the o.iqin€¡
iloxes ¡nd paoiúg maler;ats io relurn lhe eqripm€ol ând so,lwârè io ÉSAS. ¡n lhe evênl lhe C(jstomer requifes ÊS&S io provide
tew Doles a¡d påcking rrâ13!iât fo. relurn of !he ¿qilipee¡l anC sonwâre, suah llenrs will bê i¡vo'aed lo Cusloaet sepataiely ðnd
sl¿ll be doe ând payâble upon rec€¡ol rt €S&S' ;n'Jolce by Crslo¡¡cr,

Cuslomer is responsible lor le¡¡ril;û9 a¡l equipment nnd olher ¡or-consumable ilems set fodh above lo ES&s upon ths
êxpir¡t¡on or earl¡er têrminát¡ôô ol the Agroement. lô the event the Customer taìls to relu.n any such squipment rrdror
consùmâblê iteñs ilFon l¡e erpk¡ì¡on or eâr¡¡er term¡n¿l¡oî ol the Aqreement, customer shalt påy Es&S al ËS&5' than
currênl rales fot such eq!ipma¡l 3nd¡or no¡-coos!m¡bie items which have oot been returned to ES&S less ðny rentâl fees
Frsv¡ously pa¡d by Cuslom€r fo¡ such equipñenl añd/or con,consumabls ileûs wh¡ch hâve ñot beei returned, ËS&S shâll
jnvolcê liè Cuslomor saparat¿¡y for åny u¡returned itents â¡d such invoice shalt be due ãnd payable upoo receipt oa ES&S,
invo¡co by CuElofiìer.

Return of Rental
Equipment

6t14¡2A1A / 59 AM



1. Reilâtlllcs¡Sq&gq Suhieci tû the teír¡s and conditìor-rs o¡ lh's Agreêmenl, ÊS&S âgrees
lo renl and/or lìcense, and Cus¡oú€r agrees {o rent ônd/o, license, lhe ES&S Equ¡pnrent, ÉS&S
Sofiware snd ËS&S ailmw?re described orì lhe tront side cf th¡s Agreement duriìg lhe Renlat fe.m
as defined in Sectioo 10 below ïhe ÊS&S Firmware and ES&S Soflwâ.e a.e collecl¡vely tefered to
here¡nafler as ihe 'ES&S Software ' The reltal paymert teros tor the ES&S Equipment ã¡d ÉS&S
Software are set lorth on rhe froni s¡de ol ttis Agfeement. litls to tbe ES&S Équipmeûl ãnd ËS&S
Sottware shall, at âll lires, rema¡n wjth aS&S, The consideration lor ES&S'grânt of {he taænse
dlf¡rg ibe Rerlal Term fof lhe ES&S Firmlvare rs ínctuded ¡n the cost cf l¡s ES&S Equipment

2 Gi{nt of llc[nrûr. SLrbjed tô lhe teqns and condìliôns ot this Agreemerìt, ÊS&S hercby
granls lô Customer nonexclusive, ¡ontransferable liænses for ils þona lide tull lime, pan lÍme or
temporâry empioyees lo use lhe ES&S Sotlware and relaled Ðocu{lenlaliôrì ìñ the Ju.isdiclioo during
ìhe Renlsl Term lhe fiæns€s alfow such bcna l¡de ¿mployees lo lse and ccpy the ËS&S Solt\lafe
(ìñ objêct code only) and the Doanentarion, :n the couGe of ope.atûrg lhe ËS&S Equipne.t 3nd
soleiy ler lhe purposes ol deliníng and conducting e¡ect¡ons snd tabu¡a{iog and fepori¡ng el€ction
results In lhe Jurigd¡cl¡on dunng lhe Renlal lem
3 Proh¡biaçd tlei Cuslomêr shall not lâkê any ol ihe follow¡ng actions wrth respæt to rhe
ES&S goftwêfe or lho Documerlalio¡;

a. Rev€rse enginær, deccmpde, disassemb,e, re-€ngineef ot olhêNise creê¡e, attonlpl to
cieale, or permil, a{low or ass¡st olhets lo creale, lhe sout¿e code of lhe slrucl{¡rål t¡anlework ior pa.l
or all ot lhe ÊS&S Sollware:

b C¿ûse or permit any use, .jisol€y, iæn, publiælion, lranstsr of possession, subfiænsing
or olher disseñliîalion ol lhe :S&S Soltwerê or Oocumenlation, iÕ whole or rn pa.l, lo or by a¡y lh¡rd
party w¡l¡out ESSS piôrlvrillen @nsent: or

c. Cause or permil any chãnge tq te made lô lhe ES&S Soltlvare sthout ES&S' pr¡o.
w¡¡tlen consenli ¿r

d, Allow a t¡ìrd oafty lo cause er perm¡t any copying, ¡eproducilon or pdnting of any output
gerìerâled by lhe ES&S Sofiware ísxæpt f¡nished Þatlo{s by baltot printefs selected by Cuslome,) in
which ES&S owns ol claims any proprietary lntelleclual propety .ights {e.9., copyiight, iredemaú,
patênt p€ndìng cr petenl), incfuding, b!l ûot lrm¡led to, any bat¡ol sholis ot batlot code stock.

4 îqm of Llcor*gq 'ihe liænses granted ¡r Section 2 shsll commence upon the delivery ol
lhe ÉS&S Software described ¡n Section 2 and shail continue dur¡ng the Renlal tem, ES&S rnay
terminate eilher l¡cense if Cusìomer lai,s lq pay the renlal tees when due, cr btgacl¡es Sæljons 2, 3,
or I lvilh aespeci to, such license Upon ihe te¡minâtion ôf either ol lhe l¡censes granled jn Section 2
fo. ÉS&S Sollware or upon the sxpìtåtion of the Ronta¡ Ttrm, Custome¡ shall immedialely retum s!¡ch
ËS&S Softwâre ard the felalâd Documentation (ìncluding any and atl copies lhe¡eof) ia ES&S, or {¡f
requesled by ES&S) destroy sùch ES&S Sottware ¿nd Docuænlal¡on ånd cedity in wr¡tinq lo ES&S
lha{ such dêstruction hâs cccutfed

5. ¡lollYqrvi3lgl alLLotF. Tlìe Eslimâted Del¡very Daìes ånd Firs{ Ëlecl¡on iJse (¡f anv) sel lorth
on lhe fronl side of lh¡s Agreement ar€ estamates and mây cnly be established or .evised. âs
applí€ble, by th6 partiês, in e ly.ittên ârnêndmeot to tnts Agr€€ment, beÉuse of delays ìiì executing
this Agreemenl, chânges iequesled by Cuslorrer, produci avallabi¡ity ônd othst events. ES&S wilJ
nolify Customer cf such rev¡sions as soon as ES&S beccmes alvðr€ ol sucb tevisions. Risk o, loss
lor lhe ES&S equ¡pm€nt and ËS&S Solware shall pass to Cusio¡¡er lvhen such ilems are delivereûr
to Cus{ome/s designalod lo€lioñ ijpon transfef ol t¡sk of loss to Cuslomer, Custonl€r slìa¡l Þe
respoñsib¡e lor obl€ining and mainla¡¡¡ng sufie€n{ æsua¡ty iìsurâncs æ the ËS&S Equ¡pment and
ESSS Software anci shall name ES&S âs art addilional insUted thereunder and, at ES&S'request,
shail deliver wr¡lien evidenca lhereol to ES&S. Cuslomer shal¡ not use lhe ES&S Equipment for any
purposê other lhan thos€ lot lrhich il was designed and snaI not. wilhout the prior \qitten .onsent ol
ÊS&S, aiter the ES&S Êqu¡pmenl cr ¿fllx to or inslali on lhe ES&S Equ¡prenl âny accessory,
equipment or device whrch was not supplied lo il by ES&S Customêr sha¡l not mov6 the ES&S
Equ¡pment Lom lhe p,aæ whe.e ìt was orig¡rìally insl¿lled, unioss sùch ËS&S Fqu¡pment ¡s {o be
us€d ât varjous po¡ling piaccs lhrougnout the .Jurisdicl¡on, w¡thout ES&S' oior written conse¡L
Cuslomêr shall nrake lhe ES&S Equipment and âny records pdaining the.eto ava¡lêble to ES&S
during aegular business hcurs fcr inspscl¡on. Clslomer wil¡ not. w¡lhout the prior wr¡üen consent ol
ES&S and sublecl lo such coîd¡l¡ons as ËS&S may ¡fitlose tor ¡{s protecÍon, all¡x any ¡tom of ES&S
Equ¡pmenl lo eny real properiy if, as a result tl¡ereof, such itern of ES&S Eq!¡pm€nl will becorne â
t¡xturê u¡1der appiicable slate law,

5 ln¡tållðl¡oß. rhe i.ont side ol this Agreemert spec¡it6s tho ¡lems of FS&S Equrpmef;t or
ÊS&S Soflware, if êny. wh¡cÞ ES&s employees ¿genls or luthoñzed representativês
("Representalives') wjll inslalf at Cusiomer's des'gnated sile Cuslomer shall pay ES&S € lee to.
such inslal¡at¡on seruices. as set ¡o¡t¡) on the ftont side ol lhis Agreemenl Custolne. will provlde, al
lts own expense, a s¡l€ adequale in spaæ and design lor installal¡ou ênd operalion of lhg ÊS&S
Equipment and ÉS&S Soflware. Cüstcmer sh"¡l be responsibls lor prov¡d¡ng ¿ s¡le lha¡ ¡s
(e,npelatu.e and huÍ¡l¡city €ontrol¡e.1, hâs Ð¡l neæssary elecltjc cun€nl outl€ts, cireils, and wiring lôr
lhe ES&S Ëquipment anci ES&S Sollw€re, and has eleclr¡c current ol suljcíent qualìty and quertity lo
operale lhe ÊS&S Eq!¡ipnrent añd ES&S Soflware ES&S ray, but shail no1 be aequ¡red to, ilspect
ihe s¡te and advise ofl ¡{s aæeplabjlity before any ÊS&S Eqlipment or ES&S Softwôre ¡s jnstalted
Cuslome¡ shall b6 resoonsible lor {ìstall¡nq all il€ms of equ¡pment or solhvare not ¡nstalled by ÊS&S,
:r accordançe wilh {hè ¡nsliuclÌons furnished in the Docufltentatioo ES&S shail bâve t}o liabilily lor
acluä¡ sile prepataìion or fof añy costs, damages or claims ar¡sing out of lhe inslâltalion of any ES&S
Ëqu¡pnlenl or ES&S Soflware by Custoolet

7. WrÍÊflly,
a Eg&s gûdÞnêntlEs*S 8ollwnro. ES&S w¿¡rdnts thal d!flng the Renlal ïem {lhe

'Warranty Period ), il w¡ll repêir of replace, at Customer's desrgnaled tocat¡on or at ES&S' Cesignated
localion, as determxìed by ES&S in ias sole discretion, any component of the ÊS&S Equiprnent or
ES&S Solware which, whrlê unde. normal ùse and sery¡ce {i} la¡ls lo perform in accorda.ce ?¡th ¡ts
Docunlentalion in ali mðler¡al respects, ol {ii) 

's 
defect¡ve ¡rì ÍÌalerjêl or v/orkmanshrp fhe ltarranly

shall 10l ¡nclride lhe repair or feplâcem€ni ol affy ES&S Equtpment çcntponents thal êt€ consumed j¡t

lh€ ncfrnal course ot operaling Ih€ ES&S Equipment, ìncluC¡ng pñrìler .ibbons, trrìler câñrjdges,
psper rolls, balleoes, ¡emovable med¡a storage devr6s, PCMCIA catds or ¡nârking Cevices Any
repaired cr .eolåcerj iLern of ÊS&S Eqr¡ipment or ËS&S Selhvare shall tte warranled o,ìfy for lhe
uncxpred lenn cl the Warr€nty Pe.iod. A¡l replaced components of the ES&S Equ¡pmeût or ÉS&S
Sôflwêle will bsæme lhe propeily oi ÊS&S lhis wafrâôty is efeÇtive prov¡ded that {t) Customet
notiÍes ES&S vrithin Ihr€e {3) busioess days ol the dtscovêry of the fa¡llre ol perfo.manæ or detect,
lll) lhe ESSS ãqu:pm€nt or ES&S Sonware to be ¡epaitsd ot íeptåred has nol been repared,
changed, modìfed s. allered except as autho¡zed or äpprcved by ES&S, {lll) the ES&S Equ¡pment or
ÊS&S Sollwaae ìo be repaired or.eolaced is rot dar¡aqed as e result ol ðæiden{, ihelt, vandai¡s{l,

GENERAL TERMS

neglecl, abuse, use which is ¡ol ìn accqrdânce wjlh ¡nsl.uctìons or speafications furn¡shed by ES&S
or aauses beyond the reason¿b¡e ønkol of ÊS&S of Cúslor¡er, ¡nclud¡ng acts of God, lire, lloods.
riols. acts ol war, l€foism or ¡nsuñeclior, labor d¡spules. lransporl¿¡ion delays, goverîme¡tal
regulôlions and uLility or com¡nuniætion ¡nteruptions, and {lV) Custom€r has ¡nslalled and is rsing
lhe most receat updâle provjdei lo it by ES&S. This w¿r.anly is yoid for any un¡{s ol equipment
which (i) have nol been slored or operaled ¡n a temperätore ¡ange acærding the¡r spec¡ñcâì¡ons, {ii)
have been severely h€ndled so as lo Éuse mechan¡€l d¿mage to lhe unit. or (i¡¡) havÊ been
operaled or hândled in a manne. iñconsislenl wilh reasonablle lreatmeot of s eleclronrc producL

b, Svstem. :S&S warrants lhat the ES&S Equipmenl a¡d ÊS&S Software will operale ¡¡l
conjunctìon lvilh (he lhrd paaty items dur¡ng the Warranty Period, prcvided that the third pany i¡ems
ar€ perlorming in accordanca w¡lh their own speciliæt,ons and documeni€lion in âll ntaleíial respeôls
and a.e nol defecl¡ve in mateflal cr workmanship. ¡n lhe evânt cl å breach of this w¿rranty. ES&S wj¡l
Gpair or rsplace the ilem ol ES&S Êqu¡,rmeot or ES&S Softlvêre thal is æusing such brea¿h to
oæut Cuslomea acknowledges lha{ ES&S has ñereìy purchased lhe lhird p¡r{y ilems for resale or
ren{al lo Cuslomer, 3nd t¡at the proprislary and inlellec{usl property rights to the thid paty,terns a¡€
owned by parlies other than ËS&S {"lh¡rd Parties') Cuslomer ludher ackf,owledges thal except lor
lhe rênlâl paymenls lo ES&S fof lhe lh¡rd parfy ilems, all ol lts rìghts aîd ebligatíons wilh respecl
lhereto llow fom and 10 lhe lhird Pârties. ES&s shall provide Cl¡slome. wilh copiss of all
docufrentat¡on and warranties lor lhe third party ;iems w¡¡ch are prov¡ded to ES&S

c- €J(cltå¡w Råmd¡ss,lrlslelmrr. lN THE EVENT OF A BREACH OF SUBSECTION 7{a) or
7(bl, ES&S' OBL|GAT|ONS, AS DESCRTBÊD rN SUCH SUBSÊCïON, ARE CUSTOMÊR'S SOLE
AND EXCIUS¡VE REMEDIÊS, ES&S EXPRESSLY DISCLAIMS ALL WARRANTI€S, WI.IETHER
EXPRESS OR IMPLIÉo, WHICH ARE NOT SPECIFICALLY SET FORTH lN lHlS AGREEIVIÊNT,
,NCLUOING, BUT NOT LIMITED 

'O, 
ANY IIVIPLIED WARRANTIES OF MERCHANTABILITY OR

FITNÊSS FOR A PÂRIICULAR PURPOSE. FURIHÊR, ¡N fHE EVENT CUSÍOMER IN ANY
WAY AT ANY T¡ME ALfÉRS, MODIFIES OR CHANGES ANY ÉQUIPMENT, SOFIWANÊ, THIRD
PARTy TTEMS AND/OR NETWORK {COLLÊCT'VELY "SySTEM"} CONFtcURAÍtONS WHTCH
HAVÊ SEEN PREVIOUSLY INSTALLED BY ES&S OR WHICH ARE OTHERWISE REQUIRÊD IN
ACCORDANCE WITH THÉ CERTIF'ED VOIING SYSTEM CONFIGURAIION, ALL WARRANfIÊS
OIHERWISE PROVIÐED HEREUNDER WlH REPECT 10 THE SYSTEM RÊNIED AND/OR
LICENSED UNDER THIS A€RËEMENT SHALL BÊ VOID AND OF NO FURTHEß FORCÉ ANO
ËFFECT,

L L¡mil€llon Ot LlrilÍtv. Neiìner oarty shaìl be liab'e for any íod¡reci, ¡ncidenlal, punitive,
ex€rplary. specíaf or ønsequenl¡ãl damgas ol ¿ny kind whêlsoeve. arising oul of or re¡aling to lhis
Agfeement. ¡¡eilhe¡ parly shêll be l¡able for the olher pariy's n€gligert o¡ w¡llful n¡sconduct ÊS&S'
iolal liability to Customer a.isitg oul of or re,atÌng lo lhis Agrsemenl shal¡ not exceed tbe aggreg¿te
amounÌ to bê Ðaid lo ES&S hereuñder. By enledng iûlo lh¡s Agrsemenl, Cuslomer agrees to êcægt
responsibility aof (3) lhs seleclìon of, use ol and resul(s obtained lront any equ¡pment. soflwate or
services nol orovided by ES&S and ùsed with lhe ES&S Fquiprnent cr ES&S Softwafe: o. {b) usel
efaors, votê, erro¡s of problems encounlered by any ind¡vidual jn vol¡ng that êfe nol oth€^v¡se a resu¡t
ol lhe failure ol ES&S to perlorm

9. Ptooalðtril Rlü[t!. Customsr acknowledges and agaees as follows:

ËS&S owns lhe ES&S Softwârs. all Cocumenlation ând lrain¡ng maledals provided by ES&S, the
design and confguralicn at lhe ES&S Equ¡pment and lhe lorfllat, iayoul, rneôs.¡reme¡tls, des¡gr¡ a|d
all other lech¡iæl informalion assoqated wrlh lhe ballots to be xsed wi{h the ES&S Equiptrlent.
Cuslomer has tbe ,ight Ìo use ih€ âforemenl¡oned items Ìo the 6x{€nt sp€cilied jn lhìs Agreement,
ËSES also owns all patents, lrademarks, copyrighls, lr¿de names ¿nd olher propaielâry or ¡nlelleclual
property in, or used in couneclion wilh, tho aforemenlionsd iletns lhe aforeñenlioned ¡tems also
eonleìn confdenlial and proptiel8ry {radê Sesets ol 5S&S thal a.e prolecled by l¿w and are of
sùbstanliâl vâlue to ES&S, Customef sba¡l keep lhe ES&S Soflware and rêlaled Documsnlatron free
and cìeêr ol all clairns, ljens ênd encumbrances ând shall ma¡nlâ¡n âll æpyr¡g¡t. traderurk, patent or
olher intel¡eclual or propdetary rìghts nolices lfiat a.e set loilh on tho ES&S Equipment, lhe ES&S
Soflwa.e, {he Documentalion, t€ininq malerials and bâilots lhal are prov¡ded, a'ld all permilted
co0ies ol lbe for€gcing,
'10 Eçnt¡l f€m, fbe period during which Custorer shall ,enl the ES&S Equ¡pment ând licêûse
lhe ES&S Softwârê froB ES&S shall be in effect from July l, 2018 th.ough Novembe.30, 2018,
unless eari¡er terrnlnâlêd pursuant lo this Agreement {lhe "Renlal Term")

il. lomllntllor, Ihe Rerìt?l Ïernì sha,l lemin¿te upon lhe frsl to occut ol lhe fo,¡ow¡ng i¡) â
bfeÊch ol any mal6r¡al p{ovision herein wñicn ¡ras nol been cured by ihe b.eacf,ing p¿rly wittìin tlr¡ñy
(30) days after ¡l receiveg witten no{¡cê of the breach lrom lhe ¡ton-breac¡ing parly {excepl a breach
as pfovjded ¡n {ii¡) belolr lvnich will require no noliæ); (ii) e¡thêr pady's provìd¡ng lhity {30} days' prio.
wr¡tlen nol¡ce to lhe olher party nefêto ot ils des¡.€ (o lefminate lhe Rental Term; of {¡¡i) Customeis
lailule{ofnakeânyrefllalpaymenlduehereunderwilh¡nsixlyi60)daysafleril;sdue lntheeventol
â teminâlion by lhe Cùslomer ifl accordanæ wilh Scclion 1 1 lìr) ¿bove, Customef hereby agrees to
p.otrplly ?ay ES&S for all costs incuned and deliverables provided by ES&S lh.ough ìhe effectiw
date ol such leÍn¡Ðalion, induding, but nol l¡{nìled to, any equ¡pmenl and soflware del¡vered, shippinu
costs inc!Íed, ¿nd senic€s peformed No later lhân ion {10) celendar days lollow¡ng lhe
lerÌ,nai¡on ol llre Rentâl Tern, CusLo,ner sliall relsase lhe €S&S Equipmenl ãnd ÊS&S Software to
ËS&S al ¡ls owr expense ãnd in lhe sôme operâlìon, ordcr, repaia. cond¡tion and appeaêûæ zs
when leceived, subject to norm¿l r!eâ. end lear In lhe eve¡rl Cusiomer fê¡ls lo release lhe ES&S
Equìpænl and ES&S Soflwâre to ES&S no latef tban ten {10) ca,endaf days following the
lernìinalion or Sxpiration ot lhe Rental Ierm, Custo¡ner shaìl p¿y {o ES&S a lale return charge;n the
amounl sl S50C,O0 psr calendar day unlil lhe ËS&S Eq!íprnerìl anil ES&S Soflware is relurned to
ÉS&S ìt accorda¡ce herew¡lh.

1? O[Bpslef.

¿ Pnvmonl ol undiúiluted ArnountE 11 lhe ev4nt )f ô drspJle oetween the oadres
regardrcg (1) å producl or seruic€ for whrcn payment hâs not yel beqì made to ES&S, f2) the amount
due ES&S lor any producl or seru¡ce, or (3) lhe due dale ol any paymetrl, Cuslomer shall
ñevedheiess pay to ES&S when due all und¡sputed amounls Súch paymenl shal¡ not constitule a
warvei lly Cu5loßìer or ES&S ol âny of ¡ls righls and remedies agaìnst ìhe olher pany

c R9rledldi fgr Påst Duo Undls¡ul0d Pqvmonllí il any undrspüled payment lo ÊS&S
is pâsl due more than 30 days ËS&S may susoend aeíotmance ußcler thrs Agfeemenl unliJ sucir
aæunt is paid Any dispuled o. urìd;sputeC payment not paid by Cusloõtef to ES&S when due shall
bear inleres{ lioJn lhe due dale ¿l a rate eqLrsl to {he lesser oÍ onê and oqe.hall pe.ceÍrt lef month c.
lhe ñaximum amount oermilled by applicab¡e law lor each inonlh or portion thereoi flunng whch il
temarns unpaiõ

1 3 ¡åslarms¡|, Except rn lhe æsê ol a reorgani¿âtion of lhe asseis or operalions ol ES&S wrlh
one or more Stlifistes ot ÉS&S o. {he sale. tranrfer or ass¡enmenl of alt o. suÞslanlially aJl cf lhe



âssâts oa ES&S to a successor wtro has ãsserled ils inte¡l ¡o conliìw lhe bosiness of ÉS&S. neithet
par{y may assígn or lñtn6ler lhis A0rêotmnl q €ssign. 6ulcontlacl or {râaogÁte âny ol ¡13ä0t1t!, duì¡es
of obligelions hereutdaf w¡thout ü8 pfiot wfiflen consml El lhe othe¡ lony hereto, srích deût no{
lo be unreâsonably w¡lhheld or ænd¡lioned, nor unduly delayed

'14. EtÐfrt. Ca¡9loñor ac¡rnowl¿d(pE ñtl lhr l4.t,¿ tr|d e{übUor¡3 cl liç Ur¡tsd SlãtÉ ffay
ßld¿l llia e¡porl sl èruh qqmodll¡66 €ilt ¡è€tntcd ísft ol Unlfad Std6 oriFn, inchxling lhe
S¿ltrÞae. ln 6ny lËd¡uül Clrtôffi 30ræ 0lol il shr¡¡ nol Órr¡otl tho SollwâÉ or lllo
Ooctmw¡fôùoñ in qny ñm vytlltðú trÊ ;¡pprûpr¡sl,ð UniÍ€rt $l6i* álìd lofoigñ qpwm¡fÞnt läru6,
lt. Énüru Aôrc¡[ffi{ Ihic AgrFãffinl *hËll bÊ Lîdîñg upoû ffd im lo tho Þúåf¡ ót lltê
porlas ardToii rwpaõfñ Eprasarlaív*. 6ucéêÊsoß år¡4sdgó6- fhis A0l€en$nl conls¡rl! ltf.i
qll¡rå âgaosfirnt ôl lhÊ psliÈ3 wlüì fespê(1 to lhü flþlo(f lÞsllst ñ€lÈot ånd sh.ll $i$srêitâ ðfid
r{rplács :ry ã0d d¡l irúw prltr or cÈnllrtpÕrslrffi$ dsculd€flg. nogol¡tliôtt8, álfssisnl¡ tr
!ndsr$lsñ!$ñqË båtrr6n lhe pdlé8. wl¡åthù 1{'itloll or qåt, rsgiprdng íìa sr¡b¡€al Ínü8r *d.Of y
pmvis¡on qf ¡rry grcfiore oúø, lm or ottÞt agropiiûnt *ùl.h cqfitliatr i¡.lth o. ¡t ¡n sdd{ôn lô ÛiB

¡Gdsionr d bfå â¡rsergrl lh!¡l !ù of no forco'or afstl, No.r6¡ær, anafld'fF lt tr modlkqüon s,
rny prôv¡Jion ol Ûds Âqrsúll!Érlt slì8ll b,ú olfocüvs mlãs lnwlllln¡ ¡nd dgãsd þy Ûtê Paly iûðirifl
ryho.n tucñ l}dvËt, Ámefid¡trãñt tr rnodmat¡$ i$ $olght lû basfucsd 1.¡o côr¡5ônl by dlhsr psriy

lo, or wqr€r ôf, â þrê.äch bt elÛl' pðrly shËll cðtrrl¡ll¡lo'g dðlrsnl tþ ü ¡taigor of åny úllßr dlerBnl
or ¡.ibrequml t rçerì Þy frlhtr pa¡y. lhis A¡mãnwÍ chÊlt !û lowrâsd b! ånd ertstru€{ in
år4otdânce ill¡¡ lhû lrys ot lrß sts¡* in whidl Ûl8 cudøtr rÈa¡deã, wilhqulrôûâñl lo lls corllds Õf
lil¿ pr¡tr¡plBsi lt* psrd€s agr€e lhat wnlE for ûy d5Þuto or c¡u* of sclt0¡ dri{ng 4¡¡ ol or
Lktod lo ltüB Â€ilÐs¡noflt $htll þo ¡n tfi6 ttåle lnd tþdfftl cûrrtt ol tlÞ llnltg{l $qlû5 lodtcd ¡n lho
s'¡dr Ín wl{û tlç cqr{w¡E rsåldta Eslgfl ls Füv{rün8 4qdtnÉflt mtlwdro ård r€wicst þ
O.JsloßE ás ¡n indspsridsr{ cont¡Bdtr. û¡t tlEI nq¡ hð dêà¡lsd'lö bÊ s '3t¡lB etof f.r pspotæ of
,i2us;Ë$1883, ES&Êrhy€¡qãgB.3ubeûlr¿clsstaprpvldBcûrtdnóallüûqupnênl soltYr€.ê9r
66rvf€84 bul Êtìell mrnâin.filly nspom-Uo lor úrdr p?rfoatnsrEo. lù8 trorüiùI3 c[ Solliøir 1'5,
7(c), &lf, 1?tbt. lq 14 tnd lå of ttpæGffi8t ftrrm shrÍ $ntue Úle þrmlnáíôn ül lhis
AgÉ€.rent, 1o lh6 exte¡t sppli€ble.


