THE CORPORATION OF THE TOWNSHIP OF AUGUSTA

BY-LAW NUMBER 2829

A BY-LAW TO AUTHORIZE AN AGREEMENT BETWEEN
THE CORPORATION OF THE TOWNSHIP OF AUGUSTA
AND
INTELIVOTE SYSTEMS INC.

WHEREAS section 130 of the Municipal Act S.O. 2001 c.25 states that a municipality may
regulate matters not specifically provided for by this Act or any other Act for purposes related
to the health, safety and well-being of the inhabitants of the Municipality.

NOW THEREFORE the Council of the Corporation of the Township of Augusta hereby enacts
as follows:

1. That the Corporation of the Township of Augusta enter into an agreement with
INTELIVOTE SYSTEMS INC. dated May 10, 2010 to provide an electronic voting system
incorporating voting through secure cellular, telephone and internet connections.

2. That the Reeve and Clerk are hereby authorized to execute the agreement with
INTELIVOTE SYSTEMS INC.

READ a first and second time this 10" day of May, 2010.

READ a third time and passed this 10" day of May, 2010.

REEVE CLERK



Electronic Voting Services Agreement — Intelivoist@ms Inc.

Agreement for E-Voting Services datedhis 10" day of May 2010.

BETWEEN:

THE TOWNSHIP OF AUGUSTA
Of R.R. 2 Prescott, ON KOE 1T0
(herein called “the Municipality”)

-and -

INTELIVOTE SYSTEMS INC.
Of 201 Brownlow Avenue, Suite 25, Dartmouth, Nowai, B3B 1W?2
(herein called “ISI")

WHEREAS ISI has developed application software, procedanesexpertise to provide an
electronic voting system incorporating voting thgbusecure wireless, telephone and internet
connections, in conjunction with mail-in votes dradlots cast in person at polling stations (“thie IS
System”);

AND WHEREAS the Municipality wishes to obtain from ISI the usfehe I1SI System to
conduct its municipal election on the Election Dg}telefined in Article 1 below;

AND WHEREAS ISI and the Municipality wish to set forth thertex applicable to the use
of the ISI System for the Municipality’s Election the Election Date(s);

NOW THEREFORE FOR themutual consideration set forth herein, the adeqobepich
is hereby acknowledged, ISI and the Municipalityending to be legally bound, agree as follows:

1. Definitions

1.1  “Interactive Voice Response” and “IVR”- means tlapability for electors to listen
to voting options and to cast a vote(s) throughlephone system including wireless
phones.

1.2  “Internet Enabled Connection Service”- means thpabdity for electors to connect
through the internet to a website and to read thieg options and to cast a vote(s)
through the internet connection.

1.3  “PIN”- means a unique personal identification numbssigned to each Eligible
Elector.

1.4  “Control Centre”- means the location at which I8tssup the control access and
monitoring of the database and processing functdiise ISI System.
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1.5 “Election Date(s)”- means the following days: Oaold8, 2010 until October 24,
2010and_October 25, 2010

1.6  “Advance Voting Dates”- means the following dat®stober 18, 2010 to October
24,2010

1.7  “Voting Decision”- means one or more slates of ¢datks in which the elector is
entitled to vote in a predetermined manner anchanyber of questions on which the
elector is entitled to vote.

1.8 “Voting Window’- means the hours designated by Menicipality during the
Election Date(s) and the hours and dates desigbstdte Municipality as advance
poll dates during which Eligible Electors are dadtto cast their vote.

1.9 *“Consulting Services”- means the services desciib&thedule “A” hereof which
are to be rendered by ISI.

1.10 “Candidates’ Agents” — means persons accreditédeblylunicipality as a candidate,
or agent or scrutineer of a candidate.

1.11 “Candidate Reports™ means an electronic recoashiagreed upon format produced
and made available to candidates’ Agents duriay/titing Window at times agreed
upon in advance between the Municipality and 1Sivéhg the name or other
identifier for each Eligible Elector recorded oretlSl System for each Eligible
Elector and which of those Eligible Electors havéed.

1.12 “Contract Administrator”- means the persons ideéadifin Article 4 as primary
Contract Administrators or other Contract Admirasbrs.

1.13 “Eligible Elector’- means a person who the Munidifydas determined is eligible to
vote in the Election and to whom a PIN has beerigeal.

1.14 *“Election Officials”- means the persons who the ypality designates in writing to
ISI as the persons who have jurisdiction over dgal control and conduct of the
Election, including the usual powers and authafity Chief Electoral Officer (CEO)
and/or returning officer, whose rulings ISI shadl ¢dbmpelled to comply with.

1.15 “Polling Officials” — means the persons overseerthgyElection Officials who are
operating officials in the election, serving asutgpeturning officers, poll clerks or
in other roles at polls or at other locations.

1.16 “Website Voting Address”- means an Internet Prot@diulress to be agreed upon
between the Municipality and ISI to which Eligili#éectors may connect through a
web browser and cast their votes.
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1.17 *“Telephone Voting Number’- means the telephone nemtb be agreed upon
between the Municipality and ISI to which Eligili#éectors may connect through a
telephone including a wireless telephone and ba&ét votes.

1.18 “Auditor” — means a third party or an individualsagned by the Municipality to
conduct audit processes that have been agreedre Municipality and ISl and who
will be responsible to render an official opiniata the validity of the total voting
process as conducted by ISI and the Election @ffici

2. Provision of ISI Systems

2.1 ISl hereby agrees to provide the use of the ISIe®ydo the Municipality and to its
Eligible Electors during the Voting Window and tmpide any required and agreed
to Consulting Services to the Municipality for theunicipal election and the
Municipality shall pay the fee set out in articled/ISI in accordance with the
payment terms set out in clause 7.1.4.

3.  Specifications

3.1 ThelSI System shall permit a person submitting\g 8r a PIN and any other voting
credential agreed upon by the Municipality and t8kccess the ISI System and to
cast the votes permitted by the Municipality on Wating Decisions in respect of
each PIN in any of the manners set out in clausgs333, 3.4 and 3.5, to record
through verifiable records in what manner and wthervotes of each PIN were cast,
to ensure that votes may be cast in respect &fdbiag Decisions only once for each
PIN and to ensure that no record is kept or is vex@ble which allows the
identification of the candidates for whom votes eveast by a PIN, or how votes
were cast in answer to questions by a PIN.

3.2 The ISI System shall enable IVR ports which willoal Eligible Electors to
telephone the Telephone Voting Number and uporriegtéhe elector’s PIN, or a
PIN and any other voting credential agreed upaméwunicipality and ISI, to vote
in respect of each Voting Decision by Interactiv@dé Response.

3.3  ThelSI System shall enable an internet enablelitagipn through a Website Voting
Address that will enable each Eligible Elector tmigect to the Website Voting
Address and upon entering that elector's PIN, d?lld and any other voting
credential agreed upon by the Municipality and i&Yote in respect of each Voting
Decision by Internet Enabled Connection Service.

3.4  The ISI System shall, if required, enable the RglDfficials to securely enter in the
ISI System the PIN or name of each Eligible Eleetbthe time they are given a
paper ballot at a polling station to vote in peraad to determine at such time if any
vote has previously been cast using such PIN arettwrd on the ISI System that a
vote has been cast in respect of that PIN;
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3.5

3.6

3.7

3.8

3.9

3.10

The ISI System shall, if required, enable the RglDfficials to securely enter in the
ISI System the PIN or name of each Eligible Eledtivering a mail-in ballot and to
determine at such time if any vote has previouskgrbcast using such PIN and to
record on the ISI System that a vote has beenrcasspect of that PIN.

Access to the ISI System via any voting telephamalver and to the internet website
address shall be restricted to only the times atelsdset out in the Voting Window
unless directed by the Election Officials to extendeduce the Voting Window.

The ISI System shall enable the Auditor to acceed$! System and cast auditing
votes during the Voting Window which can be tracke@uditing votes and removed
from any final vote tally so as to obtain assuraheg the I1SI System is functioning

properly.

The ISI System shall enable Election Officials andhe Auditor to have secure
access to the tally of votes cast by Interactivee®¥ ®esponse and Internet Enabled
Connection Service after the close of the Votingndldiw.

The ISI System shall enable ISI personnel to shwatdihe ISI System and, in such
case, the prescribed message shall be recordbd bridractive Voice Response and
displayed on Internet Enabled Connection Service.

The I1SI System shall enable the Candidates an@fodi@ates’ Agents to have access
to the Candidate Module, if such service is reqeesd be enabled by the Election
Officials.

4, Contract Administration

4.1

Each party shall designate the name, addressht@iepfax and email addresses of a
primary Contract Administrator. The Contract Adistrator shall be responsible for
arranging all meetings, visits and consultationsvben the parties and for the
transmission and receipt of all official noticesldor all administrative matters such
as invoices, payments and amendments.

The primary Contract Administrator for ISI shall:be

Name: Janet Hood

Telephone: _(902) 481-1158

Fax: (902) 481-0360

Email: Janet.hood@intelivote.com

The primary Contract Administrator for the Munialiy shall be:

Name: Linda Robinson
Telephone: _(613) 925-4231
Fax: (613) 925-3499
Email: Irobinson@augusta.ca
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4.2

4.3

4.4

4.5

4.6

Any party may by notice in writing to the other fy&s primary Contract
Administrator designate a different person as GahtAdministrator for a specific
aspect of the administration of the contract.

The Contract Administrators will be available Mogdarough Friday 9:00 a.m. to
4:30 p.m. Eastern Standard Time, excluding lunehriand a reasonable number of
days spent out of the office and shall respondiwittbusiness day of the receipt of
any request for information or request for decisithrat are communicated between
the Contract Administrators.

Each party may change its Contract Administratgraiditice to the other party’'s
primary Contract Administrator.

Each of the Contract Administrators shall commuigedth each other promptly as
to the status of information, procedures and psxjoa each of their respective tasks
as set out in this Agreement and to advise the éhtawith upon the occurrence of
any material change in such plans.

If any party (first party) receives notice from tbther party that the first party’'s
Contract Administrator is not carrying out his er laluties to the satisfaction of the
other party, then the first party shall promptlysidg@ate another person as its
Contract Administrator.

5.  Obligations of the Municipality

5.1

The Municipality shall:

5.1.1. Ensure that at all times it has a Contract Admiatst ready, willing and
competent to communicate with ISI on any issuevegieto this contract.

5.1.2. Allocate appropriate resources with the necessargwledge and
authorization to work with ISl in defining tasks fall stages of activity
leading up to and including Election Day(s); essibimutually agreed
upon timelines for these tasks; coordinate all agksigned to the
Municipality; provide all information required t@ofigure the ISI system
as early as possible in the overall event schedAlelraft project plan
detailing some of these tasks is provided in Sclee@Gu

5.1.3. Pay ISI for services such amounts as are outlinggtticle 7 and pay to
third parties such costs which pursuant to thigremh and to Schedule
“A” the Municipality is responsible to bear andmolemnify ISl in respect
of such costs.

5.1.4. Supply at its cost appropriate equipment, as requsuch as computer
hardware, internet access, telephone service abaall, polling stations.
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5.1.5. Engage a qualified third party or an individuattmduct audit processes
that have been agreed to by the Municipality aridal&l who will be
responsible to render an official opinion as to waédity of the total
voting process as conducted by ISI and the Elecifficials.

6. Obligations of ISI
6.1 ISIshall:

6.1.1. Arrange at its cost in consultation with the Mupatity for a Telephone
Voting Number capable of handling not less thamsuanber of calls per
minute as is specified by ISI based on the numbEtigible Electors;

6.1.2. Arrange at its cost in consultation with the Mupality for a Website
Voting Address capable of handling not less thanhsaumber of
connections per minute as is specified by ISI thase the number of
Eligible Electors;

6.1.3. Provide the ISI System functioning in accordancinwhe Specifications
set out in Clause 3 connected to the Telephonengyddumber and
Website Voting Address to the Eligible Electors idgrthe Voting
Window;

6.1.4. Perform with diligence in a timely manner in aca@mde with generally
accepted professional standards and practices mzeo in the
Information Technology Industry the Consulting Seeg described in
Schedule “A”;

6.1.5. Abide by decisions of the Election Official and qalgnwith instructions
from the Auditor and Election Officials in respézioperations of the ISI
system providing that such instructions and densido not adversely
impact the operation or integrity of the ISI system

6.1.6. Ensure that the voting instructions are availabl¢he ISI System during
the Voting Window;

6.1.7. Make available online to the Election Official aodAuditor at the end of
the Voting Window the results of votes cast for e@andidate and
question; and

6.1.8. Cause a duly qualified individual to meet with tdenicipality at the
offices of the Municipality in the event that anyper communication is
demonstrably ineffective to resolve any outstandésges.

7. Fee and Payment Terms
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7.1  The Municipality agrees to pay to ISI:

7.1.1. Abase services fee equal to $2.00 per Eligibletiteoeing the number of
eligible and enumerated electors in the ISI Systar&lection Day(s);

7.1.2. A services and postage fee equal to $1.00 perbigidtlector for the
creation, printing and distribution of voter insttion kits;

7.1.3.  Any fees for additional consulting services desmliin Schedule “B”;

7.1.4. The fees payable pursuant to clause 7.1.1 and &é ayable as
follows:
a) 25% of the base services fee of $2.00 perlittidtlector on
execution of this Agreement, based on the numbEtigible Electors
as determined by the previous list of electors dsethe most recent
election held in the Municipality; (Approximately220 electors which
equals $2,710).
b) The services and postage fee of $1.00, for ¥atér Information
Kit to be sent to each Eligible Elector, on Septenth 2010; and,
c) the balance of the service fee 14 days afeeEthction Date;

7.1.5. The Municipality shall pay in addition to the festated above Goods and
Services Tax and any other taxes applicable toptbgision of such
services.

7.1.6. Any fee or portion thereof not paid on the datewbich it is payable shall
bear interest at the rate of 12% per annum cakaid applied monthly.

8.  Ownership and Rights
8.1 ISl shall maintain ownership of all intellectuabperty rights associated with the ISI
System and the Municipality is only entitled to tt&ta concerning the Election
generated by the ISI System and the Municipaliglidiiave no other rights in or
further use of the ISI System.
9. Representations and Warranties

9.1 ISl represents and warrants that:

9.1.1. Use of the ISI System as described in this Agre¢ahees not infringe the
intellectual property rights of any person;

9.1.2. ISl has and will have full and sufficient right$apply the use of the ISI
System during the Voting Window;
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9.1.3. ISl shall engage a national service provider(pytwide a very high level
of reliability, security, scalability and performae for a high volume
transaction, mission critical solution; and

9.1.4. ISl will destroy all formats of information relatino Voting Decisions
upon receipt of instructions from the Election ©#i to do so.

9.1.5. The person(s) signing this contract are duly autledrto execute and
deliver it on behalf of ISI and that it is a duly8ing obligation of ISI.

9.2  The Municipality represents and warrants that:

9.2.1. The Municipality has the authority and jurisdictitmengage ISI for the
provision of the ISI System for its municipal eleatand that the person(s)
signing this contract are duly authorized to exeeutd deliver it on behalf
of the Municipality and that it is a duly bindingolmation of the
Municipality.

10. Remedies

10.1 If a party fails or refuses at any time to perfatsrobligations under this Agreement,
then the other party may deliver the defaultindypaotice of intent to terminate this
Agreement, which notice shall specify the allegatuifes or refusals and, if within
three business days of receipt of the notice tfeutteng party shall not have cured
all the defaults set out in the notice or preseatptin reasonably acceptable to the
other party to cure these defaults, the other paaty, at its option elect to terminate
this Agreement.

10.2 If the Municipality terminates this Agreement aseault of all the positions up for
election being acclaimed, then the Municipalitylsteamburse 1SI all out-of-pocket
expenses incurred for the planning and delivetii@municipal election in addition
to the installments payable pursuant to claused(ajl

10.3 If the Municipality terminates this Agreement faryareason other than the reason
stated in clause 10.2 without material default®ly then the Municipality shall pay
ISI fifty percent (50%) of the total fees that wdile payable pursuant to Article 7 if
the ISI System had been employed for the munie@leaition, except that a deduction
shall be made of any fees payable under 7.1.2htha not been incurred by ISI.

10.4 And any payments previously paid by the MunicipatitISI shall be deducted from
amounts otherwise payable pursuant to clause 10.3.

11. Force Majeure

11.1 Either party shall be excused from delays in penfog or from its failure to perform
hereunder to the extent that such delays or faltgsult from an act of god, fires,
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floods, explosions, insurrection, war or riots, sially severe weather, epidemics or
guarantine restrictions, governmental prioritiealtmcations regulations or any cause
beyond the reasonable control of the party inclydiithout limiting the generality of
the foregoing, a failure of communication facil#gjdabor trouble or strikes by
employees of telecommunications providers includsugpliers of application
software to ISI, and restraint by Court or publitherity.

12. Limitation of Liability

12.1

ISI's liability for damages howsoever caused, wheth contract or in tort, including
negligence, shall be limited to the actual direchdges suffered by the Municipality
and in no event shall ISI be able liable for argiriect, consequential or punitive
damages of the Municipality or any other persarany event, the liability of I1SI for
the breach of any representation, warranty or cawveshall not exceed the total fee
payable to ISI by the Municipality pursuant to tiigreement regardless of the
number of claims.

13. Miscellaneous

13.1

13.2

13.3

13.4

13.5

13.6

13.7

This Agreement may be executed in several countstzdl of which taken together
shall constitute one single Agreement between énggs.

The parties and their representatives signinghttiisement hereby acknowledge and
represent that the representatives signing thiséxgent are authorized and have full
authority to enter into this Agreement on behalfref parties for whom they have
signed.

No delay or admission by either party to exercisgergght or power occurring upon
any noncompliance or default by other party simagiair any such right or power or
to be construed as a waiver thereof, unless sualemia in writing.

This Agreement, including the Schedules referrad this Agreement, constitutes
the entire agreement of the parties with regatdgsubject matters addressed in this
Agreement and this Agreement supersedes all pricortemporaneous agreements
or discussions or representations, whether onatitten with respect to the subject
matter of this Agreement and this Agreement cabheataried, amended, waived or
discharged except in writing signed by all parties.

Time is of the essence to the performance of thig/paobligations under this
Agreement.

This Agreement shall be governed by and constnu@ddordance with the laws of
the Province of Ontario.

This Agreement may not be assigned to any othégr wéghout the written consent of
the other party.
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TOWNSHIP OF AUGUSTA

Per

Per

INTELIVOTE SYSTEMS INC.

Per
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SCHEDULE “A”
Base Services

ISI Base Services to be provided within the agresh fee identified in clause 7.1.1. These
services include:

a) Develop and manage a critical path plan for reguaetivities in coordination with the
Municipality;

b) Management and coordination of telecommunicatioeguirements designed to
provide the elector with their choice of voting nhal: internet, phone, mail-in, or polling
station. Includes the activities associated withtdlecommunications setup for electronic
voting system; appropriate bandwidth; phone (IVBi)tg and website registration.

C) Attending organizational committee meetings inNheicipality (subject to limit in clause
(0) below);

d) Assist in the development by the Municipality otiedtional materials for electarscluding
creation of the elector instruction letter provigigpecific instructions on how to successfully
use the electronic voting process.

e) Assistance in the management of the electors list;

f) Assistance with the format, design and secure @slitnethods of personal identification
numbers (PIN). Intelivote Systems will generateiNs using the eligible voter population
to determine the required PIN length and to deteenthe number of additional PINs
required as spares. A unique PIN will be creabe@#ch Eligible Elector based on the initial
voters list provided by the Municipality. In addi to the PIN, an Eligible Elector category
is created and a file is produced to be used fodymtion of elector mail out kits.

0) Provision of a media spokesperson to address temhnquestions. Development and/or
assistance with a media plan and a voter educptamthat addresses the most common
guestions from both the media and members of thequAn Intelivote representative can
speak directly with the media on any questiongedldirectly to the Intelivote application.
The Municipality is responsible for all advertisiagd marketing costs of the municipal
election, and if the Municipality is paying ISI puant to clause 7.1.2 to prepare and mail out
voter instruction kits, then ISI will be responsilhbr the costs of preparing and mailing out
the voter instruction kits.

h) Technical consultation to address specialized sys¢éguirements;

) Development and recording of voice scripts forelestion;

)] Website development and design including generafiarcustomized webpage for voters to
link from to vote;

k) Assisting the Municipality in addressing legislatissues and by-laws relating to elector
notification.

) Customization and development of all activity asst@c! with configuring the election such
as: ward/district setup; candidate assignment; evogcript recording; elector list
management; secure ID and password managemenigwang and loading Voting
Decisions (ie. type of race, sequence and presemidisplay), based on information to be
provided by the Municipality.

m)  Assistance and guidance to Auditors, security petisand Election Officials. A document
will be provided which will outline the requiremerfor a regional centre (if required) to be
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0)

p)

used by the Election Officials and Auditor, provddaat the Municipality shall provide any
hardware and communication facilities requiredhsy Auditors and Election Officials.
Training for election help line staff;

Coordination for logistics for e-Voting and assiste for the protocol to be followed for the
voting event.

Onsite consulting for one or more individuals torkvavith the Municipality, at a location
agreed upon by the parties, to deliver the serytcaiming and consulting described in this
Contract and in this Schedule “A”, provided thaivel and living costs not exceeding two
(2) round-trips trips and not exceeding five (5)muays of effort for delivering these
services is included in the Base Service fee aedMhnicipality shall pay ISI for any
additional travel and living costs and man daysas¥ices requested by the Municipality in
accordance with Schedule “B”. Pre approval oédtitional travel and expenses is required
by the Municipality prior to ISI undertaking thef@t or incurring any costs.
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SCHEDULE “B”
Consulting Services

Additional consulting services that may be requivgdhe municipality in addition to those
services provided in Schedule “A” will be providatthe following rates:
Intelivote Consultant - $800/day plus applicalabeets

All travel and living expenses will be reimbursed$l at cost.
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SCHEDULE “C”
Draft Project Plan

A preliminary project plan is provided on the follimg page. This is not an all inclusive list cfka
but provides tasks Intelivote has identified asvéets that require attention to properly condact
successful event. The Contract Administrator wdkk closely with designated Municipal election
personnel to further append to this plan to mezMunicipality's specific event requirements.

All dates within this plan are tentative and wil iscussed and mutually agreed upon between the
Municipality and ISI. Although the Election daermains firm the other dates within this plan may
be adjusted once the plan is reviewed in detah tie Municipality.
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SCHEDULE "C"
Draft Project Plan — Page 1
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SCHEDULE "C" (Continued)
Draft Project Plan — Page 2
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SCHEDULE "C" (Continued)
Draft Project Plan — Page 3
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