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FILE NO. 130797 

SUBSTITUTED 
10/8/13 . 

ORDINANCE NO. 

1 [Contract Amendment- Voting System - Not to Exceed $19,690,933.25] 

2 

3 Ordinance authorizing the Department of Elections to enter into the third amendment of 

4 an agreement with Dominion Voting Systems, Inc., to commence following Board 

5 approval, to extend the term of the agreement through December 10, 2016, increasing 

6 the total not-to-exceed amount of the agreement by $3,645,900 from $16,045,033.25 to 

7 . $19,690,933.25. 
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NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough italics Times Ne•~· Roman font. 
Board amendment additions are in double-underlined Arial font. 
Soard amendment deletions are in strikethrough Arial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. · 

Be it ordained by the People of the City and County of San Francisco: 

Section 1. Findings. The Board of Supervisors of the City and County of San 

Francisco hereby finds that: 

(a) In March 31, 2005, the Department of Elections issued a Request for Proposal 

(RFP) for new voting equipment and voting equipment services. The RFP, pursuant to San 

Francisco Administrative Code 21.9(a)(2), stated the contract would be for an initial term of 

four years, with two.options to renew for one year each. Sequoia Voting Systems, Inc. 

(Sequoia) was the highest ranked proposer. 

(b) In December 2007 the City entered into a contract with Sequoia for the purchase 

of new voting equipment and Voting services (Agreement), as approved by the Board of 

Supervisors under Resolution No. 654-07. As set out in the RFP, the initial term of the 
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1 for the City to renew for one year each. Dominion Voting System$, ln·c. (Dominion) acquired 

2 substantially all of the assets of Sequoia on June 4, 2010, and assumed Sequoia's Agreement 

3 with the City.· 

4 (c) In November 2011, the City exercised its two one-year options and extended the 

5 Contract through December 11, 2013, at a cost not-to-exceed $3,645,900, as approved by the 

6 Board of Supervisors under Resolution No. 494-11. Under these extensions, Domin.ion 

7 continued to provide voting services at the rates in effect for 2007-2011 and City was not 

8 ·required to purchase new voting machines. 

9 (d) The Department of Elections now desires to extend the Agreement through 

10 .December 10, 2016, at C;i cost not-to-exceed of $3,645,900 for the Third Amendment. Under 

11 this extension, Dominion would continue to provide voting services at the rates in effect for 

12 2007-2011, and City would not be required to purchase new voting machines. 

13 (e) This extension is necessary for five reasons. First, the last time the Department 

14 of i;:1ections issued an RFP for a new voting system, the RFP process took over two and a 

15 half years to complete given the complicated nature of the purchase. Second, the 

16 Department of Elections does not anticipate having additional funds to secure new voting 

17 equipment in the current fiscal year, and thus will continue to use the current system. Third,. 

18 there are no new voting systems currently available that have been certified by the Secretary 

19 ·of State and can accommodate elections using Ranked Choice Voting. Fourth, only one 

20 contractor offers Ranked Choice Voting options, which is the City's current contractor, 

21 Dominion. Finally, the existing six-year Agreement is unusually short and unique to San 

22 \ Francisco for a voting system. 

23 Section 2. ·Approval of Third Amendment 

24 II 
25 
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(a) The Third Amendment to the Agreement is on file with the Clerk of the Board in 

File No. 130797, substantially in final form, with all material terms and conditions included, 
. . 

and only remains to be executed by the parties upon approval of this Ordinance. The Board 

of Supervisors hereby approves the Third Amendment to the Agreement in substantially the 

form contained in File No. 130797. 

(b) The Board of Supervisors authorizes the Department of Elections to enter into 

any modifications that, prior to final execution of the amendment by all parties, the 

Department of Elections determines, in consultation with the City Attorney, are in the best 

interest of the City, do not otherwise materially increase the obligations or liabilities of the City, 

are necessary or advisable to effectuate the purposes of the Agreement, and are in 

compliance with all applicable laws, including City's Charter. 

(c) In approving this Third Amendment, the Board of Supervisors finds that it is 

reasonable and in- the public interest to waive, and does hereby waive, the requirement of 

Administrative Code Section 21.9 that all City contracts for commodities and/or services be 

limited to the initial terms and period of extensions included in the solicitation. 

(d) Within 30 days of the parties executing the Third Amendment to the Agreement, 

the Department of Elections shall submit to the Clerk of the Board of Supervisors a completely 

executed copy for inclusion in File· No. 130797. This requirement and obligation resides with 

· the Department of Elections, and is for purposes of having a complete file only, and in no 

manner affects the validity of the approved Third Amendment to the Agreement. 

21 Section 3. Eff~ctive Date. This ordinance shall become effective immediately upon 

· 22 enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns_ the 

23 1 ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board 

24 of Supervisors overrides the Mayor's veto of the ordinance. 

25 

Director of Elections _ 
BOARD OF SUPERVISORS 
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FILE NO. 130797 

LEGISLATIVE DIGEST 

[Contract Amendment - Voting System - Not to Exceed $19,690,933.25] 

Ordinance authorizing the Department of Elections to enter into the third amendment of 
an agreement with Dominion Voting Systems, Inc., to commence following Board 
approval, to extend the term of the agreement through December 10, 2016, Increasing 
the total not-to-exceed amount of the agreement by $3,645,900 from $16,045,033.25 to 
$19,690,933.25. 

Existing Law 

In December 2007, following a Request for Proposal, the City entered into a contract with 
Sequoia Voting Systems, Inc. (Sequoia) for the purchase of new voting equipment and voting 
services. The initial term of the agreement was four years, with two options for the City to 
renew for one year each. The City has now exercised those options. Dominion Voting 
Systems, Inc. (Dominion) has assumed Sequoia's agreement with the City. 

Amendments to Current Law 

This Ordinance would authorize the Department of Elections to extend the contract with 
Dominion through December 10, 2016, increasing the total not-to-exceed amount of the 
Agreement by $3,645,900. These are the same rates that have been in effect since the 
Agreement began in 2007. The ordinance would allow the Department of Elections to enter 
this amendment without a competitive process. 

BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITIEE MEETING NOVEMBER 13, 2013 

Items Department: Department: 

File 13-0797 Department of Elections Department of Elections 

EXECUTIVE SUMMARY 

Legislative Objectives 

• The proposed ordinance would authorize the Department of Elections to enter into a third 
amendment to the existing agreement with Dominion Voting Systems tq {a) extend the term of 

·the agreement for three years through December 10, 2016, {b) increase the agreement by 
$3,645,900, for ·a total not-to-exceed $19,690,933, and {c) waive the requirement of 
Administrative Co.de Section 21.9 that all City contracts for commodities or services be limited to 
the initial terms and period of extensions included in the solicit~tion. 

Key Points· 

• In 2005, the Department of Elections issued a Request of Proposal {RFP) for· new voting 
equipment and services for a total term of up to six years. In 2007, based on a competitive RFP 
process, the Board of Supervisors approved a not-to-exceed $12,650,233 agreement between 
the Department of Elections and Sequoia Voting Systems, Inc. {now Dominion Voting Systems, 
Inc.) for a new voting system and related voting services from December 11, 2007 to December 
10, 2011, with two one-year options to extend the agreement. 

• On Januar{ 18, 2008, the Board of Supervisors approved a first amendment for an additional 
$1,130,000. On December 1, 2011, the Board of Supervisors approved a second ame.ndment to 
exercise the two one-year options to extend the term through December 10, 2013 for an 
additional $2,264,800, or a total not to exceed $16,045,033. 

Fiscal Impacts 

• The proposed costs would remain at the same rate of {a) $497,400 per election for Election 
Services and {b} $386,300 per year for Maintenance and License Agreements, as currently 
charged by Dominion Voting Systems, Inc. under the existing 2007 through 2013 agreement. 

• All of the additional Dep.artment of Elections costs would be paid with General Fund revenues, 
subject to future appropriation.approval by the Board of Supervisors. 

Policy Considerations 

• The proposed ordinance to approve the extension of the existing agreement for an additional 
three years or through December 10, 2016 would be beyond the terms of the original RFP, such 
that the proposed ordinance requires the Board of Supervisors to waive the Administrative Code 
Section 21.9 requirement that all City contracts for commodities or services be limited to the 
initial terms and period of extensions included in the solicitation. 

Recommendation 

• Approve the proposed ordinance. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 13, 2013 

MANDATE STATEMENT/ BACKGROUND 

Mandate Statement 

In accordance with Charter Section 9.118(b), City agreements with anticipated expenditures 
of $10,000,000, or more or amendments to such City agreements with anticipated 
expenditures of more than $500,000 are subject to approval by the Board of Supervisors. 

Background 

On March 31, 2005, the Department of Elections issued a Request for Proposal (RFP) for new 
voting equipment and related services for an initial term of four years with two one-year 
options to extend or a total term of six years. On December 11, 2007, based on the results of 
the competitive RFP process, the Board of Supervisors approved a not-to-exceed $12,650,233 
agreement between the Department of Elections and Sequoia Voting Systems, Inc. for the 
purchase of a new voting system and the provision of associated voting services for the four­
year period from December 11, 2007 through December 10, 2011, with two one-year options 
to extend the agreement, through December 10, 2013 (File 07-0040;Resolution 654-07). 

Table 1 below summarizes the sources and uses of the funds totaling $12,650,233 to purchase 
the City's new voting equipment, including related services, under the original four-year 
agreement between the Department of Elections and Sequoia Voting Systems, Inc. · 

Table 1: Sources and Uses of Funds for the Original Four-Year Agreement 

· Source of Funds 

Help America Vote Act (HAVA) (Federal Funds) $ 1,950,235 

Proposition 41 (State Funds) 3,544,110 

General Fund 7,155,888 

Total Funding Sources $12,650,233 

Use of Funds 

Voting Equipment, Software, Training and Outreach $ 9,094,933 

Trade-in· of City's Existing Voting Equipment (1,130,000) 

Warehouse Capital Improvements 542,000 

Election Services ($497,400 x 6 elections1
) · 2,984,400 

Maintenance and License Fees ($386,300 x 3 years)2 111581900 

Total Funding Uses $ 12,650,233 

1 Elections services are provided for six elections including two elections in 2008, one election in 2009, two 
elections in 2010 and one election in 2011. 
2 Only three years of Maintenance and License Fees were charged, under the subject fout-year agreement, . 
because there were no Maintenance and License Fees charged for the first year of the agreement. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITTEE MEETING · NOVEMBER 13, 2013 

As shown in Table 1 above, as part of the $12,650,233 agreement approved in December of 
2007 with Sequoia Voting Systems, Inc. the City was to receive a $1,130,000 credit by trading in 
the City's previous voting equipment.However, on February 12, 2008, the Board of Supervisors 
approved a settlement of a lawsuit (File 08-0123; Ordinance No. 18-08) between the City and 
Election Systems and Software, Inc. (ES&S), the City's previous voting equipment contractor 
prior to Sequoia Voting Systems, Inc., for ES&S to pay the City a net amount of $3,457,865, in 
exchange for the City returning all of the previous voting equipment back to ES&S. 

As a result of that settlement, on January 18, 2008, the .Board of Supervisors approved a first 
amendment to the agreement with Sequoia Voting Systems, Inc. to pay Sequoia an additional 
$1,130,000 from the lawsuit settlement proceeds received from ES&S, instead of transferring 
the City's old voting machines to· Sequoia (Resolution No. 65-08). This additional $1,130,000 
together with the original not to exceed $12,650,233 resulted in a total four-year agreement 
with Sequoia for a not to exceed $i3, 780,233. 

On June 4, 2010, Sequoia Voting Systems, Inc. was acquired by Dominion Voting Systems, Inc., · 
such that Dominion Voting Systems, Inc. has assumed the existing agreement with the 
Department of Elections and has continued to provide voting services for the City. 

On December 1, 2011, the Board of Supervisors approved a second amendment to the 
agreement with Dominion Voting Systems, Inc. (File 11-1153; Resolution No.494-11) to exercise 
the two one-year options in order to extend the term of the agreement through December 10, 
2013 for an additional $2,264,800, or a total not to exceed $16,045,033 ($13,780,233 plus 
$2,264,800). Table 2 below identifies th~ additional $2,264,800 agreement costs to be incurred 
by the Department of Elections under the two-year extension period,. 

Table 2: Expenditures Under the Two-Year Extension Agreement 

2012 2013 Total 
(two elections) (one election) 

Election Services $994,800 . $497,400 $1,492,200 
Maintenance and 

License Agreements 386,300 386,300 772,600 
Total $1,381,100 $883,700 $2,264,800 

DETAILS OF PROPOSED LEGISLATION 

The proposed ordinance would approve a third amendment to the existing agreement between 
the City and County of San Francisco, through the Department of Elections, for Dominion Voting 
Systems to continue to provide elections services for the Department of Elections. This third 
amendment would (a) extend the term of the existing agreement for three years, from 
December 11, 2013 through December 10, 2016, for a total term of nine years, (b) increase the 

. agreement by $3,645,900, from $16,045,033 to a total not-to-exceed $19,690,033, and (c) 
waive the requirement of Admin_istrative Code Section 21.9 that all City contracts for 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITIEE MEETING NOVEMBER 13, 2013 

commodities or services be limited to the initial terms and period of extensions included in the 
solicitation {see Policy Considerations section below). 

FISCAL IMPACTS 

Mr. John Arntz, the Director of the Department of Elections advises that under the proposed 
third amendment term from December 11, 2013 through December 10, 20l6, the following 
elections are currently scheduled to occur: 

• Consolidated Statewide Primary Election on June 3, 2014; 
• Consolidated General Election on November 4, 2014; 
• General Municipal Election on November 3, 2015; 
• Consolidated Statewide Primary Election on June 7, 2016; and 
• Consolidated General Election on November 8, 2016. 

Based on the above-noted two elections in 2014, one election in 2015 and two elections in 
2016, or a total of five scheduled elections over the next three years, the following costs are 
anticipated to be incurred by the Department of Elections. 

Table 3: Expenditures to be Incurred by the Department of Elections Under the Proposed 
Third Amendment to the Dominion Voting Systems Agreement 

2014 2015 2016 Total 
{two {one {two 

elections) election) elections) 

Election Services $994,800 $497,400 $994,800 $2,487,000 

Maintenance 
and License 386,300 386,300 386,300 1,158,900 
Agreements 

Total $1,381,100 $883,700 $1,381,100 $3,645,900 

As shown in Tables 2 and 3 above, the proposed costs would remain at the same rate of (a) 
$497,400 per election for Election Services and (b) $386,300 per year for Maintenance and 
License Agreements, as currently charged to the Department of Elections by Dominion Voting 
Systems, Inc. under the existing 200.7 through 2013 agreement. Election Services in.elude 
equipment testing, ballot layouts, system configuration with election-specific information, 
logistical support such as delivery and retrieval of the voting equipment to and from polling 
places, project management fees and election-day technical support. Maintenance and License 
Agreements include annual comprehensive reviews, repairs and replacement of equipment and 
parts and annual licensing fees for the Ranked Choice Voting and other system software. Over 
the three-year extended period, as shown in Table 3 above, the total costs would be 
$3,645,900. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITIEE MEETING NOVEMBER 13, 2013 

All of the costs under the proposed three-year extension period would be paid with General 
Fund revenues, subject to appropriation approval by the Board of Supervisors in the FY 2014-
15, FY 2015-16 and FY 2016-17 budgets. 

POLICY CONSIDERATIONS 

As discussed above, in 2005 the Department of Elections issued a RFP for new voting 
equipment and related services for up ~o six years. In 2007, based on the results of this 
competitive RFP process, the Board of Supervisors approved the existing agreement between 
the Department of Elections and Dominion Voting Systems (previously Sequoia Voting Systems) 
to purchase a new voting system and provide related services for the initial four-year period 
from December 11, 2007 through December 10, 2011, with two one-year options to extend the 
agreement, through December 10, 2013. As noted above, based on the first and second 
amendments to. the subject agreement, the current agreement between the Department of 
Elections and Dominion Voting Systems currently extends through December 10, 2013 for a 
total not to exceed $16,045,033. Therefore, the up to six-year term contemplated in the 
original solicitation will be completed by December 10, 2013. 

However, the proposed ordinance would extend the existing agreement by a.n additional three 
years, or through December 10, 2016, for., an additional cost of $3,645,000, or a total not to 
exceed $19,690,033. This additional three-year term would be beyond the terms of the original 
RFP, without undergoing a new competitive RFP process. Therefore, approval of the proposed 
third amendment is being requested with an ordinance, rather than a resolution, because the 
proposed ordinance also requires that the Board of Supervisors find that it is reasonable and in 
the public interest to waive, and therefore do waive, the requirement in the City's 
Administrative Code Section 21.9 that all City contraets for commodities and/or services be 
limited to the initial terms and period of extensions included in the previous solicitation. 

Mr. Arntz advises that he is requesting approval of the proposed amendment to extend this 
agreement with Dominion Voting Systems for three years, without undergoing a new 
competitive RFP process, because: (a) the last time the Department of Elections issued a RFP for 
a new voting system, the RFP process took over two and a half years to complete, (b) the 
Department of Elections does not anticipate having additional funds to secure new voting 
equipment and only wants to extend existing election services, maintenance and licenses using 
the current voting equipment, (c) there are no new voting systems currently available that have 
been certified by the California Secretary of State that can accommodate el.ections using 
Ranked-Choice Voting, {d) only one contractor offers Ranked Choice Voting options, which is 
the City's current contactor, Dominion Voting Systems, and (e) the existing six-year agreement 
is unusually short and unique to San Francisco for a· voting system. Furthermore, Mr. P,--rntz 
states that Dominion Voting Systems has provided satisfactory services to the Department of 
Elections. 

RECOMMENDATION 

Approve the proposed ordinance. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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DEPARTMENT OF ELECTIONS 
City and County of San Francisco 

. www.sfelections.org 

To: Angela Calvillo, Clerk 

From: John Arntz, Director 

Date: October 7, 2013 

Memorandum 

John Arntz 
Director 

RE: Substitute Legislation for File umber 130797 to Extend Contract with Voting 
System Vendor forThree Years 

I am submitting the attached proposed ordinance and digest authorizing a third amendment of the 
contract between the City and Dominion Voting Systems for the Board of Supervisors' 
consideration. This amendment allows for the extension of the contract for three additional years 
through December I 0, 2016 and for an amount not to exceed $3,645,900. 

Tbis proposed ordinance is substitute legislation for the proposed resolution submitted on August 
2, 2013 and which was assigned File Number 130797. 

I will forward to your office the electronic files containing this memorandum; the proposed 
ordinance, and its digest. Please contact me if you need any additional information regarding 
these materials. 

Cc: Victor Young, Clerk of the Budget and Finance Committee 

Voice (415) 554--4375 
Fax (415) 554-7344 

1 Dr. Carlton B. Goodlett Place, Room 48 
San Francisco, CA. 94102-4634 
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City and County of San Francisco 
Office of Contract Ad~inist_rl,{tion 

Purchasing Division 

Third Amendment 

THIS AMENDMENT (this "Amendment") is made as ofMay 17, 2013, in San 
Francisco, California, by and between Dominion Voting Systems Corporation ("Contractor"), 
and the Ci_ty and County of San Francisco, a· municipal corporation ("City"), acting by and 
through its Director of the Q:ffice of Contract Administration.· 

. RECITALS.· . 

WHEREAS, City and C~ntractor·have entered into the Agreement (as defined below); 
and 
VVHEREAS, City and Contractor desire to"modify the Agreement on the terms and conditions set 
forth herein to extend the performance period and payment schedule, increase the contract 
amount, and update standard contrac~l clauses; 

NOW, THEREFORE, Contractor-and the City agree as follows: 

· 1. Definitions. The following definitions shall apply to thi~ Amendment: 

a. Agreement. The term. "Agreement" shall mean the Agreement dated December I I,. 
2007 betWeen Sequoia Voting Systems~ Inc., and City, as a.mended by the: 

· First amendment, 
Second amendmen~ 

dated January I8, 2008, and 
dated December I I, 20I 1. 

b. Other Terms. Terms used and not defined in this Amendment shall have the 
meanings· assigned to suchterrns in the Agreement. . 

2. Modifications to ~he Agreement. The Agreement is hereby modified as follows: 

a. Section 3. Secti_on 3, entitled "Term of the Agreement," c~ently reads as follows:. 

The term of this Agreement shall be six (6) years, from December 11, 2007 to December 
11, 2013. 

Such section is hereby amended in its entirety to read as follows: 

The term of this Agreement shall be nine (9) years, fro'm December I I, 2007 to 
December 10, 2016. 

I P-550 (7-11) 1of12 May 17, 2013 I 
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b. Section lO(A). Section IO(A), entitled ''Fixed Price," of the Agreement currently 
reads as follows: 

In consideration for the services rendered under this Agreement and for the rights in the . · 
Pi.ardware and System Software granted hereunder,. the City shall pay to Contractor the 
amount set forth in Appendix C (Deliverables) in a:ccordance with the Payment Schedule 
attached hereto and fully incorporated herein as Appendix F (Payment Schedule). In no 
event shall the amount of this Agreement exceed Sixteen Million Forty Five Thousand 
·and Thirty Three and 25/lOO·Dollars ($16,045,03325). ·Compensation shall be due and 
payable within thirty days of the date of Contractor's·invoice. All payments from City to 
Contractor shall be made via wire transfer in accordance with written wire instructions · 
provided by the Contractor. 

Such section i~ hereby amended in its_entiretyto read as follows: 

In consideration for the se:r:vices rendered under this Agreement and for the rights in the · 
Hardware and System Software granted hereunder, the City shall pay to Contractor the 
amount set ford1 in Appendix C (Deliverables). in accordance with the Payment Schedule 
attached hereto and fully incorporated herein as Appendix F (Payment Schedule). In no 
event shall the amount of this Agreement exceed Eighteen Million Three Hundred Nine 
Th_ousand Eight Hundred Thirty Three and 25/100 Dollars ($18,309,833.25). · 
Compensation shall be due and payable within thirty days of the date of Contractor's 
invoice. All payments from City to Contractor shall be made via wire transfer in 
accordance with written wire instructions provided by the Contractor. · 

c. Section 24-l(a)(iv). Section 24-l(a)(iv) of the Agreement, under "Surety Bonds," 
currently reads as follows: 

·During the· period of January 1, 2011 to January 1, 2014, the sum DfFive Hundred 
Th9usand and 00/100 ($500,000.00) dollars, which Bond.shall be surrendered to 
Contractor by City upon the expiration.date of January 1, 2014. 

. . 

Such section is hereby amended in its entirety to read as follows: 

During the period of January 1, 2014 to January 1, 2017, the sum of Five Hundred 
Thousand and 00/100 ($500,000.00) dollars, which Bond shall be surrendered to 
Contractor by City upon_ the expiration date of January 1, 2017. 

d. Appendix F: Appendix_F of the Agreement, "Payment Schedule. (Second 
Amendment)," is hereby amended to a.dd a section entitled "Surmnary Payment Schedufo 2014-
2016," attached hereto and fully incorporated herein, to reflect the extended performance 
agreement and associate.d payment schedule. This amended payment scht?dule shall be known as . 
"Payment Schedule (Third Amendment)." 

I P-550 (7-11) 2of12 May 17, 2013 I 
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2e. Insurance. Section 23 is hereby replaced in its entirety to read as follows: 

23. Insurance 

. a. Without in any way limiting Contractor's liability pursuant to the 
"Indemnification" section o{this Agreement, ~ontractor must maintain in force, during the 

_full term of the Agreement, insurance in.the following amounts and coverages: 

(1) Workers' Compensation, in statutory amounts, with Employers' 
Liability Limits not less than $1,000,000 each accident, injury, or illness; and 

(2) Commercial General Liability Insurance with limits not less than 
$1,000,000 each occurrence, $2,000,000 aggregate for bodily injury, property damage, contractual. 
liability, personal injury, products and completed operations. · 

(3) Commercial Automobile Liability Insurance with limits not less 
than $1,000,000 each occurrence.Combined Single Limit for Bodily Injury and Property 

· Damage, including Owned, Non-Owned and Hired auto coverage, as applicable. 

. . 

b. Commercial General Liability and Commercial Automobile Liability 
Insurance policies must be endorsed to provide: . · _ 

(1) Name as Additional Insured the City and County of San Francisco, 
its Officers, Agents, and Employees. · 

(2) . That such policies are primary insurance to· any other insuranc~ 
available to the Additional Insureds, with respect to any claims arising out of this 
Agreement, and that insurance applies separately to each insured against whom claim i.s 
m·ade or suit is brought 

c. Regarding Workers' Compensation, Contractor hereby agrees to waive 
subrogation which any insurer of Cqntractor may acquire-Ji-om Contractor by virtue of the 
payment of any loss. Contractor agrees to obtain any endorsement that may be necessary 
to ·effect this waiver of subrogation. The Workers' Compensation policy shall be endorsed 
with. a waiver of subrogation in favor of the City for all work performed by the Contractor, 
its employees, agents and subcontractors. · . 

d. All policies shall provide thirty days' advance written notice to the City of 
reduction or nonrenewal of coverages or cancellation of coverages for any reason. Notices 
shall be sent to the City address in the "Notices to the Parties" section. 

e. Should any of the required insurance be provided under a clairris-made 
form, Contractor shall maintain such coverage continuously throughout the term of this 
Agreem_ent and, without lapse, for a period of three years beyond the expiration ofthis 
Agreement, to the effect that, should occurrences during the contract term give rise to 
claims made after expiration of the Agreement, such claims shall be covered by such 
claims-made policies. 
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f_ Should a,ny of the required insurance be provided U..Tlder a form of· 
coverage that includes a general "annual aggregate limit or provides that claims . 
investigation or l~gal defense costs be.included in such general annual aggregate limit, such 
general annual aggregate limit shall be double the occurrence or claims limits specifi~d 
above. · 

g. Should any required insurance lapse during the term ofthis Agreement, 
requests for payments originating after-sueh lapse shall not be processed-unti} the City -
receives satisfactory evidence of reinstated coverage as required by this Agreement, 
effective as cif the lapse date. If insurance is not reinstated, the City may, at its sole option, 
terminate this Agreement effective on the di:ite of such lapse of insurance, ·· 0 -~ 

h. Before commendni any-operations under this Agreefuent; ·contractor 
shall furnish to. City certificates of insurance and additional insured policy endorsements 
·with insurers with ratings comparable to A-, VIII or higher, thatare authoriZed to do 
business in the State of Califomia,~and that are satisfactory to City, in form. evidencing all 
coverages set forth above. Failure to maintain insurance shall constitute a material breach 
of this Agreement. 

i. Approval of the. insurance by City shall not relieve or decrease the liability 
of Contractor hereunder. 

. j If a subcontractor will be used to complete any portion of this agreement, 
the Contractor shall ensure that the subcontractor shall provide all necessary insurance and 
shall name the City and County of San Francisco, its officers, agents and employees and 
the Contractor listed as additional insureds. . .. --· ... -·- - .. 

· k. Any of the terms of conditions of this Section 15 may be waived by the 
· City's Risk Manager in writing, anci ~t!?-f.lied to this Agreement as Appi::ndix_ C. Such 
waiver is fully incorporated herein. The waiver shall waive· only the requirements that are 
expressly identified and waived, and under such terms and conditions as stated in the 
warver. 

2f. First Source Hiring Program .. Section-45 is hereby replaced in its entirety to read 
as follows: 

45. First Source Hiring Prngram 

a. Incorporatio·n of Administrative Code Provisions by Reference. The 
provisions of Chapter_83 of the- San Francisco Administrative Code are incoq)orated in thi~ 
-Section by reference and made a part of this Agreement as though fully set forth herein. 
Contractor shall comply fully with, and be bound by, all of the provisions that apply ,to this 
Agreement under such Chapter, including butnot limited to the remedies provided therein. 
Capitalized terms used in this Section and not defined in this Agreement shall have the 
meanings assigned to· such terms in Chapter 83. · 
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b. First Source Hiring Agreement As an essential term of, and consideration 
for, any contract or property contract with the City, not exempted by the FSHA, the 
Contractor shall enter into.a first source hiring agreement ("agreement") with the City, on 

. m before ~e effective date of the contract or property co·ntract. Contractors shall also enter 
into an agreement with the City for any other work that it performs in the City. Such 
agreement shall: 

(1) ·Set appropriate hiring and retention goals for entry level positions. The 
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve 
these goals, to establish good faith efforts as to its attempts to do so, as set forth in the 

·agreement. The agreement shall take into consideration the employer's participation in 
existing job training, referral and/or brokerage programs. Within the discretion.of the 
FSHA., subject to appropriate modifications, participation in such programs maybe certified 
as meeting the.requim:nents of this Chapter. Failure either to achieve the specified goal, or 
to establish good faith efforts will constitute noncompliance and will subject the employer 
to the provisions of Section 83 .10 of this Chapter. . 

(2) Set first source interviewing, recruitment and hiring requirements, which 
will provide the San Fra,ncisco ·workforce Development System with the first opportunity 
to provide qualified economically disadvantaged indivi9.uals for consideration for . 
employment for entry level positions. Employers shall consider all applications of qualified 

· economically disadvantaged individuals referred by the System for employment; provided 
however, if the employer utilizes nondiscriminatory screening criteria, the employer shall 
have the sole discretion to interview and/or hire individuals referred or certified by the San 
Francisco Workforce Development System as being qualified economically disadvantaged 
individuals. Tue duration of the first source interviewing requirement shall be determined 

. by the FSHA and shall be set forth in each agieemeD:t, but shall not exceed 10 days. During 
that period, the employer may public~e the entry level pos:itions in accordance with the 
agreement. A need for urgent or temporary hires must be evaluated., and appropriate 

· provisions for such a situation must be made in the agreement. · 

(3) Set appropriate .requirements for providing notification.of available entry 
level positions to the San Francisco Workforce Development System so that the Systerp. 
may train and refer an adequate pool of qualified economically disadvantaged individuals 
to participating employers. Notification should include such information as employment 
needs by occupational title, skills, and/or experience required., the hours required, wage -
scale and duratio.n of employm.ent, identification of entry level and training positions, 
identification of English language proficiency requirements, or absence thereof, and the · 
projected schedule and procedures for hiring for each occupation.'Employers should 
provide both long-term job need projections and notice _before initiating the interviewing 
and hiring process. These notification requirements will take into consideration any need to 
protect the employer's proprietary information. 

( 4) Set appropriate record keeping and monitoring requirements. The First 
Source Hiring Administration shall develop easy-to-use forms and record keeping 
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requirements for documenting compliance with the agreement. To the greatest extent 
possible, these requir.ements .shall utilize the employer's existing record keeping systems, 
be nonduplicative, and facilitate a coordinated flow ofinfo1mation and referrals. . 

( 5) Establish guidelines for employer good faith efforts to comply with the 
first source hiring requirements of this Chapter. The FSHA will work with City 
departments to develop employer good faith effort requirements appropriate to the types of 
contracts and property contracts handled by each department. Employers shall appoint a 
liaison for dealing with the developmetrr-and-implementation of the .ernploy~F.-s-agreement.-: 
In the event that the FSHA finds that the employer under a City contract or property 
contract has taken actions primarily for the.purpose of circumventing the requirements of 
this Chapter, that employer sp.all be subject to the sanctions set forth in Section 83.10 of 
this Chapter. --·--------.. · --- ---- - · 

. . . .. - ... _, --

( 6) Set the teITD._ of the requirements. 

(7) Set appropriate enforcement and sanctioning standards consistent with this 
Chapter .. 

(8) Set forth the City's obligations to develop training programs, job applicant 
referrals, technical assistance, and information systems that assist the· employer in 
complying with this Chapter. 

(9) Require the developer to include notice of the requirements of this 
Chapter in leases, · 
subleases, and other occupancy contracts. 

c. · 'Hiring Decisions.· Contractor shall tnakethe final determination. of whether an 
Economically Disadvantaged Individual referred by the System is nqualified" for the 
position. 

d. Exceptions. Upori application by Employer, the First Source Hiring 
·Administration may grant an exception to any or all of the requirements· of Chapter 83 in 
any situation where rt concludes that compliance with this Chapter would cause economic 
hardship. · · 

e. Liquidated Damages~ Contractor agrees: 

( 1) To be liable to the City for liquidated damages as provided in this section; 

(2) To be subject to the procedures governing enforcement of breaches of 
contracts based cin violations of contract provisions required by this Chapter as set forth in 
this section; 

(3) That the contractor's commitment. to comply with this Chapter is a_ 
material element of the City's consideration for this contract; that the failure of the 

. . . 
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contractor to comply with the contract provisions required by this Chapter will cause harm 
to the City and the public which is significant and substantial lf ut extremely difficult to 
quantity; that the harm to the City includes not only the financial cost of funding public 
assistance programs but a,lso the insidious but impossible to quantify harm that this · 
community and its families suffer as a result of unemployment; and that the assessment of 
liquidated damages of up to $5,000 for every notice of a new hire for an entry level 
position improperly withheld by .the contractor from the first source hiring process, as 
determined by the FSHA during its· first investigation of a contractor, does not exceed a fair 
estimate of the fmancial and other damages that the City suffers as a result of the 
contractor's failure to comply with its first source referral contractual obligations .. 

( 4) , .. That the continued failure by a contractor to comply with its first source 
referral contractual obligations will cause further significant and substantial harm to the 
City. and the public, and that a second assessment of liquidated damages of up to $10,000 
for each entry level position improperly withheld from the FSHA, from the time of the 
conclusion of the first ID.vestigation forward, does not .exceed the financial and other · 
damages that the City suffers as a result of the contractor's continued failure to comply with 
its first. source referral contractual obligations;- .. -------- - ' 

( 5) That in addition· to the cost of investigating alleged violations lll.der this 
Section, the computation of liqul.dated damage~ fot~pwposes of this section is based on the 

· following data:" .... -

A. The average length of stay on public assistance in San Francisco's 
County Adult Assistance Program is approximately 41 months at an average monthly grant 
of $348 per month, totalmg approximately $14,379; and · 

. · · B. In 2004, the retention rat\! of adults placed in employment programs 
funded under the Workforce Investment Act for. at'least the first six months of employment · 
was 84.4%. Since qualified individuals under the· First Source _progra.rll face far fewer 
barriers to employment than their counterparts in programs funded by the Workforce 

. Investment Act, it is reasonable to conclude that the average length of employment for an 
individual whom the First Source Program refers to an employer. and who is hired in an 
entry level position is at least one year; therefore,.-liquidated damages that total $5,000 for 
first violations and $10,000 for subsequent violations as determined by FSHA ·constitute a 

. fair, reasonable, and conservative attempt to qt!.antify the harm caused ·to the City by the 
failure of a contractor to comply with its first source referral contractual obligations. 

. . . 

( 6) . That the failure of contractors to· comply with this Chapter, except . 
property contractors, may be subject to the debarment and monetary penalties set forth in. 
-Sections 6.80 et seq. of the San Francisco Administrative Code, as wen as any other 
remedies available under the contract or at law. 

. Vioiation of the requirements of Chapter 83 is subject to an assessment of 
liquidated damages in the amount of $5,000 for every new hire for an Entry Level Position 
improperly withheld from the first so:urce hiring process. The assessment of liquidated 
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damages and the evalUation of any defenses .or mitigating factors shall be made by the 
FSHA. 

f. Subcontracts. Any subcontract e~tered into :by Contractor ·shall require the 
subcontractor to comply with the requirements of Chapter 83 and shall contain contractual 
qbligations substantially the same as those set forth in this Section. 

2g. Limitations on Contributions. Section 44 is hereby replaced in its entirety as 
foi16ws: -· -,------~- - .. 

. 44. Limitations on Contributions. Through execution of this Agreement, Contractor 
acknowledges that it is familiar with. section 1.126 of the City's Campaign and 
Governmental Conduct Code, which prohibits any person wh_o contracts with the City for. 
the rendition of personai seririces, for the furnishing of any material,' supplies or equipment, 

. for the sale or lease of any land or building, or for a grant, loan or loan guarantee, from 
making any campaign contribution to (1) an individual holding a City elective office ifthe 
contract must be approved by the individual, a board on which that individual se:i;ves, or a 
board on which an appointee of that individual serves, (2) a candidate for the office held by 
such individual, or (3) a committee controlled by sucp individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. 
Contractor acknowledges that the foregoing restriction applies only if the contract or a 
combination or series of contracts approved by the same individual or board in a fiscal year 
have a total anticipated or actual value of $50,000 or more. Contractor further 
acknowledges that the prohibition on contributions applies to each prospective party to the 
contract; each member of Contractor's board of directors; Contractor's chairperson, chief 
executive officer, chief financial officer and chief operating officer; any person with an 

. ownership interest of more than 20 percent in Contractor; any subcontractor listed in the 
bid or contract; and any committee that is sponsored or controlled by Contractor. 
Additionally, Contractor aclmowledges that Contractor must inform each of the persons 

·described in the precedmg sentence of the prohibitions contained in Section 1.126. 
Contractor further agrees to provide to City the names of each person, entity or committee 
·described above. ' 
2e. Cooperative Drafting. Section 60 is hereby added _to the Agreement, as follows:. 

60. Cooperative Drafting. This Agreement has been drafted through a cooperative 
effort of both parties, and both parties have had an opportunity to have the Agreement 
reviewed and revised by legal counsel. No party_ shall be considered the drafter ofthis 
Agreement, and no presumption or rule that an ambiguity shall be construed against the 
party drafting the clause shall apply to the interpretation or enforcement of this Agreement. 
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· 2£. Requiring Minimum Compensation for Covered Employees. Section 42 is hereby 
replaced in its entirety to read as follows: 

42. Requiring Minimum Compensation for Covered Employees 

a. Contractor agrees to comply fully with and be ·bound by all .of the provisions of 
the Minimum Compensation Ordinance (MCO), as set forth in San Francisco 
Administrative· Cocle-Chapter 12P (Chapter l2P); including the remedies provided; and 
implementing guidelines and:rules. The provisions of Chapter 12P aie incorporated herein 
by reference and made a part of this Agreement as though fully set forth. The text ofthe 
MCO is avail~ble on the web at yvww.sfgov:org/olse/mco. A partial ~isting of some of 

. Contr?-ctor's obligations under the MCO is sd forth in this Section. Contractor is required 
to comply with. all the provisions of the MCO;- irrespective of the listing of obligations in 
this Section. · 

b. The MCO requires Contractor to pay Contractor's employees a.minimum hourly 
gross compensation wage rate and to provide minimum compensated and uncompensated 
time off. The minimum wage rate may change from year to year and Contractor is · 
obligated to keep iriformed ofthe then-current requirements. Any subcontract entered 'into 
by Contractor shall require the subcontractor to comply with the requirements of the MCO · 
and shall contain contractual obligations substantially the same as those set forth in this 
Section.· It is Contractor's obligation to ensure that any subcontractors of any tier under 
this Agreement comply with the requirements of the MCO. If any subcontractor under this 
Agreement fails to comply, City may pursue any of the remedies set forth in this Section 
against C::ontractor. 

c. · Contractor shall not take adverse action or otherwise discriminate 'against an 
·employee or.other person for the exercise or attempted exercise of tjghts under the MCO. 
Such actions, if~~n_within.90 days of the. exercise.or attempted exercise of such rights, 
will be rebuttably presumed to be retaliation prohibited by the MCO. 

d. Contractor shall maintain employee and payroll records as required by the 
MCO. If Contractor fails to do so, it.shall be-presumed that the Contractor paid no more ·. 
than the millimum wage required under State law. 

e. The City is authorized to inspect Contractor's job sites and conduct interviews 
with employees and conduct audits of Contractor 

f. Cop.tractor's commitment to provide the Minimum·Cqmpensationi~ a material 
element of the City's consideration for thi~ Agreement The City in its sole discretion shall 
determine whether such a breach has occurred. ·The City and the public will suffer actual 
damage that will be impractical or extremdy difficult to determine ifthe Contractor fails to 

-comply with these requirements. Contractor agrees that the sums set forth in Section 
12P.6.l of the MCO as liquidated damages are not a penalty, but are re~onable estimates 
of the loss that the City and the public will incur for Contractor's noncompliance. The. 
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procedures governing the assessment of liquidated damages shall be t.hose set forth in 
Section 12P _6.2 of Chapter 12P. 

g. ·Contractor understands and agrees that if it fails to comply with the 
requirements of the MCO, the City shall have the right to pursue any rights or remedies 
available under Chapter 12P (including liquidate.cl damages), under the terms of the 
contract, and under applicable law. If, within 30 days after receiving written notice of a 

- breach ofthis Agreement for violating the MCO, Contractor fails to cure such breach or, if 
such breach cannot reasonably be cured within such period of 30 days, Contractor fails to 
commence efforts to cure within such period, or thereafter fails diligently to·pursue such. 
cure to completion, ·the Cify shall have the right to pursue any rights or remedies available 
under applicable law, including those set forth in Section 12P .6( c) of Chapter l 2P. Each of 

. these remedies shall.be exercisable individually or in combination with:any_other rights or 
remedies available to the City. 

· h. Contractor represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading t.he intent of the MCO. 

i. If Contractor is exempt from t.he MCO when this Agreement is executed 
because the cumulative amount of agreements with this department for the fiscal year is 
less than $25,000, but Contractor later enters into an agreement or agree:r;nents that cause 
contractor to exceed that amount in a fiscal year, Contractor shall thereafter be required to 
comply with the MCO under this "Agreement. This obligation arises on the effective date 
of the agreement that causes the cumulative amount of agreements between the Contractor 
and this departinent to. exceed $25,000 in the fiscal year. 

2g. Protection of Private Information. Section 54 is hereby rep faced in its entirety, as · 
follows: 

54. Protection of Private Information. contractor has read and agrees to the terms set 
forth in San Francisco Administrative Code Sections 12M.2, "Nondisclosure of Private 
Information," and 12M.3, "Enforcement" of Administrative Code Chapter 12M, 
"Protection of Private Information," which are incorporated herein as if fully set forth. 
Contractor agrees that any failure of Contactor to comply with the requirements of Section 
12M.2 of this Chapter shall be a material breach of the Contract. In such an event, in 
addition to any other remedies available to it under equity or law, the City may terminate. 
the Contract, bring a false claim action against the Contractor pursuant to_ Chapter ·6 or 
Chapter 21 of the Administrative Code, or debar the Contractor.· 

2h. Food Service Waste Reduction Requirements. Section 61 is hereby added to the 
Agreement, as follows: 

- Rood Service. Waste Reduction Requirements. Contractor agrees to comply fully With 
and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as 
set forth in San Francisco Environment Code Chapter 16, including the remedies provided, 
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and implementing guidelines and rules. The provisions of Chapter 16 are incorporated 
herein by reference and made·a part ofthis Agreement as though fully set forth. This 
provision is a material term of this Agreement.. By entering.into this Agreement, . 
Contractor agrees that if it breaches this provision, City will suffer actual damages. that will 
be impractical or extremely difficult to determine; further, Contractor agrees that the sum · 
of one hundred dollars ($100) liquidated damages for the first breach, two hundred dollars 
($200) liquidated damages for the second breach in the same year, and five hundred dollars 
($500) liquidated damages for subsequent breaches in the same year is reasonable estimate 
of the damage that City will incur based on the violation-;-established in light of the 
circumstances existing at the time this Agreement was made. Such amount shall not be 
considered a penalty, but rather agreed monetary damages sustained by City because of 
Contractor's failure to comply with this provision.--,-. - --

3. · Effective Date. Each of the modifications set forth in Section 2 shall be-effective on and · 
after the date of this Amendment 

4. Legal .Effect. Except as expressly modified by this Amendment, iill oftb.e terms and 
conditions of the Agreement ·shall remain unchanged and in full force and effect. 

··- - . , ~- . ' .. 
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IN WITNESS WI--IBREOF, Contractor and City have executed this A..mendment as of the date 
first referenced above. · · . . 

CITY 

Approved as to Form: 

Den_nis J. Herrera 
City Atto!-"Iley 

By:~J< 
Deputy City Attorney 

· Approyed: .. _ 

Jaci Fong 
Director of the Office of Contract 
Administration, and Purchaser 

I P-550 (7-11) 

CONTRACTOR 

Dominion Voting Systems, Inc. 

John Poii'los ~ 
CEO \ ·· 

City vendor number: 83370·---

-_ 
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Summary Payment Schedule 2014-2016 

~:Summary - - · - --- ·_ -_~_;/; 

.:Payment _ -,- : ~ 
.~Schedule 2014 _ 2015 2016 Total·- · ·· 

Election 
Services 994,800.00 497,400.00 994,800.00 2,487,000.00 
Maintenance 
and License 
Fees 386,300.00 386,300.00· 386,300.00 1,158,900.00 

1,381,100 883, 700 1,381,100_ - 2,264,800.00 

***Election ·service, License Fees, and Maintenance Fees for' 2014 through 2016 are bas~d 
on per election service 'charges detailed fu Appendix C-1 Elec~_on Servic~s and C-2. If the. 
City conducts additional elections durin.g these yea.rs in addition to the number of elections 
included iri that year's aggregate total, additional charges shall apply. The following · 
elections are included the pricing shown above: · · 

2014 - Consolidated Statewide Primary Electfon 
2014 - Consolidated General Election 
2"015 - General Municipal Election 
2016 - Consolidated Statewide Primary Election 
2016 - Consolidated General Election 

Election Services are payable based on completion of tasks defined in the "Election Services 
Payables" table in this Appendix F. 

Payment Schedule (Third Amendment) 
San Francisco Purchase Agreement Third Amendment, May 17, 2013 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF CONTRACT ADMrNISTRA TION 

PURCHASING DTVISION 
~ . 

SECOND AMENDMENT 

THIS AMENDMENT (this 0'Amendment") is made as of I [111 day of 1J:CEMBQL 20 I I 
(the "Effective Date"), in San Francisco, California, by·and between Dominion Voting Systems, 
Inc.("Contractor" or "Dominion"), and the City and County of San Francisco, a municipal · 
·corporation ("City"), acting by and through its Director of the Office of Contract Administration. 

RECITALS 

· · • WHEREAS,·"-Cfcy::.and- Sequoia Voting Systems. Inc. ('1Sequoia") entered into· an 
agreement dated December 11, 2007 between Sequoia and City (the "Agreement'); and · 

WHEREAS, City and Sequoia entered into the First Amendment to the Agreement on 
Jan.uru.y 18, 2008; and 

. . 

WHEREAS, Dominipn acquired substantiajJy _aI1 _~f the assets of Sequoia on June 4, 
2010, and Sequoia-assigt1ed and Dominion assumed a.ttof_8,_~quoia1s right, title and interest in and_ 
to the Agreetncnt and all of Sequoia1s duties and obligations thereunder, and the Citfc6nse!)t~_ 
to this assignme,nf and a5sumption;_ and · . . . -· · · · 

WHEREAS, City and Contractor desire to modify the Agreement on the ·terms. and 
conditions set forth herein; · 

NOW, THEREFORE. Contractor and the City agree as follows: 

I. . Modific~tions to the A.greeinent. The Agreement is hereby modified as follows: 

a. . Section 3. Section 3. entitled "Term oftlie Agreement," is hereby amended in its entirety 
to read as follows: "The te1m of this Agreement shall be six (6) years, from December 11, 2007 
to December 11, 2013." 

· · b. . Section lO(A). Section 1 O(A), entitled ''Fixed Price," is hereby amended in its entirety to 
read as follows: ~'In-consideration for the services rendered under this Agreement and for the 
rights in_ the Hardware and System Software granted hereunder, the City shall pay to Contractor 
the amount set forth in Appendix C (Deliverables) in accordance with the Payrnent Schedule 
attached hereto and fully incorporated herein as Appendix F (Payment Schedule). In no event 
shall the amount- of this Agreement exceed Sixteen Million Forty Five Thou~and and Thhiy 
Three and 25/100 Dollars ($16,045,033.25) .. Compensation shall be due and payable ·within 
.thirty days of the date of Contractor's invoice. All payments from City to Contractor shall be 
made 1~a\vire transfer in accordance with written wire instructions provided by the Contractor." 

c. · Section 24-l(a)(iV). Section 24-l(a)(iv), under "Surety Bonds," is hereby amended in its 
entirety to read as foUows: ''During the period of January 1, 2011 to January 1, 2014, the sum of 

·Five. Hundred Thousand and 00/100 ($500,000.00) dollars, which Bond shall be surrendered to 
Contractor by City upon the expiration date of January I, 2014."· · · 

; 
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d.. Appendix. R Appendix F,. entitled "Payment Schedule (First Amendment)," is hereby 
amended to add a section entitled '"Summary Payment Schedule 2012-2013/' attached hereto and 
fully incmporated herein,to reflect the .City1s·exercise of its options to extend the term of the 

· Agi~eement through December 11, 2013. This amended payment schedule shall be knovm as 
"Payment Schedule (Second Amendment)." 

2. Legal Effect. Except as expressly modified by this Amendment, all of the terms and 
conditions of the Agreement shall remain unchanged and in full force and effect. 

IN WITNESS WHEREOF,·Contractor and City have executed this Amendmen.t as of the 
date first referenced above. · 

CITY 

JobnArn 
Director of Elections 

Approved to Form: 

DENNIS J. HERRERA 
City Attorney 

Approved: 

. Naomi elly _ 
..f9"'- Directo ·of Office of Con.tractor Administration 
U Purchase · . · 

CONTRACTOR 

Dominion Voting Systems) Inc. 
City Vendor Number:83370 

By 

, John Poulos, President and CEO . . 
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Addition to Appendix F Payment Schedule 
San Francisco Purchase Agreement Second Amendment 

__ day of 2011 

Summary Payment Schedule 2012~2013 

Sununary - - -- - - -- · 
Payment _ 
Scl1edule 2012 2013 - - Total - - -

Election 
Services 994,800.00 497,400.00 l 492,200.00 
Maintenance 

. - ............... - ··-· ~---- .. -- -

·and License 
Fees 386,300.00 386,300.00 772,600.00 

Total 1,381,100 883,700 2,264,800.00 

***Election Service~ License Fees, and Maintenance Fees for 2012 and 2013 are based on per 
electicln service charges detailed in Appendix CA Election Services an(f c..:2;= :u the City conducts 
additio~al elections during these years fo. addition to the number of electirins--included in that year's-

- _ aggregate totalf additional charges shall apply. The following elections are included the pricing 
shown above: 
2012 - Consolidated Statewide Primary Election 
2012 - Consolidated General Election -
2013 -General Municipal Election 
Election Services are payable based on completion Gf tasks def!ned in the ~'Election Services 
Payablesu table in tlµs Appendix F. _ _ __ 
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ci.TY. AND-COuNTY. OF SAN, FRANCl-.SCO . 
· OFF.1CE OF CONTRACT.ADMfNISTRATl@N. 

?~SING D.IVffilbN .. 

. . :. :_ - ~ : 
· ... 

\' . 

. . . 

·. ..- . ~---~ (&is ••Amendm~'). iS m~de as· ·af January rn, 2008' (tke:-~­
P~¥~~-~r1 in $~. ~tj:sco,. .. ~fumia, !Jy and ·oen:een S_eqooia·V~ S.yst~)nc. 
(F'Cq~r_r' at •'.S~a'h .and,~ <;ey and County .of San FranctscG, a. m;amm.pi¥ cctrp~Em · __ 
(~~. actmg=hy arid through_. its D:it.e~or of the ~ce ·O.f Cantraet A-mnihis~an;_ · . 

· ......... . 

-- '· - -·· _•_....:._ . 

. · ~~~-~ anei,. Contractor have entered into an. agreep;rent da~ Decemher. 11 ~ · . 
2@07 between eb~~ar and _City (the I( Agrrement?; and · . . . ·. . 

. · ·- ~. Uty. :and Ccmtmctar ~esir;e te moMt the. A.gr-eemen.t ·dn ~e tei:mS and. 
oorrditid.tr8_.~ furfu ~ ·. : . : · · . . . . . . . . 

. ··. NtfW;-~~-C~tr;Wt¢:r and the City agree as :fo:Ilo-ws:. 
~ .· . ·--.. --_-..:-_" _...._~:... -,,,_:.;,; 

L · -. .M6nifl·eat,Wns. fu fue-·Agre~nient. The Agremiwt is hereby m@dilled as follows: 
- . •. . ~ : . . 

. . . 

. (a:). S~fil.l. 1f)~ i$ecfum 10>A. ·entitled l!fixed Price, r1 is .hereby· dcleted .. in its 
-enfitety -and:i.S hereby amended to r-e~ as fu-Ilows: · · . . . . · . 

. . . .. . . . . 
1-fh p~~ 

. . ~ Jnxed .Prlce. I.n consideration. for the services re.ader=ed under tliis · 
~ement and fer the .rights. in- the Hardware· and System Software gramed -~ert 
.fu.e= CJ,zy. shall- pay t6. Coritr.actor the amoont set forth in Appendix c (Deliverahles):-rn 

'acAAdanoo with .~e Payment Sched.ale attached ·het:eto and fully InCOEP.Qrated nere'.n. as 
· -~ F ~}~erft. Stj:ic:cl~e). ill no event ~ the .amount 0£~ A:gr.eement ~oeea 
· Tbirteeir Million'. S~ea ~ and Eighty Thousand Twe HW1dr¢ ~d 'Thirty· Thre:¢ 
.~ 251.100 Doll:tirS ($.13.,7$0);:?3".25) -c~pensation slutll.---he d.ne ~i;i: p;l-yable ~. 
ihlcy diry$ qt We· Qate° of °C~~ invoice;. Ali paylnM!:s' :fi,t;m Cjty .tq· C<l~-adfot 
-~t ·b.~ made·vl'a. we transfer in acpordance with written wire instrootions· p~'tw:itletf ?ey 
tne·Coottacl-Qr. · · · · · · 
.. · . {h): . ·. Appertdice~ ·to the ~eement The A.ppendi~~ to the· Agreement are 
mtidifit:td :a$.folltr-ws: · . · · ·. · ·. _ · 

. · · gj·:. . . ~ppench C. · ,Appendix C, .eirtitled uDeliverahles/ 
. $$~. ~6fptQ. am{. Mf.Y. IDCO.fpGratefi .. here~. ·i$ ~~by 

... 

amw.me~·. lit · its ~ as Append~ c~ · -enffile4.· 
· ~Jes (Fir$· Amen~)." attached her.e!Q a;nd 
. fully m~atw fiercin to reaect. the: City!S:: .payment to 
"Qgirtr;!ast{).(Gf$I,13.ei~aoo.oo in Ueu of a transfer o:f the 
~s· Au:toM~·tc C~tcrr.· 

ffi.) . Appen.dix F. :A,ppendi:x F, entitled "P~e:nt . 
. Scliedule/1

: ·attached ~erefo Bl?d fully in~rporatod h~ is 
li~x ·amehded. fu ~ entirety_·as A,ppend:ix F}.. entit,led: 

· ~~~~ ~e (First ~endmont),tt attach~- ~~riftp · 
·and-~, mcqrpomted herein to -reflect fue City's pa]IDent 

~\00%nfi'l·(2.).d® 



( 

m: .Cail.tm.Gter Gf $.lllJ0;000.00 in lieu af a .. fra.rrsfor 0fl:he- ·_ 
C~s AumMt:uks fu:.Coiitrac;:.tor. ' · 

~~ . .iE?g~: :;E~ee~ Ex~.pt as' ~~sty modified ·by tlris _4µl:eiidµien~ ail of file t~ and 
Gtil-nditicfils·tif~he ~ent sh;Ihl:rci:riafu unchanged .arirl -iii full force.anq· effect. - · · · . . 

, ···:·· .... ·;Jl'i ~S-~F, Contractar and;ctY have:execuaj tf$Am~e;,:d as 0f the 
d$:e:f1mtcwf-eren..~.aoove. · · -. · · ". _ · · .. · 

. . 

-Cit.t.t'.. _ .. . cof(f~ACm~ 
R~eyid~-BJ.i 

JO-fili-Ariitz, .... 
. Iiffi:ettof ·orel~:Eions 

.. ·. 

,. 

. ~-· .. --......~ 
.. 

. . 
. ~:'ld:_oon~ zild.sc:illnplll:m\loc:id ~~ra;y in~ ,· 
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,/ . 
F"""'~ ....... ~===~~~~· ~ia15lii~~;;;;;;;;;;~~~~~~~ 

--· · .. 

;.~fiS.-~1'~ ~ga­
. : ~~~~trio/ · · .: ,. : 

··:--w:-~~-....-......, ... . . . . . ~~e. ~e.t - .· .. 
. '--~~~'~-~ 
:_·;~~~·.·.· ..... · ... 

fil~lio :aniffi. .. • . 
.. :··:·.··~~-· .. ·· -~· ... ' .~~ 

;· 
! 

· . 
-":--=·-

2,700.00. 610 t 1µ7,000ill} 

· 9()0 .00 .100 90, 000..fJO 

500.00 1~ QZS00.00 

tfilOO 

60.00 ·--

ioo· · 
3.00 

4,000.00. 

2tio.oo 
4,500.00 

15;000..00 

10,000.00 

10,0oo.60 

65t:I,OOQ.OO. 

WP 
. 20 

610 

15o 
& 

.2 

1 

1 

1 

~ 

1 
"' 

9e9,00G..OO i 

oo, ootum. · · 1 

1.07,000.00 . . . , . 

t5,.00B.OO 

·1,Z00:.00 

2,-~,0DMG 
... 

&i',500.00 

.. 3~000:00 

m;oo0;00: 

15,000.00 

1 f}.'OOU..00 

· · m;ooa:.oo. 
fia;:ooo.-0a 

730;00t11*l 
.65'0,000.em 

oosp.oo .. oo: 
. -60:,000.00. 

1:\l.7,0Qtl,00 

t,215.00 
... , ~,otoo'- _. :__ .. 

tB.,275.00. . . 

1,30Z.OO 

. :Ji0..00 

2, ttS..75. 

248~~~-. 3; 1-'ffi.BSti.oo 
a.tatw 40;6&7.:50 

3;PSO.OO. l9;06{400 

,..,.~-. r;---

--.--· 
14,4&wa· 184,~0:00 

1,275.00 16;275;:0Q . 

850,00 . tlil;8fiO:;{iQ : 
·-sse,oo 1_0,$~®· 

4;250.00. 54,250,00 

0:00 75Q,OOO:OO 

o.oo·: 6®,000..-00 

O;OO ~.;O{ltl;OD 
. . . .. 

Q:O(} . . :S~Pfill,.OLr 

O:O{J 1W,000;00 

tra·: .. eo: 

. . SO;OOo:OO. 
. SG;600.0fJ . 



: ·. 

-.. ' 

~· 

21,000.00 

ss;soa.oo 
63:,000,00 

- .. 

Appendix C.:. 2 · 
k~n:al Mamten:mce & Licenses FeES 

Inducted 
710 Included 
tHi lncluded 3ll,E00)JD 
5 included 3€!,000.00 

._.!itL _J~jJIDROO atooo.oo · 

~-
Included. 70,000.00 70;000.00 1~.000.00 
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, 
. : P~t Scilednle @rst Ams:uhni:filt} · 

: ~~&:&aw~~-- · _ · .. -~- · . ·- ~:~OOMmiro.. :·~ -l-oo5;~ 
'.:~i~1,~t~~:··.. . . .. . -~{10(};00 

. . :$}i~~~h- . :: . 
'·~ti9.4s~itill i:av~ -542,.000..00 

60,00Cl.OO. 

, '130,.006.00 . 

· .. ·. 5~11&12:5 . ; . 
·. ~)~OJi®.". 

.. .. . ..... . 
. ·. oo,®.ow. 
. . . 542,QQ.fl .. OO 

. .*%1~.~t®.:Aft~iQ0&;-?~2.ir.W, ~rid i&:11 .:~~ea oh par ~edfi~n s~~~ ~~in-=-:__: 
~~ijQ'1£~ }:~~-~~ lf=tfie:-Citt eon4ueti.adill5ona! eleefi~n~.durtng ~y~rs in ~:iilitit;fff:o -~ · 

. n~b:~r·af~"l'!s·f~ ~ that·y~ a~ae.tmall addit!onafo!rargas Map~'· Th$-fulk;w~ 
.-eiect1.bf!$,· ar:~lnctadet~& prlcmg, snown·.aWva' . · . . . · · · 

. . ~-. P~idenfia! Mmacy-·Ei~'iion. · 
- '· 2008:-.Qf!n'fum~~mnaiy-~ 

200s_..Genar&El~n · 
Ziias-= ri~~ei.il":E~tr 
~,~,a~Pr,,:~nera1~ . 

. ~~f.~;-~~?n: . . . . . . . . . . ·- - - - :- ~. . . 
E~tfcm=~~-~re-payable.~ cm etmipletlo!i Cif tash'"S ~-m table-below. 

A~~ F1~~m~-S~~~... . 
g~,~9.isb9 ~eA~. Fitst:Amendm.e.m"ti1/1&1PS 
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APPENDIXF · 
.... · .. 

· C-ontract Payables . 
:~~m4 S-ar.'lw are, Vfar¢ntm~ tru:t~iiatro:Il ~ ~if~g; urrtr.e2e!i 

A.moot.· 

--(r;:-~· -...,.·· -:-----:----~-+--~------:f---~-:----,-----.-~-----4. ·se,md- P ayrnemi Due net 30 ~ ffQrii iiimp!eoofi o! W-arenoose 

':. - . ~--··. -

$5~2,000.00. . . ·lmpf"Qveme.1ts "' 

$65@;000.00 . DllC: net.3!ldays.1J:Qm~mpfuiitifi:Of~ full-~d Pu1iilc Rarik. 
Ch&ae va:nng£i~trc:...no~fRnJ=.e00tar:Y'i2;· 2008. . 

$314,933.15 Ciue ret3U-deys after.th~ certffiCEI!lon ofitre.Februacy 
:moa:. Pf'esldarrfiaFPrtmarr Elecih:m · 

$1" ise~ooo.oo 

· Electian Services Pay~ .. 

Am.mmt 

$175 000.00 : . . 

. : 

-Due net 3[) ·daf$ ·from .tornp-lefion"·of .6plach Ballet Layout 
(~ubmissfuil_.b pifaieri . 

· D~·ne(31ftlays.;!TI$fuffipte!idn-tifBrectOgicrand · - -· ·· 
Ao::Umcy:fusfi!.lg·:tif.:equ!pmertt · , 
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City and Conn.ty of San Frll:D.ciscr> 
Office of Contract Ad!l1inistrai:fo:n 

Purchasing Division 
City Hall, Room 430. 

1 Dr. Clll'lt6n :S. Goodlett Piac.e 
San Francisco, Caiifor.nli 94102-:4685 

Agreement Between 
The City and Connty uf San Frltllelsco 

and 
Se@i:iia Voting Systeins1 Inc.· 

. This agreement (the "Agreement"') is entered in.to tlris 11th day of December 2007, in the City 
and County of San :Francfacn, SW.te"ofCalifornia, by and betweem. Sequoia Voting _Systems, fuc.,.7677 
Oakport Street, ·Ste 800, Oak:1and, California 94621, hereIDa:fter referred to as ''Contractor,'t and the City 
and Cm.roly of San F:ranc:isco, a tnunicipalcorpora±ion, hereirui:fkrreferred to as "City," acting by and 
through its Director of the Offici:: of Contra?t Admini.str.i.tion. hereinafter referred to as «.Purchasing.?• 

Recitals 

WHEREAS, a Request for Proposal ("RFP1~ was issued on March 31, 1005, and City selected. Contractor 
as the highest qualified scorer pi:iriuant to the RFP. The RFP is 4ereby "incorporated herein by reference, · 
subject to t:b.e terms ofthiB Agreen::u;nt; · 

~ . . . 
WHEREAS, the Department of Elections (the ''Department11

) "Wishes Contractor to provide tD City"tbe 
System descn"bed m this Agreement; andt 

WHEREAS, .. Contractor represenis cmd wau:auts that itwill prayide the services required in aecordauce 
:vith. this Agreement; and,. · 

WHEREAS, approval for said Agreement was obtained from Civil Service Commission by Resolution 
·No. 4063..()5/06, dated Di:cembc:r 19, 2005; · 

Now, THEREFORE, the parties agree as follows: 

1. · A.- - . Definitions 

Where any word or phrase defined.below, or a pronoun used in place th~ot; is usedm fill~ part 
of this Agreement, it shall have the meaning he.rein set forth. · · 

Acceptance Tests 

Written noti?e :frmp the Department to Contractor, st<iting th~ System-Soft<tvare, 
Hardware, and/or System.have satisfactorily completed th.e Acceptance Tests or 
fai1ure of the City to timely deliver a Defect Notice pursuant to Section 6 ofthls 
Agreement . 

The procedures and pe!fonnance standards which c-;ach unit of Hardware and its 
a8saciated System Software are required to perform as set forth in Section 6 
below an4 Appendix A (Accf:P.~ Test Plan and Acceptance Criteria) and 
Appendix B Qmpkmentation Plan). 

City/County San Fr:mclsco Pwcliase ~cment l2/S/01 1 
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Agreement ·. This document and all of the accompanying appendiees, schedules and exhibits, 
together with any future written and executed ·amendments. 

.Au'"Jlorization. .Eriher a Term Purchase Agreem.en~ Contract Order, or Purchase Ord~r of the 
City, pi:oper1y executed by the Department and Purchasing,. and; certified by tbe 
Controller for the specific :fimding of this Agreement or a:ny modification thetetif: 

CritiCal Milestone· Those milestones clenomirulted as Critical Mllestori.es.in Appetidix. B-1 

Defect Notice The -writte!} n~tlce from City to Contractor uotifyirig Contractor that the · · 
Hardware or System Software bas not passed fue Acceptance Test 

Deliverables Those.ite.rm of Hardware and System Softwire descnoed and itemized in 
Appendix C (Deliverables) which itemS Contractor commits to provide to City 

. on the dates specified in A:ppendix.B (Implementatfon Plan). 

Documenfaticm Those mate.rials to be provided by Contractor under the terms of Appendix G 
(Support ;rod Maintenance Services), together with the "followingmatetjals: 

:Error, Defect 
or 
Malfunction 

A VC Edge Pollworker Booklets 
A VC Edge Maintenance :Manual 
A VC Edge Operations Manual 
AVC Edge Acceptance Testing Guide 

. A VC Edge Pre-LAT Guide 
AVC EdgeTrainerGuides 

Note: A VC Edge here includes Voter V erif:ication Printer . 

Optech JnsightPollworker Guide 
Optech Insight Maint~mmce Manual 
OpteC.h Jn.sight Operations Manual 
Optechlnsight Acceptance Testing Guide 
Optecb Insight P.r:e"-LAT. Guide 

· Optech Jnsigbt T:rain.er Guides . . . . 

400-C Optical Scan Maintenance Manual 
400-C bptical Scan OperatiotLS Manual 
4-00-C Optical Scan Acceptance Testing GUide 
4QO-C Optical Scan.'?re-LAT Guide 
400-C Optical Scan Trainer Guides . . . 
Card Acfrvator/HAAT Maintenance Manual 
Card Activator/HAAT Operations Manual 

Failure of the System Software or Hardware to operate in accordance with the 
·Documentation furnished by Confractor for the System Software or Hardware,· or 
a failure of the System Software or Hardware to comply, with respect to ihe 
RCV Design Sp(?,cificatitms elements of the Syi;rem, with RCV Design 
Specifications. excluding in both cases fai1utes to comply whlch do not 
materiaJJy impair operation of the System. . · 

Ci1yfC~-unty SM Franci.soo Purcqose Agreem..-nt l 2f5/07 2 
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Hardware· 

Implementation 
Plan 

Open Source Code 

Performance 
_ Spee:i:fications 

RCVDesign 
SpecificatiOns 

Subsequent 
Release 

SuppC>rtand 
Maintenance 
Services 

System Software 

SoureeCode 

Up~de 

Work 

Each and all of the equipment and any othei; items d!)signated as "Hardware" in 
Appendix. C (Deliverables), · 

. . 
The schedule for Contr?.ctor's completion of all phases QfWork. and the Critical 
Milestones associated With such completion, as specified Di Appendix B 
Q"m.plementatio:ii Plan) · · · 

Sofmrare which is provided to the public io both ~ource code and binary 
, (executable) form t.mdera license thatpermiti cine or more of the following: 

viewing, using> modifying, distr.ibming, or dispia:Ying the software . 
.. :;-:;..:;.~.:_':..~- . - . . 

The written description of the aty• s requireinen.ts pfepa:re!f by the City and 
. · attached.hereto as .Appendh:: D (Performance Specifications).- Such description 
- shall form the basis for the ~CV Desigt':!. Specifications as defined herein. 

The written RCV Design Speci:fiGati~. to be prepared by Contractor to · 
fu::iplement tlle

0

Performance Specifications w.ith respect to the Ranked Choice 
Voting; elements of the Harqware and Software System. 

A new release of the System Software for use in a particular operating 
environment, whlcb supersedes the existing System Software. 

The System Software and Hardware iiupport and maintenance services. 
which Contmctor is obli~ated to pro:Vide pursuantfo this Agreement: 

One or more items of the System Software identified in Appendix C 
(Deliverables) and any Up~des to the System Software to the extent installed 
and ~ed in the System, in object code form, and any related Documentation, 

Th~ iext of the Syst~ So:ft\vm,:e that is wri~ in Iangwige that may be read and 
understood by humans and is compilable by software to be understood and used 
by a computer:. . 

The-integrated system consisting of all System Software andHardware ~be 
. provideii by_Contra.ctoi:under .Appendix C (Deliverables) to this A~ent, the 

combination ofwhiob. shall satisfy, wi1h respool to the ranked cheice voting 
el~ of the Syiitem, the RCV Design Speci~cations. · 

A ob~ge to the System Software (e~cluding a Subsequent Release) or Fiu:D.ware 
wbioh is (i) for the PUtP.OSe of enhancingfue pei;fonnance o~ or correcting 
Errors, Defects or 1v.faffun.otions fu, the Systerq Software or Firmware, or (ii) · 
genera'lly provided by Contractor to Contractor's software maintenance 
customers.· · 

The providing by Con.~ctor offue System.and·se:rvices required to be'provided 
by Contractor :uDder this Agreement . 

Wb.~ver the words "as directed". "as required'', "as permitted"; or words oflilre effect are used, it sball 
1'e understood as ihe direction, reqciremen4 or perinission of the :peparlment. The word "inc hide" .shall be · 

City/County San Fnn~isco Purchase Agreement 1215/07 3 
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Agreement ·. 

AuthorizatiOI!. . 

Critical Mil~· 

Defect Notice 

l)eliverables 

Documentation 

Error, Def~t 
or 
Malfunction 

1bis document and all of the· accompanying appendices, schedules and exlubits, 
together with any future written and executed ~endm.ents. 

Either a Term Purchase Agreemen~ Contract Order, or l'u:rchase Order of the 
City, pi:-operly executed by the Department and Purchasing.. and. certified by the 
Controller for the specific funding oftbis Agreement or any modification· thereaf. 

ThO.semilestones denominate~ as Critical Mllestrnies.:in Apperidix.B-1 

The writte!J. n0;tlce from City to Contractor notifyirig Contractor that the 
Hardware or System Software has not passed the Acceptance Test. 

Those items of Hardware and System Software described and itemized "in 
Appendix. C (Deliverables) which items Contractor commits to provide to. City 

. on the dates SJ)eciiied in Appendix B (Implementation Plan). 

Those materials to be provided by Con"!ra.ctor under the terms of Appendix G 
(Support imd Maintenance Senfoes), together with the following materials: 

AVC Edge Pollworker Booklets 
A VC Edge Maintenance l'v,fanual 
A VC Edge Oper<:tions Manual 
A VC Edge AccEptance Testing Guide 
-AVCEdgePre~ATGuide . 
A VC Edge Trainer Guides 

Note: AVC Edge here ine>1udes Voter V eri:fication Printer . 

Optech InsightPollworker Guide 
Optech Insight Maintt<nance Manual 
Optech Insight Operations Manual 
Optech.Jns:igh.t Acceptance Testing Gulde 
Opt.ech Insight Pre-LAT Guide 
OJ.?tech ::fnroghtTiainer Guides 

400-C Optical Scan lYiaintenance Manual 
400-C Optical Scan Operations Manual 

. 400~C Optical Scan Atc;eptance Testing GUide 
400-C Optical Scan.:Pre-LAT Guide 

_-400-C qptical Scan Trainer Guides . 

Card Activator/HAAT Maintenance Manual 
Card Activator/HAAT Operations Mimual 

Failure of the System Software or Hardware to operate in accordance with the 
·Documentation furnished by Confractor for the System Software or Hardware; or 
a failure of "the System Software or .Hardware to comply, "With respect to the 
R~ Design Spf?.cifications elements of the System, with RCV Design 
Specifications, excluding in botb cases failll.t'es to comply whlch do not 
·n:aterially impair operation of the System .. 

i::ityiCounty S:m Francisco Purcl!ase Agreerr=t 1215/07 2 
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Hardware 

JmpleII!-entation 
Plan 

Open Source Code 

Perfon:n'anoe 
.. Spec:ifi.cations 

RCVDesign 
Specificaticins 

Subsequent 
Release 

Support and 
Maintenance 
Services 

System S oftwa:re 

Source Code 

System 

Upgrade 

_ Woik 

Each and aJ1 of the equipment and any oth~ items designated a:s ''Hardware-" in 
Appendix C (Deliverables). 

The schedule for Contractor's completion of all phases qf W orl; and the Critical 
Milestones associated w.ifu such completion., as specified m Appendix B 
(Implementation Plan) - · 

Software which is praVi&d to the public in both source code and bmey-- -
, (executable) fomi under a license that pennitS cine opnore of the follow.in~ 
viewing, using , modifying, distnlmting, or displaying fhe software. 

. . 
The-written description of the City's requirements piepare;d by the City and 

. · attached hereto as Appendix-D (Performance Specifications). Such description -
. shaD form the basis fur the J!..CV Design Specifications as defined herein. -- --

The written RCV Design Specmcaticms. to be prepar~ by Contractor to_ -
:implement the 'Performance Specificm:ions vmh respect to the Ranked C.hoice 
Voting elements of the B:ar4wire and Software System. 

A new release of the System Software for use in a particular operating 
envirom:uent, which supersedes-the ex:isting System Software. . __ 

The System Software and Hro:-dware rupport and maintenance services. · 
which ~ontractoris -obligated to proyjde pursuant to tl:cis Agreement 

One or more itei:M of the System Softwareidentified inApptmdix C­
(Deliverables) and any Up~des to the System Software to the extent installed 
and ysed :in the System, in object code form, and any related Documentation. 

. . . 
The text of the System SoftWare that is writtw in language thst may be read and 
understood by humans and is·compilable by software to be understood-and-used--·--·-
by a computer.·- · · 

The -integrated system consisting of a11 System Software and.Hardware to- be 
pravidea by Contrat::tor under Appondix. C (Deliverables) to this Agreement, the 
cO!Db:inati~ of which shall satisfy, with respect to the ranked choice voting 

-elements of the System, the RCV Design Specifications. 
. . 

A change ro the System Software (excluding a Subsequent Release) or Firmware 
which is (i) for the purpose of enhancing the perforn:iance of;_ or correcting 
Errors, Defects or Malfunctions ~the Systerq Sofu1are or Firmware, or (ii) 
genera:.lly provided. by Contractor to Contractor's software maintenance 
~ustomers. ' 

The providing by Con~ctor of the System, and sery.ices req~ed to be provided 
by Contractor :under this Agreement. . - · 

When;ver the words "as directed", "as required", "as pera4tted'~> or words oflike effect are used, it sbail 
~e understood as the direction, requirement, or perinission of the :pepartrnent. The word '':include" -shall be · 
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understood to mean ":including, "Without. limitation," or "including, but not 1irnited to,'' and the lilie, unless 
otherwise stat~d. · · 

B. AppendJces · 

. Tue followmg Appendices are attached to and made a part of this Agreement: 

Appendix A: Acceptance Test Pfan. and Acceptance Criteria·· 
Appendix B: Implementation Plan . · 
Appendix.B-1 Critical M'tlestones 
Appendix c~ t Deliverables,-~.-~.-- -
Appewlix.D: P~rforrnance Spec1iications 
Appendix E: Software Liceru;e · 
Appendix f: . Pay.m.ent Schedule :· 
Appendix G: Support and Jv.faintenance Services 
Appenclix H; Form of Bond 

:2. Certification of Funds; Budget and FiscaIPro\'isio:us; Termination In th.-e Event ofNon:. 
Appro.p:riafam · 

This Agree~nt is subj ecUo :the budget and fiscal provisions of the City's Charler_ Charges will 
accrUe only after prior Written allfuorization ceriified by the Controller, and the am~mnt of City's · 
obligatiQn hereunder sllall not nt any time exceed the amount certified for the purpose and period stated in 
such advauce authorization. · 

This Agree~~ will terminate without penalty, liability or e,xpense of any kind to City at the end 
of any fiscal year if funds are not appropriated for the next succeeding fiscal year. Jf funds are 
appropriated for a portion of the fiscal year, this .Agreement·will tmniuate, wiihout penally, liability or 
expense of any kind at the end of the term for which funds are appropriated. 

. City has no obligir.J:ion to make appropriations for t:pis Agreement in lieu of appropriations for 
·new o-r other agreements; City budget decisfons are subject to the discretion of the Mayor and the Board 
of Supervisors: Con1ractor's a$suroption of risk of possble nan-appropriat]on is part of the -consideration 
of:frrlsAgreeml<Pt. __ .. __ . . · 

J.f at any tin;le in fue future City becomes aware that adequate funds bave rrot or will not be 
El:Ppropriated to pay the next payment o~g to Con!ractor under Appendpc F (Payment Schedule), City 
will promptly notify Con.tractor in writing at 1east filteen (15) days before the date on which such 
payment is due Contractor. In the even.tofreceiptofsuch notiee frotn the City, Contractor may suspend 
perfonnance in.accordance wit?- Section 8 (H) below. ·· 

T.HJS SECTIO~ CONIR.OLS AGAINST AN'! AND ALL OTBERPROVJSIONS OF TIDS 
AGREEMENT. 

3. Tenn oftlte Agreement 

The term of this-Agreement sballbe four (4) years, from Decemb~r 11, 2007 to J?ecember 11, 
2011. The City, in its sole discretion. shall have the option to extend the term t'wfoe, each time for i:i 
period of one (1) year by written notice to Contractor, ninety (90) days prior to the expiration of tbe 

·currentterr.n,. ofits intention t~ extend the contractienn for the period of one (1) year. 
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4. Effective Date of the .Agreement 

1Jlls Agreement shall becoll1e effective vl'hen the Controller .has certified .to fue availability of 
funds f:'.Dd Contractor bis been noti:(:ied in writing of such certification. 

·+1. Services 

Contr~ct~ shaTI deliver and install the System. The.System as delivered and installed by · 
Coniractor sball perior.td all fanctiODS and services described in Appendix D (Performance ' 
Speamcations ). and Contractor shall perform the services descnbed in Appenilix G (Support and 
Mainterumce Services); on ihe tennS and prices stated in Appendix c~Tb.e:System shaJ1 be able to 
collect, record, count tabulate and reportwtes cast iri accordance with ·applicable local, state ii:nd federal · 
law, and decisions of a court of competenfjurisdiction and official oplnions of a governmental body or 
~ge.n.cy having jurisdiction over el~on matters interpreting such laws, as in effect on December 1, 2007. 
including without limitation,, ranked-choice voting as required by San Francisco Charter § 13.102, fhe 
provision of a computer record indicating the number of ballots cast for each candidate and for and 
againsteacih ~allotmeasureat each precinct asreql,liredby San Francisco Charter§ 13.107.5, and all 
:requirements placed cm the Can.tractor as a result of the California Secretary of .State's 'Wlthdrawal of­
Appro'Val and-conditional Re-approval of Sequoia Voting Systems. Inc., revised Version dated October 
25 • i007. Without limitation of the foregoing and in. accordance with Section 53, Con1ractor fa not· · 
obligated to ~ansetbe System, Hardware, Software or any CQrtiponentthereofto comPlywith any 
speoifications, standards orrequirements of the Federal Election Commission. Election ~tance 
Commission. California Secretary of State or any other governmental, quasi-govemmental or regularory 
body or agency to~ extent snoh specifications, standards r.y: reqmrements are not in effect and 
applicable"to City onDecember 1, 20.07 (incluiling,·wifuout limitation, National AS3ociation ofState 
Election Directors, FEC or EAC 2002 or 2005 standards)., The C"rty. and the Contractor shall enter in.to 
good faith. :i+egoti.ations to amend the Agreement to cover fm.Y new hardware, so-ftware, firmware or 
services necessary to meet any new specifications, struidards or requireroents"that come into effect after 
December 1, 2007 ands~ att,baUime, negotiat~ theprlce·ofsuch services. 

. . 
Contractor shall provide to City all Hardware an~ System Soitwa:re required by Appendbt C 
(Deliverables) 10 this Agreement for the System. and perform all fu.Stal111tion, programming, integration, 
testing, ~tenance Sfil-vices, Support Services, and delivery of the Syste.tn during elections, as specified 
in Appendix D {Perfonrumce Specifications}, the R0/ Design Specifications (as to ranked choice voting 

. elements of the System). a.pd Appendix G (Sllpport and Mainienance Services). Contractor agrees to 
perform all Work and othar obliga:tioD.s of COI1.lractor required by this Agreement, including without 
limitation, ~ requiremecls o:f l\.ppenclices B (Implementation Plan) md D (Performanee Specifications). 
and the RCVDesignSpeci:ficaticins (as to ranked choice voting elements of the System). 

· 4-2. . Risk ofLnss and title Transfer ·: 
. . 

N otw:ithstuiding the foregoing_ or !!llytlrlng to the contrary containeq .in this Agreement, risk of 
loss for each component of tbe System shall pass to qty upon delivery to a location designated by the 
City. Provided. ho-wever, thai, for Hardware, Contra9tor shall have liability for loss or damage only 
during such times Contractor bas actual custody and control of the Hardware for purposes of pmomring 
Contractci;'s testing, maintenance, and. polling place delivery ohligations under ihis Agreement (including 
when ·resting, maintenance, and delivery of equipll1ent is performed or occurs in the City's warehouse 
under fue su_pervision of the City). Risk of1oss sba11 automatically revert to City upon completion of 
maintenance and testing and the Hardware's return fro;m polling places to th~ City's '?'a.rehouse location. 
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u:uderstood to mean ":including, wifh.out limitation," or "including, but not limited to," and the l:i:k;e, unless 
-otherwise stat~d. · 

B. Appendices 

. The: following .Appendices are attached to and made ii part of iliis Agreement: 

Appendix A:· Acceptance Test Plan and Acc;e:ptance Criteria_. 
Appendix B: Implementation Plan 
Appencfu.B-1 Critical Milestones . 
Ai>pendix C: ~Deliverables 
App~ndix.D: · Perfonnance Specifications 
Appendix E: Software License ----~ ---- · 
Appendix F: Payment Scbedule ... 
Appendix G: Support and Maintenance Services 
.Appendix H: Form ofBond 

2. Certification ofFnnds; Budget and Fiscall'rovisions; Termination in the Event of Non~ 
Appraprla#on · 

This Agreement:is sa.bjectto the budget and fiscal provisions of the City•s Charter. Charges-\vill 
accrire only after prlor written atltho:riz.ation cerlified. by the Controller, and the amount of City's . 
obligation hereunder shall not at any time exceed the amcmnt ce+tified for the purpose and period stated m 
such advance authorization. · 

ThlS Agr~~ will terminate without penalty, liability or ~e or"any kind to City at the end 
of any :fiscal year if ftmds are net approptiated for the next succeeding fiscal year. Jf funds are 
appropriated for a portion of tbe fiscal year; this A~ent-wiil tenni:nate, without penalty, liability or 
eKprnse of any kind at the end of the term for which funds are appropriated. 

City has no obligP;tion to make appropriations. for f!:iis Agreement in Heu of appropriations for 
·new or other agreements: City budget decisions are subject to the discrefiq.n of the Mayor and the Board 
of Supervisors. Contractor's assumption of risk of possible non.-appropriatf on is pa.rt of the -consideration 
ofthls Agreemep.t. . 

I:f at any time in 1he future City be~:tiies aware that adequate funds bave not or will not be 
appropriateg to pay the next paJmen.t o~g to Contractor under Appendix F (Payment Schedule},. City 
will promptly notify Coniractor in writing at least :fifteen (1$) days before tne date on which such 
payment is due Contractor. Jn the event of receipt of such notice from the Cify, Contractor may suspend 
performance in accordance wi~ Sec~on. & (HJ befow. · 

THIS SECTIOlj CONTROLS AGAINST ANY.AND ALL OTBERPROVISIONS OF TIDS 
AGREEMENT. 

3. Tenn oftheAgreement 

The te:rm of this-Agreemeut sfuill be four (4) years, from December 11, 2007 to J!ecember 11, 
2011. The City, in its sole discretion. shall have the optfon to extend the term tw;ice, each time for \! 
Period of one (1) year by written notice to Contractor, ninety (90) days prior to tbe expiratiort of tbe 
·current term, of its intention to extend the contract"t~n for the period of one (I) year. 
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4. Effective Dat.e of the Agreement 

T]::rls Agreement shall become .effective when the Controller ha& certified .to the availability of 
funds and Contractor bas been notified in ·writing of such certification. 

·+1. Services 

Contrac~r shall -deliver andinsW.ll the System. The.System as delivered and :installed by · 
Contractor shall perforni all funations and services di::sca-ihed in Appendix D (Performance · 
Specifications), and Contractor shall perform the senices descr:ibed :in Appenilix G (Support and 
Maintenance Se.rvices), on the ter:roS and prices stated in Appendix 9. The· System Shall be able fo. · · 
collect, record, count, tabulate and reportwtes qast iri accordance with applicable local; .state and federal 

· · law, and decisions of a oourt of competenfjmisdiction and official opinions of a governmental body or 
agency havmg jurisdiction over election matters int.erpreting such laws, as in effect on December 1, 2007, . 
including \vithout Jimit.a.tion, raDked-cb.oice voting as required by San Francisco Charter § 13. l 02, fue · 
provision of a computer record indicating the number of ballots cast for each candidate and for and 
against each 1'allotmeasU:re at each precinot as .teq¢r~by San Fiancisco Charter§ 13.1075, and all 
requirements :placed on 1he Contractor as a result of the California Secretary of State•s Withdrawal of. 
Approval and ·eonditio!i.al Re-approval of Sequoia Voting Sys rems. Jhc., revised version dated October 
25, i007. Without limitation of the foregoing and in accordance with Section 53, Contractor is not. 
obligated to cause the System. Hardware, Software or any CQm.ponent thereof to compJy with any 
specifications, ·standards or requirements of the Federal Election CommissioD, Election As~tance 
CommisSion, California Secretary of State or an.y other governmental, quasi-governmental or regulatory 
·body or ag_ency to th~ extent such specific~tions, standards Q! reqillrements are not :in effect and 
applicable to City on December 1, 20.07 (inclucling, without limitation, National A&sociation of State 
Election Directors, FEC or BAC 2002 or 20Q5 siandards) .. The City. and the Contractor shall enter into 
good faith negotiations to amend the Agreement to com ~y new hardware, software, fi:rmware or 
services necessmy to meet any new specificafums, stalidards or requjrements that come into effect after 
December 1, 2007 and shall. at~t~e. negotiat~ theprice·of such services. 

Contractor sha.11 provide to City all Hardware ari.!i System Software required by Appendix C 
(Deliverables) tO this Agreement for the System, and.perfoin;i. all:instalfo.tion, p:rogranllning, integration, 
testing, Mafu.tenance Semces, Support Services, 8Jl.d delivery of the Systetn during elections; as specified 
in Appendix D (Perfottilance Specifications). 1he RCT Design Specifications (as to Tanked choice voting 
elements of i:Qe System), aµ.d Appen9-ix G (Support and Mainienance Services). Contractor agrees to 
perform all Work and other obligation.s of Contractor required by fuis Agreement, in.eluding without 
limitation, tlw requirements of Appendices B (Implementation Plan) and D (Performance Specifications), 
and the RCV Design Specifications (as to ranked choice voting elements of fue Systetll). 

· 4~2. . IDsk of Loss and 'fitle Transfer · · 

. Notwithstanding the foregoing_ or anything to the contrary tlontaineQ, in this Agreement, risk of 
loss for each component of i:b.e System shall pass to City upon delivery to a location designated by the 
City.· Provided, however; 1hat, for Hardware, Contrai?tor shall have liability for loss ~r damage only 
during such times COIItractor has actual custody and control of fue Hardware for purposes of proonning 
Contraciu:r's testing, ma:irrtenance, and polling place delivery ob1igations 1.lllderihis Agreement (:includmg 
wben ]:~sting, maintenance, and delivery of equipment iS performed 9r occurs in the City's warehouse 
under the supervision offue City). Risk ofloss shall auto!Ilatically revert to City upon completion of 
maintenance and testing and the Hardware's return fro:m polling places tot~ City's -:a-rehouse lo~ation. 
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Notwithstanding the foregoing or anyfhlng to the contrary contained in this Agreement, title for each 
cornponemt of -the Hardware or System Software shaJI pass to the CityUJlOil the "initial delivery to tbe location 

-designated by tbe City; -

4-3. SecurttY _Interest 

. -

The City hereby grru:rts Contractor a fust and prior purchase money security interest in the Hardware 
und System Software and ID. any additi0ns or accessions thereto and in any proceeds (:inc1uding but not 
limited to accounts receivables) thereof as secutiiy for all of the City's obligations hereunder, which· security 
interest shall commence upon the initial delivery of any :item of Hardware or System Software and terminate 
upon full payro.~ therefore in accordance witb. tbis Agreement. Upon Teqnest of Contractor, and to the extent­
the City_ is permitted to· do so under a:ppiic:able law, tb.e City sh!ill immediately execute any instrumen.t or 
docum:::.nt reasonably deemed necessary by Contractor to perfect or enforce ?UCh.security interest. 

5. ·System SoftWare and Hardware; Licens~ and Warranty 

A. System ?ofufare 

(l) Software License. Subject to the:terms and conditions of this Agreement, an.din 
consideration fo-r full_payment of the software license fee set rorth in Appendix C-2, Con~ctm; hereby . 
grants to City upon the express license tenns set forth in Appendix E, a nonexclusive and nontransferable 
lltnited license to use tbe System Software only in conneetion With use of the .Hardware for preparing for, 
condncf.ng, and voting in_ elections in the jurisdiction of the City pursuantto this Agreement ·eontractor. 
hereby repr~ents and warratrts that it ha% title to and/ or the authority to_ grant the Liceqse for System 
Software to City. Con~tor shall iastall the System Software in accordance with the Domuµentation, 
Appendix D (Performance Specmcatians)0 the RCV Disign Specifications (as. to ranked-choice -voting . 
elernenti; of the Syst:ero.)1 and .Appendix A (Acceptance Test Han and .Acceptance Criteria), The-foregoing 
sofuvare liceri.se for the System Software is sometimes collectively referred to as the "License" . 
hereinafter. 

Contractor agrees that in the event it ccinpletely and generally ceases to provide 
maintenance and support for the System Software, and there :is no successor in inierest by merger~ . 
operation of law, assignment, purcllase;-qi ll.therwi~.:-it_w1!l pioV:ide City, without charge, one (1) copy"<:>f 
the then-cun-ent Source t:;ode for all of the $ysfom Software (iftclv.ding Upgrades) and all st:ipporting 
Documenta!ion for the System Software then operating ~d installed. Purstiantto this sectiou, City shall 

. , haye a personal, non~lusive, and. nontransferable limited license to use the Source Code solely and 
exclusiYely forperfonni:ng Contractm;"s µiaintenance obligations under this Agreement, for c0mp1ying 
with the Open Code Review pur~t to Section 5(~)(9), and for Il:o other purpose whatsoever. 

In furtherance of its obligations as stated above, Contractor ha.s,p1aced a copy_ of the 
Scm::tce Code for the System Software which corresponds to the most current version. of the System 
Software (including Upgrades) in escrow with. an independent escrow agent for "the bendit of the 
CaJifo-mia Secretary of State pursuant io a separate escrow agreement. Con1ract.or shall on or b.efore full 
execu:tiOn of this Agreement name the City as a beneficiary of such e:scro-w-· agreement. Contractor Vl'i11 
maintain. and pay fees associated -with tb.e eserow agreement (or a substantially similar- substitute. 
agreement of which City is a benificiary) in place for tbe entire term of tllls Agreement. Cpnfractor 
agrees to update materials on deposit with the escrow agent prompt1y µpou.i~ release cf any Upgrade 
such that the Source Code is maintained as o;:orresponding to the version of the ·system Software 
{)ncluding U11grades) in use by the _City. Contractor shall pro-vi.de City With an acknowledgment that City . . . . 
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- . 
has been named as a beneficiary of such escrow agreement which will :include the name of the escrow · 
agent and will have such acknowJl?dgment. renewed each year tbis Agreement is in effect. 

(Z) Xnterpretatl.on of the Specifications. The City hereby ac~owledges iha:t tbe . 
Performance Specifications will provide the basis for the RCV Design Specifications; and that the RCV 
Desigti Specifications will, upon acceptance by the City, supersede the Performance Specifications as to 

· the ranked choice voting el~nts cf the Syst~ and provide the basis for the programming, installation, 
integration. and testing of the ranked choice voting elements of the Systero.:The Performance · · 
Specifications shall continue to be applicable to the extent of elements of the System other than the . 
ranked choiCe voting elements offue System. · ' · 

(3) Interprefute Differences. In the event City and Contra.cfur differ in~ · 
interpretations of the Performance Specifications~ RCV D~_gn Specifications, or Acceptance Tests, the 
City's reasonable interpretation {provided the Sarile is consistent with this Agreeinent) shallprevitll 
pro-vided, however, that the City's qetermination shall not be binding upon or establish a pre$umption 
before, any court or governmenial body adju9icating any dispute between the City mid Contractor, and 
provided. .further fuat the Contractor, s reroedies shall riot in any way be impaired by the Cily's · 
determination. In the event of any conflict between any provisions .of thtl Documentation and the RCV 
Design Specifications or Acceptance Criteria, fue provisions of the RCV Design. Specifications or 
Acpeptan.ce Criteria shall prevail. · 

. (4) Software an.d·Fir.m.~are W~ranty~-From January I, 2008 tbi:ough Deeeiii}J~3 l, 
2008, and for all subsequent years CQVered under this Agreement in which the City pays, in full each year· 
from January 1, 2009, the applfoahle Softwa:reMafu.~nce Fee specified :in Appendi?c C (Deliverables), 
Contractor wan:ants that the System Software will. for the term of this Agreement (the rw a.uanty 
Period"); pe:r:fGl'lll.fu accordance~ the tb.en-current operating Documentation for the System Software 
and Fmnware and Appendix A (Acce_p~.festPlan an~ Apceptance Criteria) and (ai to :rm:iked choice 
vo~g ek;ments of ihe SyStem) 1he RCV Design Specifications during the term. of the Wam.nty .Period, 
provided.that: (a) the City doell not, and does not peanit any party othe.r tban Contractor to, modify, 
change or a1ter any of the System Software, F:ionware (as defined herefu:below}, or Upgrades except as 
authorized by Contractor; (b) the City does not, and ~oes not perririt any party othel- than Contractor 'ID 
modify, cha:nge or alter 1he Hardware on which the System Software, Fionware or Software Upgrades · .. , · · , 
are install~ except as airthc;:dzed in. writing by c;:ontraotor in each mstanc~; or { c) the error or defect is 
not caused by Ci'o/-, its agents, servan.ts, employees or contractors'. • 

• (5) Software Upgrades. Upgrades sba.Jl be governed by the license teJ:!!lS set forth on .. 
Appendix E, whether or not installed by City. Upgrades will be provided to C'ify at no additional cost 
provided City bas paid Contractor in full eacb year during tbe term of this Agreement the Software 
Maintenance Fee smted in Appell~ C. . . . . - · 

(6) Fir,m.ware Lice:nse. The Hard.ware incol.J:lorates software and logic which constitutes 
intellectual property rights owned by Contractor ("Firmware'J. Contractor hereby gran'!s to 1he City a. 
no:n-ei.olusive and non-transferable ljmited license to ~ the Firmware, related Documentation. mla any 
F:innware upgrade solely with and _exclusively for fut? oJieration of the Hardware for ih~ express purpose 
of aUowi;ng the citizens of San Francisco to vote as contemplated 'hy ibis Agi::eement and by the license 
te~ set forth on AppifD.dix E. The City shaTI not, snd shall not permit any third party to, reverse 
eitg:ineer, disas8emb1e, decompile, decipher or analyze the Firmware in whole and/or in part, except as 
expressly, and only to the extent, authorized by. ~ Agreement. Unless expressly required to cl!) so by a 
written amefidinent. to this Agreemeut sjgned by Contractor, O:m:!ractor has rio obligation (express or 
im_plied) to mo\ilfy or update the Firmware to meet any .future reqirirements. legal or otherwise. From 
.ti..me. to tim~, Contractor in its. soledisaetlcm, maytelease improvements to the Firmware which add,. 
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Notwithst.ancfuigtheforegoing oranythlng to the contrary contained in this Agreement. :title for each 
component of -the Hardware or System Software shill pass to the City upon. the initial delivery to tbe location 
designared by the City; . 

4-3. Security Interest 

The C:ity hereby grants Contractor a fust and prior purchase money security inierest in the Hardware . 
and Sy.st.em Software and :in any·additions or accessions tbereto and many proceeds (ino1udmg.but not 
limited to accolm.ts receivables) thereof as security for all of the City's obligations hereunder, -which security 
:interest shall commence upon the initial delivery of any item of Hardware or System So.ftwai-e and tt;imina±e 
upon full payroerrt therefore in. accordance with. tlrii Agreement. Upon request of Contractor, and to tbe extent 
the City is permitted to· do so under appliQable law,_ :fu~ gty_ .sJ:i?JJ: immediately execufo any instrument or 
document reasonably deemed n~a:ry by Con.tra~or to perfect or ~arce ~ch.security mterest. 

5. · sfste:m -SoftWm;e and Hardware; License; an:tl Warrltitty 

A. System ?o:ftware 

. (1) Softwaie License. Subject to the· terms and conditions of this Agreement, and in 
consideration for full. payment of the software 1icense fee set forth in Appendix. C-2, Confracto:i; hereby 
grants to City upon the e?¥ess-license_ tennS set forth in AppendiX E, a nonexc1usive and nontransf6rab1e 
llrajted. license to use the System Software only in connection with use of the H:ntlware for preparing fo~, 
conducting, a:a.d voting in elections in the jurisdiction of the City pursuant to this Agreement ·contractor 
hereby represents and warrants that it h~ title to and/or the authority-to grant the Licerise f9r System 
Software to City. Contra~tor shall. install the System Software in accnrdance with the Domuµ.entation, 
Appendix D (PerfarrnanceSpecilicati.ons), the RCVDesign Specifications (as_ to ranked-choice voting 
element~ ofth.e System), l!Ild .Appendix A (Acceptance Test Plan and .Acceptance Criteria). The foregoing 
software liceri..se for the System Software is sometimes collectively referred to as the "License" . 
hereinafter. 

Contractor agrees -~t_in. the event it cclrrplerely and generally ¢eases to provide 
maintenance and support for the System Software, and there is no successor m interest by merger, 
operation of law, assignmerrt,·puicJ:iBse, or otberWise~-it.will provide City, without Charge, one (1) copy"of 
the fhen:-ct!trerit Source Code for all of the System Software (incluiling Upgrades) and a1l suppo:rting 
Documentation for the .System Software then operating and :installed. Pursliant to this s~tion, City shall 
have a pereonal, non.exclusive, and. nontransferable limited license to uie the Source Code solely and 
ex.elusively forperfomring Contractor's ~aintenance obligations under this Agreement, for cemplying 
with the 9Jlen Code Review purSU;Elllt to Section 5{M(9), and for~o other purpose whatsoever. 

In :furtherance ofits obligations as stated above. Contractor has_p1aced a copy_oftbe 
Source Code fur the Syst.em Software which. corresponds to tbe most current version of the System 
Software (including Upgrades) in escrow wltb. an :independent escrow agent for 1;b.e. benefit of the 
Califoinia Secretary of State ptITTUant to a separate escrow agreement.. Contractor shall on or before full 

· executiOn._ofthis.Agreementn~ethe.City as a beneficiary ofsuchescrbw.agreement. Contract<?! will 
maintain· and pay fees associa~d with tb.e eserow agreement (or a subatantially. similai: substitute 
agreement ofwhlch City is a beneficiary) in place for the entire term of this Agn:ement. Contractor 
a~ to update materials on deposit with the e5crow agent promptly µpon. 1~ release of any Upgrade 
such that the Source Code is maintained as .;:orresponding to tlle version of tbe -System Software . 
(including Upgra_des) in use by the.City. Contractor shall pro-vi.de City With an acknowl~dgment. tb~ City 
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has been named as ·a benefioiazy of such escrow agreement which 'Will include the name of the escrow . 
agent and will have such acknowJ~dgmen~ renewed each year this Agreememt is in effect. 

(:Z) ·rmerpretltiem oft'he Specificati0ns. The City hereby ac~owledges that the . 
Perfonnance Specifications will provide the basis for the RCV Design Specifications. and that the RCV 
Desigti Sp~ifications will, upon acceptmce by the C"rty, supersede tbe Performance Speci:fications as to 

• the ranked choice voting elements cf the Sy~ and provide the basis for the programming, ins.tallatlon, 
integration and testing Gf fue ranked choice voting elements of the System. The Performance · . 
Specifications shall continue to be applicable t-0 the extent of elements of the System other than the . 
renked choice voting elements of the System. · · · 

(3) Inta'prefive Diff~rences. In the event City· and Corrtractt;r differ in &ir 
inte.rpretati.ons of the Petfor.tnance Specfficatioll$, RCV ~gn Specifications, or Acceptanre Tests, the 
City's reasonable :interpretation (provided the same is consistent with tble: Agreement) sh.fill previll 
pwvided, however, that the City's qeterminati.on shall not be binding upon or establish. a pn:sum;pticiri 
before, any court or govemmenf:al body acljudicating any' dispute between the City mid Contractor, and 
provided. :further mat the Contractor's re!lledies shall not in any way be impaired by the City's · 
. determination. In the event of any conflict between any provisions .of th~ Documentation and the RCV 
Design Specifications or Acceptance Criteria, the provisions of the RCVDesign Specifi.cations or 
Acpeptance Criteria shall prevail 

. (4) Software and-Firmware W~ranty. ·From January 1, 2008 tbroughDecemJjer 31, 
. 2008, and for all subsequent years covered under this Agreement in which the City pays, m full each year 
:fro:m.Januazy l, 2009, the applicable SoftwareMaintenanc~ Fee specified :inAppendJ?:. C (Deliverables), 
Contractor mirants fuat the System Software will. forthe temi. of this Agreement (the ''Warranty 
P-erl.od"), perform. in accordance with the then-current operating Documentation for the System Software 
and :Fmnware and Appandix A (AcceptaDc~ fest Plan an~ A~tance Criteria) atld (ai to rruiked choice 
voti~ eleanents of the SyStem} the RCVDesign Specifications during the term. of the Warran"ly Period, 
provided.that: (a) tbe City does not, and does not permit any party ofuet' tban Conttactor to, modify, 
change or alter any of the System Software, Finn.ware (as defined herein below), or Upgrades except as 
authorized by Contractor; (b) the City does not, and ~oes notpeiriri.t any party othez- than Contractor to 
modify, cha:nge or alter the Hardware on"which the System Software. F:hmwareor Software Upgrades 
are :installed, except as authorized in writing by Gon~r in each instance; or ( c} the error or defect is 
not caused by Cit.!-, its agents, scmrants, employees or contractors. · 

. (5) Software Upgrades, Upgrades·sbail be governed by the license ten;:is set forth on .. 
Appendix E, whether or not installed by City. Upgrade$ will be provided to City at no .additional cost 
provided City has paid Contractor in full each Y_ear duting the ten:o. of tbis Agreement the Software 
Maintenance Fee stated in Appencfu: C. 

{6) Firmware License. The Hardware incorporates software and logic which constitutes 
inte!lectual property rights owned by Contractor ("Firmware~). Contractor hereby grants to the City a 
non-exclusive and non-transferable 1.imited license to us~ the Fmaware, related Documentationi, ani! any 
Firmware upgrade solely wifb iind ~lusively for ~~of the Hardware foi the express purpose 
of allowiµ.g the citizens of San Francisco to vote as contemplated by fuis Agt:ooment and by the license 
te~ set forth' on App~dix E. The City shaJ1 not, and shall not pemut any third party to, reverse 
eiigineer, disassemble, decompile, decipher or analyze the Finn.ware in wh?le and/o.r in part, except as 
express1y, !l.?d only to the extent, authorized by this Aweement Unless expressly required to d!) SQ by a 
written amendinent to iliis Agreement signed by Contractor, Contractor has Iio obligation {express or 
implied) to moc:lify or update the Finnware to meet :any .future reqiriremen.is, legal or othenvise. From 
:time_ to tim~, Contractor in its sole discretio:p.,_p.:iay release improvements to the Fjrmware which add,. 
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change or. enhance the :functionality of ilie Firmware, or contain programs not included at the time of the 
executii>n of this Agreement. which Contractor makes generally available to its oustOmers ("FD:mware 

_ Upgrades"). Firinware Upgrades shall be govemed by thls·Agreemen1 an9- the license terms set forth on 
Appendix E w.hether or not :installed by fbe Cit)'. Firro.ware Upgrades will be provided io 'City at no 
additional yest provided City has paid Contractor, in full ~ch year during the term uf this Agreement, the 
Maintenance Fee as stated in Appendix C at!ach::d. hereto. 

[!) Additional Software Services. In the event the City requests; during the temi of this· · 
.Agreemelft, software development services which Contractor js not obllgated to pr<?vide unde.r the terms 
of this Agreemerii, hut which were requested by the City in the RFP pursuant to which this Agreement :is 
entered :into, Contractor will provide_tbDse services at Contractor's accounting costplus a profit offi:ft~ •· 
percent (15%) of Contractors accounting costs. Contractor and Cif:J shall enter into an amendment to thl$ 
Agreement in accordance with Section 52 stating the services to be provided-by, the compensation· ~~-~ · 
payable to Contractor and that sµch compensation is conditioned upon meeting the ac«e:Pf.ance testing . 
and/or performance criteria provided in the amendment. In no event sball Contractor be obligated to 
undertake or perform any services which Contractor determines, in Contractor's sole discretion, ·not to be 
coromer-ciaDy_ or technically feasible. All propert}l de,ve1oped during perfonnance of such services shall 
·constitute a Development Int.ellectual 1'rop...."'Ii:y Right (as defined :in Section 57) owned solely by 
Contractor and licensed to the City under the terms of this Agrrepient, Jf dming the term of this 
Agreement (:including the options to _extend.), Contractor enters into an agreement with another entity for 
sale.or licens:ingwithout substantial modification offue pi;udm::t developed :in porforrpiug sucn services 
for the Cily, and Contractor receives payment under fuat agreement, Contractor shall pay to the City a: 
on~-time payment equal to forty perceo.t ( 40%) of the amounts charged to the City for such services. 

(8) Open Source Code. Not-withstanding-Sections· 4-1 and 53 of this Agreement 

(a) Jn the ·event tlw.t disclosed or opeii so-rirce code bec0c-nes a· requirement of California 
law or the California Secretary of State promulgates a rule or rega1a.tion requiring: voting system vendors 
in the stafo of Ca1ifornia to provide discfosure of their soiirce code or to provide open source code, 
Contractor will cotnply with the law or any rule or regulation promulgated by the California Secretary of 
State. . . 

(b} In the eventthatthe California Secretary ofState·cectifies any voting system foruse 
in Califo:rtria that is licensed under a disclosed or cipen source code license, Contractor shall disclose it::> 
source code or submit an. application for federa1 certification of a disclosed or open source code voting 
system within one (1) year. · 

(9) Open. Coi:leReview. 

(a) At a mutually agreed time in the future, Contractor ~H proVide the Sour~ Code to a 
third party expert retained by the City who has experience in voting system technology (the "Expert") to 

· _concfu{}t a review of the Source Code at the City's expense. Prioi to conducting any such review, the City · 
shall reqilire the Expert to execute a confidentiality and non-disclosure agreement reasonably acceptable 
to Con1raptor and the CitJ. The Source Code shall at all times be held m a secure location exclusively · 
within. the control of the City. Access to the Source Code will be limited t-o the Expert and to employees 
of the City having a need to Jmow who are bound by the confidentiality provisions· in Section 22 of this 
Agree:i;i:ient Access to the Source Code shall be restricted, with a detailed record by person. time and date 
kept documenting all access to the Sout<:e Code. AJl viewing, testing and analysis of the Source Code 
s'ha11 tab; place 1n a room fi-ee of any ~1ectronic recording device, eamera, cell phone, PDA or similar 
recording instrument The only persons :in the room at the time of Source Code Tev:iew shall be the 
Expert, Tq)resentativeS de~gnated by Con~ctor, and effiployeeq of the City bavi:ng a need to Jmow. The 
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review of the Source Code shall be for the sole limited purpose of ¥Sessing wh~ther the Source Code 
conta]ns material security deficiencies or malicio~ code designed to mterf~re wifu the operation of the 
Software. Far purpose of this Section SA(g), a secutjty deficiency shall be deemed to be "material" 
where such deficiency creates~ signillcant and realistic threat of election tamperin~ unauthorized a.cctiSS 
to the System, or the inability qf the System to fully tabulate all votes cast, m the context of an actual 
electlcm.· . . . 

(b) Up"on completion of any S11Ch review, the City shall require the Expert to provide a 
report sm:nmar:izing the Expert's conclusions as to th~ existence of any material security deficiencies in 
the Source _Code or the erlstence of atty malicious code which would in:terfere with the operation ofthe 
·Software (the. ''Report"). Prior to completing t~ final Report, the City shall _require the Expert to provide 
a draft of the Re-poi:(: to Contractor and the City. Coirlractar shall, within. ten (10) days of receipt of the 
draft report, a~vise the Expertfu >1niling .of any-en-Qrs. mconSisteiicies, ormiSrilldeistandings in the· 

. Report and provide a oopy of this written response to ihe Citj. ~. The City' sllall require the Expert to 
eonsidei all comments of Contractor 'in good faith and correct arry ei_rors, inconsiStencies Cit 

misunderstandings desci:i"bed by Corrtractor. Tb.er~, the City shall requir~ the Expert to release the 
final Report to the City. "The City shall make the final Reporfpublic." If the final RePort discloses any 
materlai security deficieµcies in the Source Code, oi any malicious code V.1rich would affect the operation 
-0fthe Software, Conil:actor sball take corrective action and shall bear all costs associated witli correcting 
the mi:terlal ~ecurity deficiencies .. The parties ac1cnowledge that any changes to the Source Code will 
need to be submitted to federal and state authorities for certification, and that Contractor has no control 
over "!be certification process or the length of time required for certification. Contracmr shall µse. _ 
reasonable efforts to make sµch corrections and sub:mit the same for certification. as soon as possible. In · 
the event that such certification is not.obtained in time for the next election, Contractor shall follow the 
contingency plan set forlh in Section XIIl of Appendix G (Support Maintemmce Services), in.eluding 
paying all costs associated with a manual count if such a count is necessary. · 

( c) Each time Contractor makes material changes to its software, the City rese:rVes the 
right to r~e an additionai teView of Contractor's Source Code under the tern.is required under Section 
s.A.9.Cafand (b). · 

'(d) Contractor will provide ·au non-proprieta.ryrcl.eVaa.t system specifications and -· 
producfi:tifti;imation for display on the Deparfr.Q.ent' s website; -·- -· · · ·· · · -

. -------:---· ----- -~-- -·- -------- -- -·------- --

:S. Hardware. 
- . . 
(1) Hard ware Title/ Anthorlty. Contractor repres~ts an.d warrants fua.t it has. title to 

and/or the authority to conveyto·City good and marketable title to the Hardware. Sllbjectto the~ 
.and conditions of this Agreem.ent, and in. con~ideration for the pa:ylllen.ts to be made, Contractor shall 
convey to City good and marketable title to the Hardware, free and clear of an liens, clahns and 

· encumbrances other than as s:!aied m J11is Agreement. Contractor shall provide to City an electronic copy 
of operating i:ristructions, user manuals and trainmg materials for the Hardware at the time stated in 
Appendix B (Implementation:Plan). which City may reproduce, all of which constitute confidential 
"Information" p~t to Section 22 hereof. · · 

(2) Har.dware Warranty . 

. (a). Subject to the li:tnitations listed in Section 5B.(2)°(b) herein, and 
upon :full paynient each year of the term of this Agreement of the Maintenance Fee (as "described 
in Appendix C), Contractor Shall repair and provide maintenance services for the Hardware 
during the term of this ~greement, as de.sonoed in Appen~ G, so that the Hardware is 
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· yhange or enhance the functionality of the Firmware, or coutmn programs not included at the ti:rne of the 
execution of this Agreement which Contractor makes generally available to its customers ("Firmware 
Upgrades"). Firiuware Upgrades shall be g6vemed by this· Agreement an.9- the license terms ·sit forth on 
App~dix E whether or not insf:alled by the City. Finn.ware Upgrades vn.11 be provided io ·city at no 
addition.al yost pro-v:ided City has paid Contractor, in full e~ch year during the term of this Agreement; the 
Maintenance Fee as stated in Appendix C attac~ed hereto. 

· (7) Additional Software Services. fu the event the City requests," during the ten;u of this 
Agreemen"t, software development services which Contractoris not obligated. to pn;rv.ide under the terms -
oftbis Agreetnent, but which were requested by the City :in the RFP pursuant to "l\~cb. this Agreement is 
entered intn, Contractor will pro'Yide those services at Contractor's accounting costplus a profit of .fift~ 
percent (l;St'..4) ofC_ontractofs accounting costs. Contractorand City shall en:rednto an aroendmemto thls 
Agreement in accordance with Section 52 stating the services to be provided by, the compensation 
payable to Coritractot-and that sµch compenS:ation :is conditioned upon meeting the acce.i)fance testing 
and/ or performance criteria :provided in the amendment In no event &balJ Contractor be obligated to 
undertake or perform any services which Contractor determines, in Contractor's sole discretion, ·not to be 
commercially_ or teclmicaily feasible. All property developed ducing-perfonna:i:ice of such services shall 
·constirute a Development Intellectual :Property Rigbt (as di;:fined in Section 57) owned solely by 
Contract6r and licensed to the City underthetemis of this Agreement. If during the term of this 
Agreement (mcluding the options to extend). Contractor enters into an agreement with another entity for 
sale or licensing without substantial modification of the product de:vei oped in perfurii;iiug such services. 
for the City, md Contract.or receives payment under that agreement, Contractor shall pay to the City a 
one-time payment equal to forty percent ( 40%) of the amouDJs charged to the City for such seIYi.ces. 

(8) Open Source Code. Notwithstanding.Sections' 4-1 and 53 of this Agreement 

(a) Jn the event that disclosed or open solirce code becomes a· requirement of California 
law or the California Secretary of State promulgates a rule or regulation requiring voting system vendors 
in the st.ate Qf Califomia to provide discfosure of lheir somce code or to provide open source code, 
Contractohvill comply with the law Gr any rule or r-egulation promulgated by the California Secretary of 

. State. . . 

(b) Jn the event that the Calif omia Secretary of State ·certi..fies any voting system for use 
in California that is licensed under a disclosed or open source code-license;·Contractot shall disclose its 
source code or submit an application for f edetal certification of a disclosed or open source code voting. 
system wifuin one (1) year. · 

(9) Open. Coile Review. 

(a) At a mutually a.greed time in the future, Contractor sbaUprovide the Source Code 1o a 
third party expert retailed by the City who has experience in voting system techno1ogy (tl;ie "Expert") to 

· .conduct a review of the Source Code at the City's expense. Prioi to conducting any such review, the City · 
shall require the Expert to_ ~ecute a confidentiality and non-disclosure agreement reasonably acceptable 
to Con-tractor and \he City. The Source Code shall at all times be held in a secure location exclusively · 
Within the control of the City. Access to the Sottrce Code will be limited to the Expert and to emplOyees 
of the City-having a need to know wb.o are bound by the confidentiality provisions· in Section 22 ofihls 
Agreement Access to fue Source Code shall be restricted, with a detailed record by person, time and date 
kept d0cumenting all access to.the Sowce Code. All viewing, testing' and analysis of the Source Code 
shall take place in a room free of any i::lectronic recording device, camera, cell p:hone, PDA or similar 
recording instrument The onlypersons in the room· at the time of Source Code review shall be the 
Expert;representativci de~gnated by Contractor, and cinploye~ of the City havihg a need to know. The 
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review. of the Source Code shall be for the sole limited purpose of assessing whe'lh.er the Source Code 
contains material security deficiencies or tnalicious code deSi.gned to inter.£:ere with the operation of the 
Software. For purpose of this'Section SA(!f), a secu:tj.ty deficiency shall be deemed to b.e "material" 
.where such deficiency creat~ a significant and realistic threat of election tampering, unauthorized acce;ss •. 
to the System, or the inability o.f the System to fullyiahulate all votes cast, in the context of an actual 
electloD..· 

cb) UpOn. completion of any such review, ·the Chy shall require the Expert to provid; a 
rei)ort summarizi.ngihe Expert's conclusions as to th~ existence of any roateriai security deficiencies in 
the Sour~ _Code or the eilstence of a.try malicious co.de whlch would futerfere with the operation of the 
· Softm;re (~_":Report''). Prior to completing the ~~l-~~~ the City shall requir~ the E:qiert to provide 
a draft of the Report to O:tn1racto:i; and f:he City. Contractor shall, .within t~ (10) days of receipt of the 
draftrepciit; advt$e-the Expert in "rlting of ~y ei!g~ • .:filcOnsisfum:ies, or misunderstandings in the. . . . 
Report and :Provide a. copy of this written response fo-fue -City. · The City shall reciuir'e the Expert to 
conside.r all comments of Contractor in good faith and correct: any errors, inconsiS.tencies or 
misunderstandings described by Contractor. Thereafter, the City shall requlr.e the Expert to re1ease the 
·final Report to the City . .,Ihe City sball make the finaLReporfpublic. If the final Report discloses any 
material security deficieµ.cies in the Source Code. or any malicious code Which would affect the operation 
of the Softw'are, Contractor shall take corrective action and shall bear all COs'"i.S associated witJi correcting 
the maW.ial security deficiencies. The parties acknowledge that any changes to the Source Code will 
need to _'\l.~_!3µ°t)mitted to federal and state authop~es iC!f. ~~rtj.fi.catlon, and that Contractor has no control . 
over the certification propess or the lep.gth qf:time riiqmred for certification. Contractor sfuul use. · . · . •. 
-r~sonabfo efforts to :make suoh. corrections and submit the same for certifi6mion as soon as possible. Jn · 
the event tbat such certification is not.obtained .in time for the next e1eCtion1 Co:ntractor shall follow the 
contingency plan. set forth :in Section XIII of Appendix G (Support Maintenance Services}1 :including 
paying all costs associated with a manual count if such a count is necessary. 

( c) Each time Contractor makes material changes to its software, the City reserves the 
right to require an additional review of Contractor's Source Code under the terms required under Section 

. 5.A.9.(a) and-(b). · 

( d) CO!ltrru.::tor will provide all :i:ioD.-pr6prietary relevant system sPecifications and 
product infonnation for display on the Departm.ent's website. 

·- ---- - ---- - ---------

:B. Hardware 

(I) Hardware Title/Anthority. CoJJ.tractor :repres~ts and warrants that ithas. title to 
and/or the authority to convey to City good and marketable title to the B:ardware. Subject-to the teJ;JDS 
and conditions of this Agreement, and in consideration for the payments to be made, Contractor shall 
convey to City good and marketable title to the .Hardware, free and clear o;f all liens. claims l!Ild 

· encumbrances other than as statediiJ _fills Agreement. Contractor shall provide to city an electronic copy 
of opeJ;ating instructionSs user manuals and trairring materials fot the It.ardware ?! tb.e time stated in 
Appendix B (Implementation Plan), 'which City may reproduce, all of which constitute confidential 
"Information" purs:uant to Section 22 hereof. · 

(2) Hardware WlU'ranty 

(a). Subject to the limitations listed in Section 5B.(2)(b) herein, and 
upon full paynient each year of the ten:a of this Agree:tnent of the Maintenance Fee (as "descnoed 
in AWenrnx C), Contractor sball repair and provide maintenance seryices for the Hardware 
during the tenn of this Agreement, as descaoed in Appendix G, so fhat the Ha-r-dware is 
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maintained. in good. order so as to perfcinn fn accordance with the specifications set forth in the 
Documentation for. the Har-dware and Appendix A (Acceptance Test Pfan and Acceptance· 
Criteria) , free of any Error, Defecf or Malfunction. · 

(b) Limitations 

· - I. Notwithstanding any otbet terms or provisions of this 
Agreement, Contractor is not obligated to repair onep1ace, 
and Contractor's warranty obligations under this Section 5B(2) 

· - _ s~ not be applicable to, arry of the following: 

·--. - a. paper, security seals, batteries (oj:hez than 
·internal ba:tterles on DRE voting unlts ), or other 
consurnab1e parts or ·supplies, 

· · ~· · products which have been Te£laired or 
altered by persons other tha..>l Contractor and other than 
those expressly approved in writing by Contractor, 

c. - products from which the serial numbers 
have been.removed, defaced or changed by City or petSOns 
under the City's control, _ · 

-.:::-
0 

::::-;::-
7 - · d. products Q.amaged while in use by or 

-- ----:-iii--fue control of the City as a-result of accident, disaster; 
theft, -vandalism. neg1ect, abuse, use of any product for: a 
purpose other than fue putpose fur which it is designed or 
use not:in accordance with Documeata.tion furnished by 
Contractor. 

e, products which~ave been subjected to· 
physica.1-, mechaninal or eleofricai s:tress or alteration or any 

·. conversion by persons oilier than those expressly approved 
in writing by Confyactor, · - -·· · · 

f. products t.ised by any person other tb.an · 
City's employees or persons under City's direct supervision 
inc1uding witbo:rt Jinlitation tht? vothig pu~ll:c: ·~ -_. . . 

_ (3) City's Remedy. Provided Contractor timezyperfomi:s Coniractor'.s warranty 
obligations under tlris Agreement, City' s.e.xclusive remedy and Contractor's entire liability for breach 
of the limited warranty of Section SB(2)~ will be replaceme;nt of defective components during the · · 
temi of this Agreement .in. accon:lan.ce with this Section 5B(2). This subsection 5B(2) is not :intended 
to impair or limit Contractor's indemnification obligation under Sections 21or24 of this 
Agreement. 

(4) Warranty Disclaimer 
. . 

Crmt.ractor disc!~ all other w~ranties, either express or implfod, )lot expressly and specifically 
set forth herein including, TI1thrintllinitation, th.e implied w21ranties of fitness ;fot a particular 
purpose and mercllantability. • 

. (5) A!'ailabillty ofReplacern;ent~arts 
. . 

Contractor shall maintain spare -parts for each irem of Hardware throughout tbe tenn of this 
Agreement pursuan.tto the terms of Appendix G (Support Main~enance" S~rvices) attached hereto. 
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(6) System Warranty 

Contractor warrants that, during the trn:n of this Agreetnent ·the System "Will meet or exceed the 
:functional requl!ements set forth :in Appendix A (Acceptance Te&t Plan and Acceptance Criteria.) and 

· Appendix D (Performance Specifications), the RCV Design Specifications, and the DocU!llentation. 

C. System Certification · 

(1) The City acknowledges and agrees tbat (i) for the Hardware fl!ld System Software to 
be used in en election, components of the Hardware. and System Software will require certillcalion by the 
Secretny of State of California; (:iJ.) that certfficatfon byth.e Election As~e Commission and·· 
National Ass<?ciation ofState Election Director~ as well as possibly 9th.er gcve:tnmental and quasi­
govermneiital agencies, may be rt'.quired to acl:rieye·certifi.cation by the California Secretary of State; and 
(ill") fue fune required by any certifying agency to J:iroress the application for ceiii:ficatio.ri. is not Within ihe 
control of Conlractor. The ·cey 'agrees that Contractor shall not be m default o:f this Agreement, an.d slli!Jl 
have no liability under fuis Agreement, for any failure of Contractor ~o acbi~ve any required certification· 
within IUlY date or time period set forfu in tbis Agreement (mcluding, without limitation, Appendix. B) dr 
fur my delay in any subsequent aeadline resulting from the certification delay w:l-;ere such delay is not 
due to fue failure of Ccmtractot1Q pursue a timely application for certi.fication with reasonable-0ru:e and 
diligence. Where the required certifica.ti.on is delayed foneasons o~er than Contractor's failure ta timely_ 
pursue such application for certification with reasonable care and diligence, the dates ?et fortll in. ili.is. · 
Agreeriient (iricluamg, without limitation, the dates and Critical Milestones set fortb. in Appendix B) shall . 
be extended by the same period of time as :is attributable to the delay in ac;hieving certification. Without 
Emitatfon of ihe foregoing, failure to timely acbieve certillcatinn. where Co:iibctor has pursued the . 
application for certification with rea8onable care all1- diligence shall not oonstitute an Event of Default 
under Section 9 Ji,. of this Agreement, nor-shill Contractor .be subject to the Liquidated Damage pro.v.isions · 
of Section 29 of the .Agrc:;emerit b-rreason of such.delay in achieving certification. 

· (l) C.o:oil:acb:lr attests that it submitted a complete application for Federal certification, 
including use of the System for-RCV electi.onst tp a certified In.dependent Testing Aufuerity (ITA) on 
Angust 22~ 2007. Contractor shall provide City with a c0py of this application by December 1, 2007. 

. . . . · .. 

(3) If Contractor fails fD obt.ain:.allnecessazyFederal and State certific11-tions and~0•• : 

approvals oftlie Sjr~ for use in RCV elections-ID tim~ for the November 2008 electIDn, Co~tractor 
shall follow the contingency plan it develops as required by Section XIlI o.f Appendix. G and pay for all 
costs assocjated with this contingency plan as required by the same section. 

6. Ae:ceptan.ee Fretcedure 

~ RCVDesignSpecincations 

Contw:itor sball deliver the RCV Design Specitications to City in accordance with Appendix B 
(Implementati011 Plan). If the City believes that the RCV Design Specifications do nqt fulfill the 
Performan.ce Specifications, the City sballprovide Contractor with a detailed and specific m:itten 
summary clearly stating eac;h failure of the RCV Defilgn Specification·s to capture tb.e Performance 
Specmcations. Except to the extent the City Clearly and specifically objects to eac1t failure of the RCV 
Design Specifications to comply With the Perfonnancb SpeCi:ficatiops in writing with.fr?. fourteen (14) 

· calendar days of the date of its receipt of the Design Specification from Con.tractor, the City will be . . 
deemed to ha~ accepted tbe.Slillle. After receipt :front the City of a timely written notice $pecifically 
stating each failure of the Design Specification 10 ~mply with the Perfonnance Specifications, · 
Contractor shall witbin twenty (20) business days.from receipt 6.f.vtritten" notice from the City correct the 
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maintained jn good order so as io perf qrm in accordance with the specifications set forth in the 
Docmnentation for.the-Hardware and Appendix A (Acceptance Test Plan and Acceptance· 
Criteria) ~free of any Error, Defecfor Malfunction. · 

(h) Lin:ritatlans 

I. Notwithstariding any other terms or provisions of fuis 
Agreement, Contractor is not obligated to repair or replace, 
and Cop:f:ractor's warranty obligations under tbis Section 5B(2) 
s~ nat be applicable to, any of the following: 

. a. paper, security seals, battenes ( othez than 
ini:emal batteries on DRE vnting units),-or other·•-:-
consumable parts or supplies, . 

- b. products which have been repaired or 
altered by persons other than Con'!ractor and other than 
those expressly approved in writing by Contractor, 

c, · · products .from "Which the serial numb~ 
have been.removed, defaced or changed by City orpeisons 
under the City's control. . 

. d. products damaged while iii use by or 
.in the control o"fthe City as a-result of a.CCioent,-disaster, 
theft, "Ylllldali~ neglect, abuse, use of any product for: a 
purpose other than tb.e purpose :furwhich it is designed or 
use not in accordance with Documentation. furnished by 
Contractor, · 

e, · products whicb.-1:iave been subjected to· 
physical; mechanical or electricai stress or alteration or any 

· conversion b_y persons ofuer than thos~ expressly approved 
in "\vriting by Contractor, 

_ f. products used by any person other than 
City's employees ex persons under City1s direct supervision 
in.eluding without limitation th~ Yoting public. 

. (3) City's Remedy . .Provided Qintracto~timelyperforms ConJ:ractor's warranty· 
obligations. under ibis Agreement, City's .exclusive remedy· and Contractor's entire Ii ability. £cir breach 
of the limited warranty of Section 513(2), will be: replacement of defective components during the · 
temi of this Agreement in accordlmce '\vifh tbis Section SB (2). This subsection SB(2) is not intended 
to impair or limit Contractor's indemnification obligation under Sections 21 pr 24 ofthls 
Agr~ent. 

(4) Warranty Disclajmer 

Ccmtra.C:tor c!isclaiJ¥.s all other warnmties, either expr,ess or implied, not expressly and specifically 
set forth herein including, without .funlta:tion, the implied war.ran.ties 6f fitness for a particular 
purpose and merchan.tahillty • 

. (5) A!7ailability ofReplace~ent~arts 

Contractor shaJJ maintain spare parts for each i~ ofHar<lmrethroughout tb.e term of this 
Agreemenfpursuantto thetrons of Appendix G (Support Maintenance· S~rvfoes) attached hereto. . . 

City/County .sa,.., Frand.sco Purchase Agreement 12/5/07 · 10 
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(6) System Warranty 

Contractor w~ts that, during the term of this Agreement ilie System will n:ieet or exceed. the 
fimctional requirements set forth m Apperuiix A {Acceptance TeSt Plan and Acceptance Criteria} ~d 
Appemd:ix D (Pedonnance Specifications), the RCV Design S:pecificatio-ns, and the Documentation. 

C. System Certifieafion · 

(1) The City acknowledges e.nd ~es. fuat (i) fur the Hardware !),nd System Software to 
·be used in an election, components of the Hard~·are and System Software will require certification by the 
Secretary of State of California; (il) that certification by the El~ction Assistmce Commission and::· • 
National Ass~tian of State Election Directors, as well as possibly 91her gover.nrnental and quasi- . 
gov~ciital agencies;· may be r~uired to achieye cfl\'.fification by the Califun::P.a Secretary of State; and 
(ili) the tirrie reqitii:ed by any certifying agency to process th6 application for ceitificatlon is not withm the 
control of Co:rrtracfor. The City 'agrees that Ccntradtor shall not be :in default o:f tlus Agreement, and sha:il 
have no liability under this Agreement, for any failure of Contractor to achieve any required certification. 
\vi.thin any date or time period set forth in this Agreement (inGluding; without limitation, Appe11dix B) oi­
for any delay in any subsequent deadline resulting from tbe certification delay wl!ere such delay is not 
due to the failure of Contractor to pursue a timely application for c~cation.\v.ith reasonl!hJ.e care and. 
diligence. Where the required certification is delayed foneasoD.s of?er than Contractors failure to timely_ 
pursue such application fur certificati0n withreaso~able care and diligence, -tbe dates set forth. in.tills · . 
Agreement (niclndio.g, witllout limitation, _the dates and Critical :Milestones set forth in A;ipendixB) sball 
be extended by the same period of time as is attnbutable to the delay in ar;:hleving certification.. Without 
limitation of the foregbing, failure to timely achieve certificatio.n. where Contractor has pursued. the. . 
application for certification wit'h reasonable care an~ diligence shall not oonstiMe an Event of Default 
under $ection 9 A of this Agreement, nor-shall Contractor J,e subject to the Liquidated Damage pro.visions· 
of Section 29 of the .Agt'c:ement byreason of such "delay in achievfug certification. 

· (2) Contract.or attests that it submitted a complete application for Federal certification, 
including use of the.System for·RCV elections, t!) a certified Jn.dependent Testing Autherity (ITA) on 
August .22, 2007. Contractor shall provide City with a copy of.this application by DecembeJ: l._2007. 

(3) IfCon1ractorfails 11> obtain.all necessary Federal ant;! Staterertifi~ons and 
approvalS-of tlie system fonlse ln. RCV elections in tim~ for the November 2008 elec~ Col;tractor 
shall follow the contingency plan it develops as required by Section XIIl o.f Appencfu: G and pay for all 
costs ·associated with this contingency plan as required ~Y the same section. · 

6. Acceptance :Pro-eedure 

A. RCVDesign Spr:ciiicatlons 

Contractor shall de1iver the RCY Design Specifications to City .in accurdance with Appendix,B 
(Jmplementation Plan). If the City believes that the RCV Design Specifications do not :fulfill the 
Performance Specifications> tb.e City shall provide Contractor with. a detailed and. spe_cific wi:itten 
sun:rmary clearly stating each failure of the RCV Design Specifications to captme the Performance 

.. Specifications. Ex.ceptto the extent tbe City clearly and specifically objects to ea~ fail me of the RCV 
Design S:peci.ficationsio comply-with the Perfonnarice Speci.:fic::atioµs in wr.i:ting within fourteen (14) 

·calendar days of the date of its receipt of the Design Specification from Contractor. the City will be . _ 
deemed to have accepted the same. After receipt front the City of a timely written. notjce specifically 
stating each failure of the Design Specification io comply with the Pea:fonnance Specifications, 
Contractor sball withln twenty (20) busmess days.from receipt o.f vmtten notice from the Chy correct fue 

City/C0cuncy Sm Francisco Puroh=Agreerrront 1215/07: 11 
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I. 

failures stated by the City and su.bnit revised RCV Design Speci;fications to the City. If the Contract.or -. 
does not con;ect the failures(s) stated .in the City's tiIDely 'Written notice of the fai.1urc of the RCV Design. 
Specifications to comply with the Performance Specifications, w.it1rin. such twenty (20) business day 
period, such fa11ure shall con*tute an Event of Default. · · 

B. Hardware Acceptance. 

-'l;fardware shall achieve acceptance by the CilJ. in acoordanee with the follo~g; 

Within ten (10) days of Contractor's written notice to City that :it has per.fuililf';d acceptance 
testing of the :Efardware and that the Hardware satisfies ~e Acceptance Tests,. City shall either (i) notj.fy 
Contractor in -writing ofits .AccBpt.ance of the Hardware or (ii)_ notify Contractor in writing by delivery of . 
a.Defect Notice of :its rejection of the Hardware stating with specificity the failj:Ire of the H<:tdware in 
question to comply with the Acceptance Tests. If City' :fu.i1s to deliver to Contractor a Defect Notice 
wi!hin such ten (10) day period, the Hardware shall oe deemed: accepted by tbe City. . 

C. · Software Accept;ance. 

T.ne System Sc;ftware snail achieve ·acceptance by the City in accordattce with the following 
~ before delivery to the City:· · · · · 

.. 
Within ten (10) days ofCon~ctor's written notice to City that it has performed acceptance 

testing of System Software and that the System Softw:are satisfies fhe Acceptance Tests, City shall either 
(l) notify Contractor of its Acceptance of the System Software or (ll") notify Contractor in writing by 
delivery of a Defect Notice of its rejection of the System Software stating with specmcity the failure of 
the System Software in qu!&tion to comply with the Acceptance Tests. If City fails to deliver to · 
Contractor a D~fect Notice within such ten (10) day period, the.Bysiem Softw"are shall be deemed 
-acc9ted by-the City .. 

D. Final Acceptance of Syste:rn. Upon (a) Sys.rem passing the Acceptance Tests, (b) · 
Contractor's delivery of the Documentation for 1:be Syste:m to City as provided :in Section 7 below, and ( c) 

· upon certification by the Department tQ the San Francisco Board of Silpervisors fuat the official statement 
of votes cast in the June, 2008 elections are cororilete and accurate, City shall, Within three (3) days 
thereafter, notify Contractor of its Acceptance of th~ System o-r the System's failure to achieve 
Accep~c:e. If Cily fails to notify Con~cir ~writing clearly and specifically stating the failure of the 
System to achieve Final Acceptance within three (3) days ai.-'ter the last to occur of such_events, Final_ 
Acc-eptance will be deemed to have ocaurred. If follo~g Final Aceeptmice (i) a legal action is instituted 
challengfug the results of the June 3, 2008 election, and (ii) such action results in a final judgment ofa · 
court of competent jurisdiction b.olding that the System did not properly record and tabulate votes in such 
eleetioh, Contractor shall (a) be liabl~ for Liquidated Damages in accordance wifu Section 29(C)(3) of· 
this Agreement;, and (b) .te:finid to City.pr9mptly upon demand·"a:mounts paid by City to Contractor upon 
Pinal Acceptance for the Hardware and System Software (ihe "Final .Accep-rance Peyment'} Io. 01ch . 
eyent, Contractor shall be afforded a perio.d of thirty (30) days after notice pursuant to Section 9(A )(ii) to 
remedy the failure of the System to properly record and tabulate votes. Upon Contractor rem~ying 
failirre of ihe System to properly tabulate votes within such thirty (30) day period or later provided the 
Agreement 1s not sooner terminated by 1.he City, City shall return the Final Acceptance :Paymep.t to . 

·Contractor; 
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1 ~ Docnmentation Delivery 
. 

Crortractor shall deliver one (1) electronic copy (capable of bard copy reproductio-n by City) of 
the ciimp1et.ed Documentation for the System. mclJ?.ding for all System Software and Hardware, m 
accordance wifu the Appendices B (Implementation Plan) and G (Support andMaintenanc-e Services}. 
The City may withhold its issuance of the notice ofF:i.nal Acceptance under Srotion. 6(D) unh1 City 
receives the cdinpleted Documentation. The City i:nay make such number of copies of the Document as is 
required for city to conduct an eleet:ion. The City shall :furnish_ Docurnintiation only to authorized persons 
actiDg under th~ direction of the City in the conduct of an election. · 

&. · Term and TernrlnationfI'erminatian. fol' Co.nvenien.ce 

A. lm:Piementm~n Plan. The Im_piementation Pla;n is set fOrth in A:Ppendlx B 
(fmplementation Plan).. · · 

i. · Del'.ays. To prevent slippage in ib.e completion of fue project, Contractor agrees 
.that if such slippage occurs due to the fault of Conl:f<!ctor and not due to an. F.:xcUSllhle Delay (as defined 
herein Section 56), itwi11 assign additional qualified personnel to tl_ie:project. 

. . 
ii. _ Time of the Essence. The pqrties agree that time is of ihe essence, and tb.at the 

System will be developed and implemented in accordance with the Implementation Plan._Notwitbstanding 
the foregomg, ConfiactDr shall not be responsi'ble for delays not caused by Contractor or_ due to any 
Excusable Delay. . · · 

· .iii. · Critical 1.\1.ilestones. Contractor aclmo-wledges and understands that the 
Implementation Plan ccint.a:ins Critical :Milestones wbich :muSt be attfilned by the dates Iisteel in Appendix. 
E-1 (Critical Milestones) in order to make the System available for tise in the election. ofFebrruiry 2008 · 
and subsequent eleotioris c~ered under this Agreei;nent Ji the event Contractor fails to achieve a Critical 
Milestone by the date set fortb. on .Appendix :B-1. and docs not cure such failure within the cure period 
stated in Section 9(A)(ii.), fu~ City may impose Liquidated Dlrnlages }n aecordance with section 29 of this 
Agreement. 

:S. :Progress Reports. Contractor Shall provide Ctty weeklj.wntfiii status rep~ ad-vising 
the City of its progress, which reports will be delivered not later than three (3) days following ihe week to 
which it relates. For purposes of tbis paragraph, a week shall ;m.~ Sunday tbro-ugh 'Saturday. . · · 

. C. Termination for Cause. :En. the event Contractor commits an Thrent ofDefault(as· . 
defined in Section 9(A)), fuis Agreement may be terolinated. Term.ina.tion will be ef!ective after ten (1 D) 
days -wri.tti;m notice to Contractor. No new work will be :undertaken after tbe date of receipt Of any notice 
of termination. In the event of soch termination, Contractor shall be paid amounts required to be paid 
under this Agi:eementup to the dateoftetmination. However, City :may Dffset against such amounts due 

· ·to Con.tractor iny Liquidated Damages and otlier direct damages which City will llicur by reason of 
Q:mtractOr' s default and which Cityis permitted to recove:r under this Agreement Except as otberWise 
stated in Section. 29 of this Agreement, such offset will riot constitute a waiver of any otber remedies 
availab-le to City under this A~eD.t. 

. D. Tenn.inatiun for Convenience .• City may .terminat;e this Agreement for City's 
convenience and wifuout oaus.e at any time by giving Contractor thirty (30) day.sprior written notice of 
such termination. Tu. tbe event of such termipation, City shall pay Contractor (i) those amounts owed to 
Contractor u.n.der this Agreement up to the date of termination, and (ii) those expenses reasonably 

99 

I 
l 
I 
i 

./ 
l 
t 
i 
' 



' .. 

failures stated by tbe City and submit revisedRCV Design Speci:fications .to the City. If the Cont\acto:r · 
does not correct the failures(s) stated in the City's· fullely written notice of the failure of the RCV Design 
Specifications to comply with the Perlonnance Specifications, withln such twenty (20) business day 
period, such failure shall constitute an Event of Default. · 

B. :Hardware Accepfance. 

· BMdware shalf.achleve acceptance by the City: in accordance with the following; 

Wrthln ten (lO) days uf Contractor's written notice to City that it. has performed acceptance . 
testing of the Hardware and that tbe .Efardware satisfies the- Acceptance Tests. City shall either (:i) notify 
Contractor in writing of its Acceptance- of the Hardware or (ii) notify Contractor in writing by delivery of 
a,DefectNotiae of its rejection of the "Hardware stating with specificitythe fail:ure o.fthe Hardware in 
question to comply with. the Acceptance Tests. If CitY fails to deliver to .Contractor a Defect Notice __ 
within such ten (10) day period, the Hardware shallbe deeme<t: accepted by the City. · 

C. Software Accep~ce. 

. The System Software sball achieve ·acceptance by. the City in accordance ·with. the following 
: before deliv~ry to the City: · · · 

Within ten (10) da.ys of Contractor's written notice to City tbat it has performed acceptance 
testing of System Software md that the System Software satisfies fue Acceptance Tests, City shall either 
(j) notify Con.ttactar of its Acceptance of the System Software or (.u) notify Contractor in writing by 
delivery of a Defect Notice of its rejection o:f the System Software stating wifu specificity the fa11ure of 
the System Softwa;re in qu~on to comply with the Acceptance Tests. If Gey fails to deJiverto · 
Contractor a Defect Notice within such ten (1 O) day period, the,Systero Software shall be deetned 
accepted by·th.e City. · 

D. Final Acceptance of S:fstenr. Upon (a) System passing. the Acceptance Tests, (b} 
Contractor's delivery of tbe DoCu:roentation for the Systemto City as pwvided :in Section 7 below, and ( c) 

. upon 'certification by the Department to the San Francisco Board of Sliperv.isors that the official statement 
of votes cast in the June, 2008 elections a:re com:Plere and accurate, City shall, within tbroo (3) days 

. . fuereafter, notify Contractor of its Acceptance of the System. or the System's failure to achiev6 
Accep~ce, If City fails to notify ContractOrin writing clearly and speoifically·rjatingthe :fuilureo:fthe 
System to achieve Final Acceptance withm tl:rree (3) days after the last to occur of such _events, Final· 
Acceptance. will be deemed to have occurred.. Tf following Final Aceepta:nce (i) a legal action is instituted 
challenging the results of the June 3, 2008 election, and (ii) such action results in a final judgment of a · 
court of competent jurisdiction holding that the System did not properly record an.d tabulate votes in such 
election, Contractor shall (a) be Hab1~ for Liquidated Damages in accordance with Section 29(C)(3) of° 
t~s Agreement, and (b) te:fund to City.prqmptly upon demand· amounts paid by City to Contractor upon 
Final Acceptance for the Hardware and System Software (ihe "Final Acceptance Payment"). Jn:;uch 
event,. Contractor sball be afforded a perio.d of tbirty (30) days after notice pursuant to Section 9CAXii) to 
remedy the .:firi.1.ure of the System to properly record and tabulate votes. Up6n Contractor remedying 
failure of the System to properly tabulate votes within. such thlrty (30) day period or later pn:iYided the 
Agreement is not sooner terminate.d by the City, City Sb.all return the Final Acceptance Paymep.t to . 

· Contractor: 

City/County San franois~ l'uri;:1= Agri;ement 1215/07 12 
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1. Docrunent:;tti.on Delivery 

Contractor shall ckliver one (1) electronic copy (capable of hard copy reproduction by CitY} of 
• the c0mpleted Documentation for the System, including for all System Software and Hardware, in 

accordance wifu. the Appendices B (Implem.en.tation Plan) and G (Support andMa:intenance Services). 
The City may withhold its issuance of the notice of Final Acceptance under Section 6(D) unU1 City 
Teceives the cdmpleted Documentation. The City may .make such number of copies of the Document as.is 
required for City to conduct an eleetion. The City shall furnish. Documentation only to authorized persons 
acting undq the qrrection of th~ City in the conduct of an election. · · 

. . 
8, Term and Tenninatroilrrermin.ation.for Convenience 

A· ImPlementm:l~;m Plan. The Implementation ;?lan is set forth in Appendli'.B __ _ 
(Implementation Plan) •. · · 

i. Delays, To prevent slippage :in ihe completion of tbe project, Contractor agrees 
that ff such slippage occurs due to the fault of Cmiqactor and not due to an Excusable Delay (as defined 
herein Section 56), it wi1I assign additional qua1i.fied personnel to fl:ieproject. 

ii. Tillle oftheEssence. The pqrties agree that time-is ofihe essence, and that the 
System will be developed and imp1e111.en~ in accordance vlfl:h the Impiem.entation :f~,. Notwithstanding 
fbe foregoing, Contractrir shall not be respO!i.Slnle for delays not caused by Contractor or due to any 
Ex.cu.sable Delay. · · · 

· iii. · Critieal.Mileston.es. Contractor aclm.owle~ imd. understands that the 
Implementation Plan cont.ams Critical MTh:stones. which mt be afumed by the dates. llited in Appendix. 
:B-1 (Critic:al Milestones) in order to mm the System available fornse .in: the electiO.ll ofFel;mriiy 2008. 
and subsequent eleo~oris covered tmder this Agreeiµi;:n.t. Ii the event Contractor fmls to achieve a Critical 

. Milestone byth.e date set forth on Appendix B-1, and does not cure such failure within the ciure period 
statedin Section 9(A)(1i)7 the City may impose Liquidated Damages j.n accordance with Section Z9 of this 
·Agreement. 

B. P.i'ngress Reports, Contnwtor shall pt'Ovide City weekly written status rep'arts advising 
the City of its progress, which reports will be delivered not later than three (3) days following the week to 
which it relates. For p~es of ~s paragrap~, a week shall ;mean Sunday tbrough-Saturday. . 

C. Termination for Cause. ln the event Contractor comtnits an Event cf Default (as . 
defined in S.ection 9(A)). tbis Agreement may be terminated. Termination will be effective afu:r ten (1-0) 
Clays written notice to Contractor. No new work will be undertaken after tb.e date of receipt of any notice 
of termination. In. the ev~t of sacb termination. Contractor shall be pa-id amounts required to be paid 
under this Agreement up to the date of termln.aiion. Rmvevert City may offset aga:inst such amounts due 
to Contractor icy Liquidated Damages and other direct damages which City will incur by reason of 
Contractor's default and which, City is permitred to recover unoer this Agreement. Except ns otherwise 
stated in Section. 29 of this Agreement, such offset will riot constitute a wai-ver of any other remedies 
availal>le to City under this Agr~ent 

D. Termination for Convenienefl;, City may.tennina~ this Agreement for City's. 
convenience and without caus_e at any time by giving Contractor thirty (30) days prior mitten notice of 
such termination. Jn the event of ~ch te:rnrip.ation, City shall pay Con1ractor (i) those amounts owed to 
Contractor under this Agreement up to the date of termination, and (ii) those expenses reasonably 

. . 
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. incurred by Contractor after receipt of notice of termination. Ccmrractor shall cease Work on receipt of 
notice ofteroiination. PosM.erlnination employee salaries, post-termination administrative expenses, or 
BIIY other cost not reasonably incmred after notlCe, of tet.arination will p.ot ~e paid by the City. Tb.is 
section shall not prevent Contractor from recoyecing costs necessarily incurred in discontinuing further 
work under the contract after reeei:pt of the termination notice. 

E. · Obligatfon~ upon Termination.· Upon termfuation of this Agreement, ccintractor s]lall 
submit"an invofoe to Cify for amo}lllts payable by fue City under Section 8D, for which (!ontractor has not 

·previously been compensated. Upon approv.al and payment of this invoice by City, City shall.na-v:e no · 
:further pi:i.yment obligations to Contractor provided, however, that any caµse of action Contractor may 
have against City under this Agreement (for breach of contract or otherwise) shall not be impaired by 
s~ch :invoice or payment. · .. _,. _ ...... 

·Ft Survival. This section and the following sections of this Agr~ement shall survive 
termina:tion or expiration offuis Agreement 4-3, 10.D, 13, 16, 17, 19tbrough 22,24,25, 26, 47 through 
51, 54, 56, 51, 58 and 59. · · 

G. Dcf:;i.ult by Cify. Contractor may tenninate tlrlS Agreement by. written notice to the City 

· i. City· fans to pay l!ilY sum owing to Contra?torwithinthlrty (30) days ofthedate 
if: 

when due. 
ii~ City fails to c0mply with any t:erm or prc:i1risfoii of tb:is. Agreement (other than . 

failure to make payment), and does not cure such failure within t1Urty (30) days of written notice from· 
Contractor or such longer time as agreed upon by City and Contractor as needed by Cicy to cure provided 
City begins such ~ure wi~ ~:initial thirty (30) day period-. · 

. :EL Contractor's Remepies. Contractor's . tenniriai;ion rignts under this Agreement 
(including, without limitation, Contractor's teo:ninatj.on.rights under this Section&) are in addition ta and 
not in lieu of all oilier remedies available to Co.u.!ractor under this. Agreement, at law, equity or otherwise, 
fl.lf of which remedies .are reserved and each. of -which may be exercised. simultaneously ur in the · 
a1teruafive. Wit1m¢ limitation to fue foregoing, Contractor may elect in lieu of terminating this 
Agreement in accordance wifa. this Section &, to suspend Contractor's· performance undet this Agreement 
(without waiver of Contractor• s tennination right) upon a breach of fuis Agreement by City, in which. case 
such snspenmon may :remain in effect unb1 tbe first io occur of (1) cure by the City of such breach or (11) 
termination of this Agreement by Contractor after expiration of the cure .. perlod (if any) afforded City 
lliider thls Agreement. J.n tbe event of a suspension by Contractor, all scheduled dates and milestones of 
tbis Agreement shall De extende~ by a period ofthne equal to the duration of'the suspension. 

9, · :Oeralilt; ·Remedies. 

A. Each of the.following shall cbnstitute an event of default (''Event ofDefa.i:Uf:) under tbis 
Agreement: 

L Contractor is in breach of any of the fi;;Ilowing SectiOns.ofthls Agreement: 16 
. (Fals~rClaims), 22 (Confidential !nformation), 23 (Insurance), 24-1 (Performance Bonds), 33 
(Assfgmnent), 53 (Compliance with Laws), 53-1 (California Secretary of State Compliance). or 54. 
(Private Jnfonnatlon), and Contractor fails to (a) commence to diligently attempt to cure breach upon · 
Contractor receiving·notice of such breach, and (b)-cure such breach :within ten (10) days of Coniractor 
receivmg notice of such breach or s~c111onger time as agreed upon by City and Contractor as needed by 
Contractor to cure J?fOvided Contractor begins such curo witlrin the. ini~ ten CJ 0) day period. 

. ~ 
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ii. . Contractor fails or refuses· to perfonii or observe any ~ covenant or cond.ilian 
contafue9- in this Agreement (other than as set forth in Secti.o.n 9(AXi) above), and such default continues 
for a ·period of thirty (~O) days after receipt of ~n notice thereof from City to ·contractor or such 
longer time as agreed upon by City and Contractor as needed by Co:o.tractor to cure provided Contractor · 
begins such cure within the :initial !en (1 O) day period. .· 
. ili. · C.Ontractcr does not ·correct the failures of the RCV :0 esign Specifications to: 
comply with the: Perfonnance Speciflcations within twe:o:ty (20). business <lays of receipt of written notice 
from the City as required under Section 6.A or such longer time as agreed u:pon by City and Coritractor as 
n~ by Contractor to cure provided Contractor begins such cure within the initial twenty (20) d<iy 
penod. ~- _ _ __ ___ __ . 

l\I. ·contract6r. does not coriect fue m~terial security or malicious code problems 
identified by the thlrd party reviriwer and does not comply with the contjngency plan as requll'ed under 
Section 5.A.9. . · . · 

v. Coniractor (A) is generally not wying its debts as they become du~. (B) files, or 
consents by answer or.otherwise to the :filing against it of, a petition for relief or :reorganization or 
arrangement or any other petition in bankruptcy or_ for liquidation rn:-to 'fake advantage of any barikruptcy, 
insolvency or other debtors' telief law of any jurisdiction,. (C) :makes an assigm:nent for the benefit ofits · 
creditors, (D) consents to the appo:intment of a custodian, receiver, trustee or othe;r officer ·with similar 
powers of Co~tractor or of any sub~tial part of Contractors property or (E) faltes action for fue pmpose 
of any of the foregoing. · · · 

vL A court or govetilment authority e.nters an order (A) appointing a custodiall, 
receiver> trustee or other officer with similar powers with respect to Con~tor or·withrespect to any 
substantial part of Contractors property, (B) constituting an order for:relief or approving a petition for 
relief oi: reorganization or arrangement or any other petition in ba:nhuptc:r ot for liquidation or to tsl."'e 
advantage of any bankruptcy, insolvency or other debtors1 reliefla.w of any jurisdiction or (C) ordering 
the dis8olution, winding-up or liquidation of C~tracto_r. 

-vii. Con~?torfails to meet miy Criticai Milestone stated..on Appendix B-1; provided . 
however, in 1he case of CritiCal Milestones #3 and #4 only, if Contractor 'does not cure such failure within 
thirty (30) days of Contractopeceiving ·w.atten notice from the City· or such longer time as agreed upoa 
py City and Con1ractor as needed by Contractor to cute provided Contractor begins such. cure within tbe 
initial thirty (~)-day period. - · · · · · · -· · .. - · - · 

B.. On. and after any Event of Default which is not cured within the time periods stated in 
Section 9(A) above, City shall have the right to exercise its legal and equitable i:ernedi.es, incfoding, 
witliout limitation. the right to t~ate ibis Agreement or to seek sPeci:fic pirlonnance of all or any part 
of f!ris Agree.meat. Tn addition, ·City shlill have the rig~ (butn? obligation) to cure (or cause to be cured) 
on behalf of Contractor any Event of Defa:u11; Contractor sbaII pay to City on demand all costs !!l1d 
expenses reasonably and neeessarily incurred by Cey :iri. effecting stich cure, wifu iritei:est therecin from 
tbe date of incurrcnce at the ma."Cimmn rate then permitted by law. City shall have '!he right to offset from 
any amounts due io Contractor.under this Agreement or any other agreement between City iind Contractor 
~ damages, losses~ costs or expense3 incurred_ by City as a result of such.E-vent .of Default and MY . 
liquidated damages due :from. Cont:J:actor pnrsuan.t to the terms of this Agre~ent or any ofu.er' agre~ment. 

. C. All remedies provided for in this Agreement may J?e exercised inclivii;lually or in 
combination with any other i:emedy available hereunder or under applicable Jaws,. IQ1es and regulations. 
The exl':!Cise of any remedy shall not preclude or in any way be deemed to waive any other;r~ed.y. 
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. "incurred by Contractor after receipt of notice of tenninatlon. Contractor shall cease W prk on receipt of 
notice oftenrunation. Post-tennmation employee salaries, post-termination admhristrative expenses, or 
any other cost not reasonably mcmred after notfot< of tetmh:!ation will -p.ot be paid by the City. This 
section. sha11 not prevent Contractor from recovering costs necessarily incurred in disconth"luing furtb.er 
work under the contract after re6eipt offue termination notice. 

.. -
E. Obligatfons upon Termination. Upon tennination of tb.is Agreement, Ccintractor sb.all 

submit ·an invoice .to Cify for aroounts payable by !he City under Section 8D, for which <;:ontractor bas not 
previously been compensated. Up6n approv.al and payment oftbis invoice by City, City shallllav:e no - · 
further p~yment opJi~tions to Contractor provided, hetwever, that any cause of actfon Contractor may 
have against City under tlrls Agreement (for breach of coniract or otherw1se) shall not be impaired by 
s~cb :invoice or payment. · · · · _ _ __ ____ . _., ___ . __ 

· F~ Srrni.vitl. Tb.is section and the followmg sections of this Agr~ent shall survive 
termination or expiration of this Agreement: 4-3, 10.D, 13-, 16, 11, 19 through 22,24, 25, 26. 47 through 
51, 54, 56, 57$ 5& and 59-. · 

G. Default by City. Contractor may terminate tlrlS Agreement by_ written notice to the City 

· i. City-fails to pay any sum owing to Coutra9forwithln tlmty (30} days of the date 
if; 

when due. 
ii. City fails t~ comply with any term. or provision of this. Agreeme;nt (other than ____ -:::::_ 

failure to make payment), and doei not cure such failure ·within thirty (30) days of mitten notice from 
Contractor or such longer time as agreed upon by City and Con1ract.6r as needed by City to cure provided 
City begins such ~ure vrithin ~e :initial thirty (30) day _period.. 

. lL· Contractor's Remeflies. Contractor's ternlina-9.on rights" under t1:ris Agreement · 
fmcluding, witb.mit limitation, Contractor's terroina:tj.on rights under this Section 8) are in -addition to and 
not i.n lieu of all otlier remedies available to Contractor under tbi$ Agreement, at law, equity or otherwise, 
a]( of wbich remedies are reserved and each of -which may be exercised. simultaneously or fu the · 
alter:na.tlve~ Without limitation to . the foregoing, Contractor may elect in lieu of ten::nillating tbis 
Agreement in accordance with this Section 8, to sl,lspend Con:tractor's perfonnance under this Agreement 
(without waiver of Contractor's termiaation right) upon a breach of flris Agr:eement by City, .in which case 

. such. ruspension may r.emain in effect until the first to occur of (i) cure by the City of such breach or (".ti.). - . 
termination of this Agreement b-y Contractor after expiration of the cure.-period (if any) afforded City 
under this Agreement. In fue· event of a sU.spension by Contractor, all scheduled dates and milestones of 
this Agreement shall 'tie extende? by a period of time equal to 1he duration of'the suspension. 

9:. · Defa:ult; Remedies. 

A. Each of the follow:ing shall constitute an event of de:fuult ("Event ofDefaulf:) under tbis 
Agreement 

i. Contractnr is in breach of any of the f9Ilowing Sections of this Agreement: 16 
{Falser Claims), 22 (Confi~ntial !nformation), 23 (Insurance), 24-1 (Performanc.e Bonds), 33 
(Assignment), ~3 (Compliance with Laws), 53-1 (Callforrtla Secretary of State Compliance), or 54 
(Private Infonnai:i.on), and Contractor fails to {a) commence to diligently attempt to cure breach upon 
Contractorreceiving·notice of SW?h breacb, and (b) cure such breach:witl;i:in ten (10) days of Contractor 
receiVing.notice of such 'breach or such longer time as agreed upon by City and Contractbr as needed by 
Contractor to cure provided Contractor begins such cure Within the initial ten (J 0) day 'period. 

. - ~ 
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ii.. . Confracto; fails or refuses to per:fonn or observe any rernl, covenant or condition 
cont:ained .in this Agreement (other than as set forth in Secfa~n9(A)(i) ·above), and such default continues 
for a period of tirirty (?O) days after receipt of~ notice tbe.reof from City to ·contractor or su.cn 
longer time as agreed upon by City and Contractor as needed by (:o.ntraotor to cure provided Contractor 
begins such cure within the :initial ten (10) day period. · ., . 

,• 

iii. Con~ctor does not correct 1he failares of the RCV Design Specii'icapcins to: 
comply with the Perfomiance Specifications ·within twemy (20). business days of receipt of written notice 
from the City as required under Section 6..A or Sllch longer time as agreed upon by City and Co!ll::ractor as 
needed by Contractor to cure provided Contractor begins such cure within the lnitial twenty (20) day 
period.. . -----~--- . 

iv. Contract.m: does not correct the material securify or malicious code problems 
identified by the third party reviewer and does ncit comply with the contingency plal:L as required under 
Section 5.A.9. · · 

v. ContraetOr (A) :is generally not p?yingi!s debts as the~ becom1' du~, (B) files, or 
consents by answer or.otherwise to tbe filing against it ot a petition for relief or :reorganization or 
arrangement or any other petition in bankruptcy ~for liquidation o~ to take advantage of any barikruptcy, 
insolvency or other debtors' relieflaw of any jurisdiction, (C} makes an assignment for the benefit of its · 
creditors, (D) consents. to the a_ppo:intment of a custodian, receiver, fruste~ or other officer with similar 
powers of Contractor or of any substantial pflrt_o:f Q!Jlltractor's property or (E) tall.es action for the purp0se 
of any of the fo"(egoing. · 

Yi: - A court or government authority enters an order (A) appointing a custodian. 
receiver, trustee or other officer-with similar powers with respect to Contractor orwi:th respect to any 
substantial part ,of Contractors property, (:B) constitlltin.g roi order forrellef or appr-oving a petition for 
relief oi' reotg-e:rlization or arrangement or any othet :petition m bankruptcy or for liquidatio.n or to ta1re 
advantage of any bankruptcy, insol~ncy or o1:her debtors' relief law of any jurisdiction or ( C) ordering · 

· the dissolution, winding-up or liquidation of Contrac:tor. 

. -ru. Con~a~tar fails to meet iay Criticai Milestone stated_on Appe.."ll.dix B-1; p.rovided _. 
however, in me case of Critical Milestones #3 and #4 only, if Contractor "does not cure s11Ch failure witbin 
tbirty (30) days of Contractor receiving written. n.Otice from the City or such l~ger time as agreed upon 
py City and Contractor as needed by Con1Illctoi: ~Q. yitre provided Contractor l?egini;: such cme within. the 
initial tbirt.Y{?O) dii.y period. · 

B. On and after any Event of Default~ which is not cured Within the time phlods stated.in 
Section 9(A) above, City shall have the right to exercise its legal and equitable i:emedies, including, 
witliout limitatio~ the right to rorminate -this Agreement or to seek s.i?ecifi.c pmormance of all or any part 
of~s Agreeri:i.e:nt In addition, City shiillhave the right (butn? obligation) to cure (or cause to be cmed) 
on behalf of Contractor any Event of Default; Contractor shall pay to City on demimd all costs mid · 
e~enses reasonably and neeessarily incurred by City :in effecting such cure, mth :i:ritere;st thereon :from 
the date of incuo:ence at the ma.""timum:rate then permitted, by law. City shall have the right to offuet from . 
arry amounts due to Contractor-under this Agreement or any other agreement between City "and Contractor 
all damages., losses, costs or expenses incurred_ by City as a resclt of such.Event _ofDefault an.d imy 
liquidated damages due from Contractor pursuant to the te.rms of this Agre~ent or any other agrei::.ment. 

. C. · . A11 remedies provided for in this Agreement may J;ie exercised indivii;J.ually or in 
combinariort with any other ~medy available bereunder or nnd~ applicable laws, rules and regulations. 

· . The exercise of any remedy sball :i:iot preclude or in any way be deemed to waive any other remedy. 
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Payments 

A Fixed Price. ·Jn consideratfon for the services rendered under this Agreeinent and for the 
rights· in the IIar<lware and System Software granted hereunder, the City sha]l p;:i.y to Corrlractor the 
amount set forth in Appendix C (De1iverab1es) in accordance With the Payment Schedule atta!:hed hereto · 
and ful1y incorporated here.in as Appendix F (Payment Schedule). In ~o ·event shall the ammmt of thls 
Agreement ex.ceed Twelve Million Six Hl):11dred. and Fifty Thousand Two Hundred mid Thirty 'Three and 
2?/100 Dollars ($12,650,233.25). Compensation~ be due and payable within thlrfy days of the date .. 
of Contractor's invoice. All payments from City' to Contractor shall be made via wire transfer in 
accordance wil1i wri~ ~~jm:lractions provided by the Contractor .. 

B. :Payment Does Not Imply Acceptance of Wor.k.--The granting pf any payment by City,· ···:~-·:--
or the receipt thereof by Cciiifu.ctor, shall .in no way lessen fue responsibility of Contractor to conform to 
the requirements e>f t1:rls Agreem~t 

~ System Trade-In- . . . 
(1) On a five (5) year straight-nn? deprecfa:tion schedule, from the date of the ~ffoi;.tive Date, 

Con.tract6r w.ill allow City the option oftradiugin components of the.System, mexchange for the latest 
version of certified H:ardware and Software, developed or :released by Contract.or1 at the cirrrent D:im:ket 
price. The City may, at i!:s s~Ie discretion, exercise this option prior to the. expiration of the five ( 5) year 
_:peri?d. 

Year· Depreciated% Credit% 
2.009 20% SD% 
2010 40% 60% 
2011 60% 40% 
2012 80% 20% 
2013 100% 0% 

(2) Effecfuie on the date that fue City notifies Conua~tor that it will exercise .this option, 
Contractor shall provi~ City with pr;i.oi:ity of delivery over alt other sales made by the Contractor after 
me City provides such notice. 

:p. Ta:xes. P~:Yment of ~y taxes; including posseSs-ory interest taxes and California s!lles 
and use tares, levied upon or as a ~esu1t crf thls Agreement, or the goods or services delivered pursuant 
hereto, shall be the obligation of Contractor. 

C.ontractot rectignizes and undeistands that thls Agreement may create a. "possessozy interest" for 
property tax; p"Urposes. Generally~ such a possessory :interest 1s not created unless the Agreement entitles 
the Contractor to poss~o:h, occupancy, or use of City property f'qr private gain. Jf such a possesso:i:y 
i¢erestis created, then the following shall apply; · · 

(1) Contractor. on behalf ~fitsel(and any pemritted successors and ass1gus, recognizes and 
understands that Contractor, and any permitted successors and assigiis, may he subject to real property tax 

• assessments on thepossessozyinterest; 

. (2) Contractor, on bemuf of itself aDd any permitted successors Bil.d assigns; recognizes and. 
unders±an;ds that ihe creation~ extension,. renewal, or assignment of.thls Agreement may result in; a . 
"change in owne:uiliip" for purposes ofrea.1 property taxes, and therefo~ may t¢stilt in a re~uatidn. of 
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. . . 
. any possessory :interest created by fuis Agreement Contr~tor api<ording1y agrees on behalf of itself and 

its perinitted successox:s and assigns to report on behalf of the City to the County Assessor the info:nnation 
required b-y Revenue and Taxation Code section 480.5, a~ ?Illdldifd :frorµ ~-e to time, and any successor 
provision. . 

(3) Contractor, on behalf of itself and anypermitted successors and assigns. recognlz® and 
unqerstands tbat ofi!er events also may cause a change m o-wnership of the possessory inter:est and result 
in tl:ie revaluation of the pcissessory interest. (see e.g., Rev. & T~ Code section 64, as amended from 
time to time). Contractor accordingly agree8 on behalf of itself and its permitted ruccess6rs llild assigns . 
to report ariy change in ownership to tn.e C1;>Unty Assessor, the State Board ofEquali?.ation or o1her public 
agency as required by law. . -· ~--. · · . ~ . .-~~- _ _-__ . 

(4) Contiactor further agrees 1o provide such oiher informatlon as may be requested-by .the Cify to 
enable the City to comply with any reporting requiremermr for possessocy interests that are imposed by 
applicable law: 

11. . City Responsibilities 

· 4-.- _ CitjrRepresentati."9e. City will make availab1i:: to Contractor a qualified projectmanagec 
'Who will be authorize~ to make bmding decisions :(or lbe City regarding this Agreement $1d will 
promptly? · · - · 

(i) review all specifications; technical materials and other docU!llf:nis subicitted by 
Contractor, request :necessary corrections, an4 approve such docUJ?ents; 1 

(ii) pr~e requeited City fufcimation .and data and assume responsibility on the 
adequacy oft1;te same; ·.•· · · · 

· (iii) adVise Co~tractor of City'sreq~eznents; and 

(iv) upon request pro~de access to City's staff; facility and hardware. 
•---·· ··---··. 

A. Project Manager. Contracto; shall desigoate a Project Manager in accordance with the 
requirer;nents of Appendix. G (Support andMamtenance·Servfoes). 

Contractor ·shall use its reasonable efforts to maintain the same ProjeotManage.r ciltil 
Acceptance of the Syi;tem. Howe\'er; if Contractor .nc;eds to replace its Project Manager, it shall endeavor 
to -provide City with written notice thereof at least 45 days prior to the d~ tbe Project Manager is to be 

. replaced. N otwith~ding the fo:reg<>ing. Co;n.tractor Jl!RY appoint temporary.Project Managers in. · 
conneetion with sh~rt ten:n. unavajlability, sick leave, or reasonable vacations, pmvided that Contractor 
gives City reasonable nOtificati.on tbereof in. advance. · 

City may require Contra~tor to replace its. Project Man.ager, l>y giving Contractor 
notification thereof and City's obj~tive i:easons therefore. Upon receipt of such ~otice, Contractor ~l 
make reasonable efforts to replace th~ Project Manager as soon as reasonahlypossible, provided that . 
Contractor shall not be required to remove p~rsonnel from other ongo:ing_projects. Con tractor shall not be 
obligated to remove any Project Manager if such removal would in the reasonab~e opinion of Contractor· 
violate applicable law or subject Contra~tor to liabilify. 
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10: Payments 

A. Fm cl Price. ·In consideration for the services rendered under this Agreement and for the 
rightS in the Hardware and Syment Software granted her~under, Che City shall pay to Contractor the 
amount set forth in Appendix C (Deliverables) in accordance wilh the. Payment Schedule attached hereto 
and fully incoipOrated herein as. A:ppe.ndixF (Payment Schedule). In no -event shall the amount of tb.is 
Agreemerit ex.ceed Twelve Million Six Hundred and Fifty Thousand Two Hundred l!Ild Thirty Three. and 
2:~/100 Dollars ($12,650,23325). Compensation shall be due and payable-Mffiin thlrty days of the date. 
of Contractor's imoice. All payments from City to Contractor sball be made v:ia wire transfer m 
accordance w5th written wire instructions provided by the Contractor. 

· B. Payment Does Not 1.mply Acceptance ofWork.-Th.e granting pf ai:J.y payment by City, 
or the .receipt thereof by Contractor, shall in no way lessen the responsibility of Contractor to conform. to 
the requirements offuisAgreem~t · · 

C;. System Trade-In· · . 
(1) On a frve (5) year straight-line depreciation schedule, from the date of the ~ffective Date, 

Contractor will allow City the option oftradingin components of the System, in."exchange: for the latest 
version of certified Hardwm:e and Software, developed or released by Contract.or, at the clirrent :IDarket 
price. The City ma.y, at its s~le discretion, exeroise this optig~ pgor to the expiration of the five ( 5) year-.,. -- . 
:peri?d, . . . -- --· - . . 

Year· Depreciated % Credit% 
2009 20% 80% 
2{)10 40% 60% 
2011 60% 40% 
2012 80% 20% 
2013 100% 

. 
0% 

(2) Effectbe on the date thatthe City noti:ffos Contractor that it will exercise ihis opi:fon, 
Contractor shall provid~ C:tty with prioi:ity of delivery over a11" oilier sales mack: by the Contractor after 
1he City provides such notice. 

D. Taxes. Payment 9f any taxes, including possessozy in1erest taxes and California sales 
and use taxes, 1ev.ied upon or as a result of this Agreement,_or the goods or services delivered pursuant 
hereto, sb.all be tbe obligation of Contracrtor. 

Contractor rec0gnizes and understands that this Agreement may create a ''possessory interest'' for 
property rax p"Urposes. Generally1 sueh a possessmy :interest is not created unle5s the Agreement entitles 
the contractor to posses?ion, occupMcy, or use of. City property for private gain. If such a posseS&?!Y 
interest is created, then ih.e following shall apply: · 

(I) Contractor, On. behalf qfitself and any permitted successors and assigns, recognizes and 
understands that Contractor? and any permitted successors and assigns, may be subject t.o real property ta4. 

. assessments on the possessory interest; 

. (2) Contractor, on bebalf ofitself ind any permitted successors and assigns, recognizes and 
understan/l'.s that the creation, extension, renewal, or assignment of:fuis Agreement may result in a . 
"change in owners£ip" for.purposes of real property tax.es, and therefore may restilt in a revaluation of . . . . . 
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any possessory interest created by this Agreement Contractor accordingly agrees on ~half of.itself and 
its peilnitted successors and assigns to report on behalf of the City to the County Assessor the :iILibtroation 
required by Revenue and Taxation Code section 480.5, ~ amend~ :froIµ tim~ to time, ap.d any successor 
provision. · 

(3) Contractor, on behalf of itself and any permitted suooessors and assigns, recognizes and 
unqerstands that otqer events also may cause a change of ownership of the possessory :intei:est and result 
in the revaluation of1he possessory interest. (see e.g., :Rev. & T~. Code section 64; as amended :from · 
time to time). Contractor accordingly agree8 on bebalf of itself and its permitted successors imd assigns. 
to report any change in ownership to i:Q~_CQ!:!J!.ty Assessor, the State Board of:Eg_ualizaticm or ofher public 
ageDG}T as required by law. - - · ·.. . . . . -- - -: .: . . _ _ . . . ·-. , __ ,.__ - --

. -
. ( 4) Contractor further agrees to provide Slicb. oilier :information as ma~ be requested-by .tbe Cify to 

enable the City to comply-with any reparting requiremerrb>"f<fr posse5sory interests ihat are imposed by 
applicable law: 

11. Cify Responsibilities 

4- atj Representative. City will make available to Contractor a qualifled project manager 
"Who will be authorized to make blhding decisions fur "the Cify regarding this Agreement and will 
promptly: · . · . : . · 

(i) review all specifications;- technical materia1s and other doci.unenis Sllbmitted by 
Contractor, request necessary correction~ M4 approve such docw;ients; 

(h) pr~v:i.de requeited City .info~ation and data, and assume responsibility ~n the 
adequacyofthe same; 

(fil) advise Cordractor of City's requirements; and 

(xv) · upon requestprovi~e ac~ess to City's staff, facility imd hardware. 

12. Contractm: Stnffing and Support Services 
. .. - -·· -·--·~ .................. - . 

... _,,..._~_. . .,., __ _,·~---

A. Project :Manager. Contra.eta; shall designate a Project Manager in accordance with the 
requirements of Appendix G (Support and Mairifonmce·Serviees). · ·'. _,_ · -- -

Contractor shall use its reasonable efforts to :mainttln the :;ame Project Manager until 
Acceptance of the System. However, if Contractor nf(eds to replace its Project Manager, it shall endeavor 

. to provide City With written notice thereof at least 45 days. prior to the date tbe Project ¥an.ager is. to be 

. replaced. Notwith$ttding the fo!egoing, Cop.tractor may appoint temporary Project Managers In. 
connection with short term una1{ajlability, sick leave, or reasonable vacations, provided that Contractor 
gives City reasonable ncifilication thereof in advlJ!lce. · · 

City may require Contractor to replace its Project Mi!nager} by giving C0ntractor 
notification thereof and City's .obj~tlve reasons therefore. Upon receipt of such notice, Con.tractor shall 
make reasonable efforts to replace the Project Manager as soon as reasonably possible, provided that . 

, Contractor shall not be required to remcne p~ormel from other ongo:ing.projects. Contractor shall not be 
obligated to remove any Project Manager if such removal wou.ld in the reasonable op.ipion of Contractor 
violate applicable law or subject Contra~tor to liabilify. 
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B: _ Staffing. Work under tlrls A~eement shall be performed only by competent :persom~el · 
appropriately trained .in technical skills to perform. the.it duties under the supervision of, and (subject to 
subcontracting by Contractor pursuant to Section 32) :in.the empioyment of, Contractor. Contractor shall 
comply with City's reasonable requests regarding assignment of personnel, but all personnel.. "'1cludillg · 
those assigned at City's request must be.supervised by.Contractor. The Pf:!'.SODllel of each party, when on 
the premises· of the ofher, shall co:tnply with the. security and. other personnel re~ations of the party on. 
whose premises such. individual is located. 

C. System.Maintenance. Contractor shall mafut.ain the System in accordance with 
· · Apper1d;i:x G (Support and Maintenance Services} .. On an election day fhrough the term of the contract, -­

Contractor shall provide thirty-three (33) :field teclmicians to provjde support. During each Election. 
Period (defined as tbe period commencing on the date logic and ·accmacy testing-begins and ending upon. 
certi:&cation. 0:£.the election resn1ts by the Department ofEleetions to the San Francisco Board of · · -

· Supervisors that the official statement of -votes cast is-complete and accurate (the "Election Period")), 
through fue term of me contract, Contractor sbalJ during C~tractor's normal busin.t:Ss hours (excluding 
weekends and. holidays) respond to telephone requests for assistan~ within four (4) business hours and 
use best efforts to remedy any Error, Defect or Mal:fimction within twenty-four (24) business hours. On an · 
electicm day through the tenn of the contract, Contractoi sha11 use best efforts to respond to a request for . 
assistance by the City ::ind. wie best efforts to remedy any faror. Defect or Ma1fimction witl:ti:n one (1) hour 
after the req_uestfor assistance, 

13. City's Dab.. . . 
Any data 0i:- other materials furnished by the City for use by Contractor underihls Agreement shall remain _ 
tb.e sole property of the City and will be held ill confidence in accordance wifu Section 2Z ofthls ' 
Agreement. Such materials shall be returned. to City upon Acceptance of the Progniios. 

14. Gnanmteed Maxim.um Costs 

A. The City's obligation hereunder shall not at any thne ex:ceed the amount certified by the 
Controller for the purpose and period stated in such certincati.on. Tu. the event tb·at the Conti:-oJler fail$ to 
certify stifficient funds to meet the City's obligation to make the nex:t payment owed to Contractor under 
Appendix F (Payment Schedule) on or before a date which is :fifteen (15) &ys before sucli paym.erit is 
due> Contractormay suspend Contractor•s p~ce under this Agreem.e:o.tpursua:ntio Section 8(H). 

:B. Except as-may be provided by City ordinances governing emergency· conditions, the Cit)" 
. and its employees and officers rue not authorized to request Contractor to perform services or to provide 
materials) eqllipment and supplies. fuat would result in Contractor p,.....:.rforrnin.g senices or ~viding 
·materials, equipment and supplies that Jil"e beyond-the scope of the services, materials. equipment and 
supplies agreed upOIJ in this Agreement unless th~ agreement is amended in writing and approved as 
required by law to autl;i.orize additionaJ sffi:Vices, inaterials, equipment or supplies, The City is not required 
to reir;nburse Contractor for services, materials, equipment or supplies that are provided by Contractor 
which are beyond the scope oftbe services, materials, equipment arid supplies agreed upon .in this 
contract and whlch m;;re not approved by a ·written amendment to the agreement having beeu lawfully 
executed by the City. · 

C. · The City and its. employees .and officers are not authorized to offer or promise to 
Contractor additional funding for tbis Agreement which would eiceed the maximum amount of funding 
provided for in-this Agreement for ContractOrs per.form~ce under fuis Agreement. Additional funding 
for this Agreement in excess of the maximum provided in this Agreement shall reqU,ire lawfuJ approval 
and ~ertifi.cation by the Controller of the ·City and County of San Franc:i,sco. The City :is not required to 
:honor any offered or promised additional ftmiling for a contract which exceeds the maximum provided in . . - . 
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this Agreement which reqi:tires la-wful approval and c¢ification of the Controller when the lawful 
approval and certification, by the Controller ha.~ not been obtained. 

D.. The Cpntrolle.r is not authorized to make payments on any contract for whfohfunds haye 
not been certified as aYailahle in the budgetor by supplemental appropr.iB;tion. · 

lS. Invoice Fonnat 

Invoices :furnish"ed by Contractor under tlrls.Agreement must be in a form. acceptable to the 
Controller, and mu8t ii:miude fhe Contract "Progress :Payment Authorization number. All amounts paid by 
City to Con:!ractor Shall be subj e:ct to audit by City. . · . 

Payment shall be made b:'.l. City to COnltaotbr at_the: address specified upon· each inv_oice. 

16. Submitting FalsQ Claims; Monetary Penalties · 

Purs:uan.t to San Francisco ,Administrative Code section 21.35, a:ny contractor, subcontractor or · 
consultmt who submits a false claim sbaU be liable. to the City for three times the amount of damages 
which the City sustains beCallf?e of tbe false claim. A contractor, subcontra~ or consultant who submits 
·a false claim Shall also be liable to the City for the costs. including attorney's fees, of a civ.i1 action 
brought to recover any of those penalties "ot "damages, and may be liable to the City far a.civil penalty of 
up to $10,000 for each false claim. A contractor. 5ubcontractor or conSultantwill be deemed to have 
submitted a false claim to the City lfthe contractor, subcontractor or consultant; (a) KnCwinglypresents 

· or causes to be prese.n,ted to an officer or employee of the City a false claim or request fut J?aymeot or ·· · 
approval; (b) Knowingly make~. uses. or causes to be made or used a false.record or statement to get a. 
false claim paid or approved by the City; ( c) Conspires to defraud the City by getting a fa1se claim . 
allowed or paid by the City;· (tl) Know:i:Q.gly makes. uses, or causes to "Qe made or used a .raise record or 
statement to conceal, avoid, or decrease an obligation to paJ or transmit money or property to the City; 
(e) Is a beneficiary of an :inadvertent submission of a false- claim to the City, subsequently discovers the 
"falsity of the claim, and fails to disclo~e the false claim tn the City within a reaionablQ time after 
discovery of the f.alse elaii::g. · _ " ·-. __ 

fu the eyent Contractor claims or recei\>es payment from City for a service not required by fuis 
Agreement, reimbursement for which is fa.ter disallowed by City or State of Califomia or United States 
Govemment; cOntractor shall promptly refund the disallowed amount to City npon City's request. Af its · 
option; City may offset the ambunt disalfowi::d from any payinent due or to become due to .Contractor 
under this Agreement or any other Agreement 

18. JNTENTIONAIL Y OMITTED 

19. · Respo1:111ibillty.for Furnished Equipment 
. . ' 

City shall not be responsible for any damage to persons or property as a result of the tiSe, misuse or 
failure of any equipment JJsed by Contractor, ot by any of its emp~oyees, even th~ugh such equipment be 
furnished, rented or loaned to. Contractor by City. The acceptance or use of such equipment by 
Contractor or any of its employees means that Contractor accepts full responsibility for and agrees to 
ex0nerate> meienmi.fy) defend and save harmless City from and aga.insl: any and all claims for any dama~ 
or .injury of any type arising.from the use, misuse or failure of such equipment, whether such. damage be 
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. . 
B. . Staffing. Work under this Agreement shall be performed only by competent :personnel 

appropriately trained :in technical skills to perform their duties under the supmrision ot and (subject to 
subcontracting by Contractor pursuant to Section 32) :in ·the employment of, Contractor. Contractor shall 
c:ompJy with City's reasonable requests regarding assignment of personnel, but all personnel, includ:ii:ig 

. tbose assigned at City's request must be.supervised by_ Contractor. The personne1 of each party, wb.en on 
the premises·of the other, shall comply with the secrnrity and.other personnel regulations of the party on 
whose premises such individual is located. . . · . · · 

C. System Maintenance. Contractor shall maintain the System in accordance with 
· AppencVx G (Support and Maintenance Services) .. O:o an election day through fue term of the contract, · · · 

Contractor shall pr? vi de thiriy-three (3:3) field teclmicians to prl?"?lde support. During each Election · · .. 
Period (defined as 1he p..'"tiod commencing on ihe date logic and accuracy testing begjns arid ending upon 
certifipation 0£ fue election results by tb.e Department of Bl~tions to the San Francisco Board of 

·Supervisors that the official statement of votes cast is.complete and accurate "(the "Election Period")), 
through the term of the contract., Contractor sball during C~tractor•s normal business hours (excluding 
weekends and holidays) respond to te1ephonerequests for assistancf} within four (4) business hours md 
use best efforts to remedy any Error, Defect or Malfunction within twenty-four (24) business hours. On an · 
e:lection day through the term· of the contract, Contractor· sha1J use best efforts to respond to a ;request for . 
assistance. by the City and use best efforts ro remedy any Error, Dt;:fect or M.alfimction witlrin one (l) hour 
after tbe requ~.f~.~~?e· · 

''"-.- ""'~ ..... ··--- - --
13. City's :Dat!L·--·-- · . . . 
.Ariy data cir other materials furnished by the City for use by Contractor underfuis Agreement shall remain 
the sole properly of the City and wiii be held in. confidence in accordance with Section 22 of this 
Agreement. Sue~ materials shall be returned to·City upon Acc....'1Jtance of the Pro~. 

14. Gnfll'litllteed Mm::im.u.m Costs 
.• . . . 

A. The City's obligation hereunder shall not at any time exceed. the amount certified by. the 
Controller for the purpose and period stated in. such certincation. In the event tliat the Controller fails to 
ce:rti:fy sufficient funds to meet the Ciiy 's obligation to make the next payment owed !CJ Contractor tmder 
AppendixF (Payment Schedule) on or before a date which is fifteen (15) days- before such payment is 
due, Contractor may suspend Contractor's :pe~on::iw.nce l.Illderthis Agreemen.t pursuant to ~ection S(H). 

:B. Except as-may be provided by City ordinances govemfug emergeD.cy-condiBons, the City 
and its employeeii and officers are not authorized to reqoest Contractor to perform services or to provide 
materials, equipment l!Ild suppl:ies that would result in Cpntractorperforming services orj)roviding 
materials~ eqrripinent and supplies that ~e beyond the scope of the services, materials. equipment lllld 
supplies agreed upon in. this Agreement unles~ fue agreement is amended. :in writing and approved as 
required by law to aufl;lorize additional services, materials, equipment or supplies:. The City is riot .required 
to reimburse Contractor for services, materials, equipment or supplies that are provided by Contractor 
which are beyond the _swpe of the services, matcrials, equipment a:p.d supplies agreed upon in fuis 
contract !Uld which were. not approved by a written amendment to the agreement hav.ing been lawfulfy 
executed by the City. 

C. The City and its employees an4 officers are not autb.orized to offer or promise to 
Contractor additi~nal funding forihls Agree_ment which would exceed the :maximum amount of funding 
provided for in· this Agreement .for Contractor's perfonn11J:lce wder tbis Agreement. Additional funding · 
fo{tpis Agreement in exce:ss <?fthe m~tim provided :in this Agreement shall requ.ire la.wfu] approval 
and certification by the Controller of tbe City and County of San Franci,sco. The City is not required to 
honor any offered or promised additional fUp.Efylg for a contract whioh exceeds the maximum provided j1:1 
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this Agreement which requires lawful approval and c¢ification of the Controller when the 1awful 
approval and certification by the ControTI.er-ha.l? not been o?taID~d. 

D. The Cpntroller is not authorized to make payments on any contract for which funds have 
not been cerlified as a'V'ailable m the budget.or by supplemental appropri3:tion. 

15. Invoice Fonnat 

Jn.voices furnished b-y Co.ntractar under this.Agreement must be in a form accepti.ble to the 
Con1roller, and m.uSt iocfude the Contract Progress ~ayment Authorization. number. An amounts paid by 
City to Contractor shall be subj~t to audit by City. . · . 

Payment shall be made by City to Contractor at the address speeified upon-each invoice. 

16. Submitting False Claims; Monetary '.Penalties 

Pursuant to San Francisco Administrative Code section 21.35, any contractor, subcontractor or · 
consultant• suhmits a false claim sba:ll be liable to the City for three times the amount of damages 
which the City sustains because Dfthe false claim. A contractor, subcontraqtur or consultant who subn:rits 

·.a false claim shall also be liabie to the City fo:t the costs, including attorney's fees, of a cml action 
brought to recover any afthose pe:naltie~ or damages. and may be liable to tbe City.fcrr-a civil penalty of 

·up to $10,000 for each false claim. A contractor, subcontractor or, c:onSultantwill be deemed to have 
submitted a false claim to !he City if the can.tractor, subcontractor or consultant:- (a)· Knowingly presents 

· or causes to be preS{m.ted to an officer Dr employee of ihe City a false claim or request for payment or ·· · 
a.PProval;· (b) Knowingly makes, uses, or causes to be made or used a false.record or statement to get a. 
false clafm p~d or approved by th.e City; ( c) Con.spht:s to defraud the City by getting a faise clai:tn. . 
allowed or-paid by~ Cityr {tl) :f{nowingly makes, us~ or causes to be made or used a .false record Or 
st~ent to conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; 
( e) Is a beneficiary of an inadvertent submission of a false chrim. to the City, subsequer:ttly discovers the 
falsify of the claim, and fails t? discloS.e the false claim to the City withln a rea.Sonablc time after 
discovery of the false claim. _ . 

17. Dis:illow~inc& 

In the event Con.tractor claims or receives payment from City for a servi9e not required by -this 
Agreement, reimbursement for which is later disallowed by City or Staie of California or United States 
Goveromen~ Con"tractor shall promptly re:fond the disa.Ilowed amount to City upon City's request. At its · 
option; City may offset the ambuni disallow~d :from any payinent due or to become due to .Conb:acror 
under this Agreement ar any other Agreement. 

18. INTENTIONALLY OMlTJ;.ED 

19. Respo:i;isibillty.for Ftrnrished Equipment 

City shaU not be responsible for any damage to persons or property as a resrilt of the u5e, misuse or 
failure of any equipment ~sed by Conti-actor, ot by any of :its employees. even though such equipment be 
furnished, rented or loaned to Contractor by City. The acceptance or use of siich equipment by 
Contractor or any of its employees means that Contractor accepts full responsibility for snd agrees to 
exonerate, ind.elllllify, defend and save harmless City from and against my and all cJaims for any damage 
or injury a~ any type arising ':from the u~, misuse or failure of such equipment, whefu.er such_ damage be 
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to Contractor, its em.Ployeei~ City employees. or t:hlrd parties, or to property belonging to a+iY of the 
above_ 

20. In~ependent Contractor; Paymen~ of Taxes ~ud 0th.er Expenses 

A. Independent Contractor. Contrac;for or any agent or employee. of Co~iractor shall be 
deemed at all times to be an independent contractor ~dis wholly responsible for the manner in wbicb it 
·perfonns the services and work requested by City under this Agreement Contractor err any !lgent or . 
emplbyee ofConiraclur shall not have employee status with City, nor be entitled to participate fu any 
plans, ammgements, or dislnbutions by City pert.a:ining to or in cOidlection with any retirement, health gr 
other benefits that City may offer its employees. Confractor or any agent or employee of Contractor _is 
liable fat the acts an~_p]Jri$Sions ofitsel.~ its employees a:Q_d i!s agents. Contractor shaQ. be ~p.sible for 
all obligations and payments, whether :imposed by federal, siate.or local law, fuclucling, butnotlimited to, 
FIC~ mcome tax witlih.o1ding5, un.eniploynientcompensation, :insurance, and oilier similar - . 
respoilSl'bilities related to Cop.tractor's performing services and work;. ar any agent or employee of 
Contractor providing same. Nothing in tbis Agreement shall be copstrued as creating an employment or 
agc:ncy 1elationship between City and Contractor or any agent or employee of Contractor. 

Any terms in tbis Agr~ent referr.ipg fo direction futm City shall be construed as -provi<ling for 
direction as to policy and the result of Gontractor's.work only, and not as to the means by_vi"hich such· a 
result is obta:ine1f" Ciij"'d6es nottetain the right to controlthe~ ()r the method by which Contractor 
pei:forms wo.rkunde(tpis Agreement. · 

B. Payment of Taxes and Other :Expenses. Should City, in its discretion. or a relevant. · 
:taxing a¢1.ority such as tbe Internal Revenue Service or tbe State Employment Development Di'visioD, or 
both, determine tbat iil1 employee of Contractor. is an employee aftb.e City for purpo$es of; collection. of 
any e:trtp1oyment taxes, the amounts payable under this Agreement sba11 be· reduced by amomi.ts·equal to 
both the employee and employer portions of the tax due {and offsetting any" crediis fo;r amcmnts already 
paid by Contractor which can.."be applied agai:nsttbis liabilicy:h _City shall then forward ihose amaun~ to. 
the relevant taxing authority. · · - -· · . · ·.' 

Should a .relevant taxing authority determine a liability for past servi~~ pertooned."by Contractor 
for City, upon notification cf such fact by City, Contractor silafl pro!I!ptly remit such aniount due or. 
arrange with City to have the amount due :v.Ithheld froiµ future p_ayments to Contr.>otor under this. 
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a credit 
against such lia.Dility). · · -- ·· · · · 

. - . 
A detennmation Of employment s1at1:)s pursuant to the preceding two paragraphs shall be solely for 

the purposes of the particular "tax in question, and for all ofu~ purposes of tlris Agreement, Contractor 
shall not be considered an employee of City. Notwithstanding the foregoing, should any. court, arbitratOr> 
or admlniSlrative authority determine that Contractor is an employee.for an.y otb.er purpose, then · 
Contractor agrees to a reduction in City's :financial 1iabi1ity so tbaf: City's total expenses under this 
Agreement are not greater th~ tb.ey_ wou1d have.bc::en had the C{)mt, arbifrator, or administrative authority 
determined tbat Conttacf.o:rwas not an employee. · · 

21. PatenHnfr:ingeJ:?.en.t; Warranty and Indemnity; Warranty of Authority; NG C~mflict 

A. Indemnification. , 

_ If notified promptly in \.Wtin.g of any judicial action brought against" City based on ail 
a11eg?tlon that City's use of the System Software or Hardware :infringes a patent, copyright, or intellectual 
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property right of a third party or constitutes DliS!lSe or misappropriation of a trade secret ("ln:fringemenf}~ 
Contractor shall hold City hannless-and &:fend such 11cti.on at its expen$e. Contractor shall pay the costs 
and _damages awarded. in any such action or 1he cost of settung such actioD. provided. that Contractor shall -
have sole control of the defense rrf any such action and all negotiations or lts sett:kqnent or compromis-e. 
If notified promptly in writing of any :infonnal claim (other ihan. a judicia"l action) brought ag--ainst City 
based on an allegation that Cny' s use of the Systenl $oftware and Hardware constitutes fufringement, 
Coni:tSctor shall pay the reasCJmt1>1e costs incurred by City :in resolving such claim and will pay the . 
settlement amount (if any), provided that Contractor &hall have sole control of the resolution of any such 
claim and all negotfo.ti.cms for its settlement · 

"In the eveint that a final injun~tion shall be obtam~ against City's use of fue SJstem 
Software or H.ardwap; by:reason of lil:frlngement, or in Contractor's opinion City's use of the System · 
Software ai;id Hardware is likely to b~mb.fu.e -!iiibJect QfTu:friiigemci:tt. COntractor may at its option and -
eA.--pv""Ore (a) proeure for Citj the right to continue to use the Sy~tem· Software or Hiirdwa.re as - · 
contemp!ated hereUnder. (b) replaee the Syste:i:n Software or Hardware with: non-infringing, ftmctiona:)ly 
equivalent ~bstitute System Software or Hardware, or (c) suitablymodifythe System Software or 
Hardware to maJre its use Jiereunder non-infringing while retaining functional equh>alency to the 

_ unmo~d version: of the System Software or Hardware. Tf none of these options is reasonably available 
to Contractor, then ihis .Agreei;n~t may be tennioated by Con.tractor and Contractor sbaJl (i) if 
teimination:occurs during the :fiil>l:three (3}yeara :from the date offhis Agreement,. refond to City all 
amounts paid under this Agree:men11 and (ii) iftennination occms thereafter1 refund to City amounts paid 
under this A.greement depreciated on a straight line basis over a ten (10) year penod from the date of this 
Agreement. · 

B. Conditiol!S 

Coniracloi' shall ·have no· liability or obligation fur · any Infringement or claim of 
:rnftingement unless City. (i) notifies Contractor in writing of any lnfringi;:ment Claim or alleged 

· Infringement of which City beeomes aware wit1rln a reasonable tiine thereafter (not to exceed thlrty (30) 
days ·after City :first had knowledge of same or ~cih shorter period as may be required in order to avoid · _ 
prajudice to Contractor); (-ij.) does not- prevent or impede Contractor from the conduct of the defense of 

- such claim, including negotiations· .fur settlement· or comprolnise~ (ill.r provides Contractor witll :ilon- - - -- -
· privileged info:a:milion and records of the 9if:y" and ma.Ires a good faith effort to provide access to re~vant __ 

City personnel; (iv) petmits Con-tractor to alter 1he Hardware o;r System Software, at its o.wn expense, to 
. rrn.der it non-infringing; (v) authorizes Coo:tract6rto procure for City the authority to contiD:Ue the use and 

possession of the System Software cir Hardware at no additioilal cost or a:dditional expense to City bey.and 
slllDs owing under this Agreement. 

C. Exclusions 

. Contractor shall have no liability'for an Jnfringement or alleged Jnftin.~ent caused ey: (i} use· 
of a superseded or modified release of the System Software or portion thereof: if such infringement would 

· have been awided by the use of a current unmodified release of fqe System Software; (ii) use of the 
System in a manner not authorized by Contractor or for a purpose other than City1s use :in accordance with 
this Agreement; (ili) use of System S ofuv'are er Hardware which has been altered by City or any person 
other than Coniractor;.(iY) the combination, operation, or use of the Hardware or System Software -Mth 

. other equipment or software not fumisbed by Contractor, if sur:h infringement would hav~ been avoided 
by use of the R1lidware or Sy.stem ·Software alone. 
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to Conlra\:tor, its employees. City emp:loyees-or thlrd parties, or to p:roperty belonging to any oftbe 
above. · · · 

20. Independent Contractor; :Payment ofTaxes ~nd Other Expenses 

Ar Independent Contractor. Co.nb:ac;for or any agent or employee of Co~tractor shall be 
deemed at all times to be an independent contractor ~d is wholly responsible for the D'.lllllileI in which it 
·performs the services and work requested by City under this Agriemerit Contractor or any agel!t or . 
emplOyee cf Contractor shlill not have employee status with. City, nor be entitled to participate in any 
planst arrangements, or distabutions by City portrunmg to or in cOI111ection vr.ith any retirernenti health gr 
other benefits that City may offer its employees. Contractor or any agent or employee of Contractor is --

. liable for1he acts aud.oi;nissii;ms ofitsel.~ its employees and.its.agents. Contractor shall be responsible for 
all obligations and payments, whether i:uq;osed by_ federal, state or local law, :i:ficluding, but not limited to, 
FICA ~come tax 1vi:thh.oldings, uneroploymentcompensation, insilrance, and other similar . 
resp0DS1bilitles related to Cop.tractor's perfonning services aod wor:k; or any agent or employee of . 
Contractor providing same. No-thing in this Agreement shall be construed as creating an employment or 
agency relationship between City and C.Ontractor or any agt;mt or employee of Contractor.· 

An}' terms m this A.g(e_ement referring to direction fr~ City sball be construed as providing fo-r 
direction as to policy andfue result of Gontractor's.work on1y, and not as to the means by wmch such a 
result is obtained; Cey does not retain the right to c911trol the me.anS or the method by which Contract-or 
p°erfonns workunde!ipis Agreement. 

B. Payme:nt of Taxes an.tl Other E:xpenses. Should City, :in its discretion, or a relevant 
fa:ring a~ihority such as the Internal Revenue Service or tbe State Employment Development Division, or 
both. determine tbat an employee of Coni:(actor is an employee of the City for purpo8es o:f collection of 
any e.tnployment ta:ices, the amounts payable under this Agreement shall be'reduced by amounts-equal t{) 
both the employee and eillployer portions of tb.e ta.x due (and offse~g any· credits fo;r amounts already 
paid by Contractor which c:ailbe applied ~oainst this liabilicy). City shall then forward those amount;s to. . 
therelevanttaxingauthority. · · . . · - ' '_-"-"'"'-'-"--

Should a rei~~g a~fuority determine a liability for past services performed b:sc Contractor 
for City, upon notification ·of such fact by City, Contractor shall promptly remit such aniount due or . 
arrange with. City to have the amcnmt due ~vithheid :from future payments to Cont!Pcror under tliis 
Agreement (again, offsetting any amounts already paid by Contractor which can "be applied as a credit ·-:--
against such lialiility): · - · - ··~- -- --

. . 
A determination of em_Ployment status pursuant to the preceding two paragraphs sball be solely for 

the purposes of the particular tax :in question, and for all oth~ purposes of this Agreement, Contractor 
shall not be considered an employee of City. Notwithstanding the foregoing, should any court, arbitrati:>r, 
·or adroln:istrative authority deter.mine that Contractor is an employee ·for any other purpose, then 
Contractor agrees to a reduction in City's futan.cial liability so that City's total expenses under this . 
Agreement a.re not greater than they would have been bad the c9urt, arbitrator, or administrative authonity 
deternrined tbat Conttactor was not an employee. · 

21. Patentin.frlnger::i-ent; Warranty and I~delllOity; Warranfy of Authority; No Cpn:flict 

A. Indem.nificatfon. ·. 

. If notified· promptly fa Wr:iti.o.g of any judicial action brought agafusi City based on an 
alleg?-tion that City's use of the System Software or Hardware irrfr.inges a patent, c6pyright, or intellei:;tual 
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property·rigbt of a third party or constitutes misuse or misappropriation of a trade secret (''In:fringenienf~~ 
Contractor shall hold City haonless·and defend such action at its expense. Contractor shall pay tbe costs 
and.damages awarded :in any such action orih.e cost of settlfug such actio~ provided. tbat Contractor shall · 
have sole control of the defense of any such action and all negotiations or its settlep!ent or compromise. 
If notified promptly in writing of any informal claim (other than a judicial action) brought against City 
based on an allegation that CitY's use of the System Softwnre and Hardware constitutes fufringement, 
Contractor shall pay tho reasona!>le costs incurred by C"rty in.resolving such claim and will pay the . 
settlement amount (if any), provided that Contractor Shall have sole control of tbe resolution of any such 
claim and all negotiations for its settlement ... 

. Jn the event tha~ a :final iajunction shall be obtain~ against. City's use of fue System 
Software or Haxdwai:e by reason of Iofrlngemen.t, or in Contract<.ir' s opinion City's use of the System · 
Software ~d Hardware is likely to ~ome fue subject of Infringement. Contractor m~y at its option and·· 
expense (a) procure for City the right to continue to use the System So~ or Ha:rdware ·as . 
conteni.plated heretlnder, (b) repiaee the System Software or Ra:rdware with non-infringing, :functionajly 
equivalent substitute System So:ftWare or Hardware, or ( c} suitably modify the System Software or · 
Hardware to make its use :hereunder non-infringing wf:n1e reta:ining :fim.ctional equiti:ency to the 

. unmodified version- of the System Software or Hardware. lf none of these options is reasonably available 
to Contractor, then 1:hls .Agreei;nynt may be terminated b-y Conixactor and Contractor shall (i) if 
termination. occurs during the first three (3) years :frpm the date of this Agreement, refund 1o City all 
amounts paid under this Agreemen~ and (ii) jf tenrilnation occurs thereafter, teftmd to City amc>unts pmd 
underfufs Agreement depreciated on a straight lID.e basis over a ten (lO}yearperiod from 1he date of this 
Agreement. · · 

B. Conditi~ns 

Cao.tractrir shall ·have no " liability or obli~tion for any Infringem~t or claim of 
I:o:fiingeIµent unless ·city: (i) notifies Contractor-in writing of any Jnfringemtut Claim or alleged 

· · Infringement of wbich City becomes aware withln a reasonable time thereafter (not to exceed thlrly (30) 
days·aftta: Cify first had knowledge of same.or ~ch shorter period as may be required in order to avoid -- · 

· prajuclice to Contractor); (ij.) does not prevent at impede Contractor front the conduct of the defense of 
· · such claim, including negotiations for s¢tlement or cot.apr6:imse;· (:llir provides Contractor wU:h non.-.: 

privileged. llifonnation. and records of the 9ity and makes a good failh effort to provide access to. re1e:vant 
City personnel; (iv) permits Contractor to ~ter fue Hardware oi; System Softwari; at its o-wn expense, to 
render it non-infringing; (v) authorizes Contract0r to procure for City th.e authority to contir(ue the use and 
possession of the System So~ Or Hardware at no additional cost or additional expense to City beyond 
sums owing under tbis Agreement. 
~ ~ . 

C. Exclusio-ns 

. Contractor shall have no liability for an Infringement or alleged Jn:fringentent caused by: {i) use 
of a saperseded or modified re leas~ of the System Software or portion. thereof, if such infririgement would 
have been awided by the use of a cmrent unmodified release of th,e Systt.m Software; (ii). use of the 
System. in a .manner not authorized by Contractor or for a purpose othertha:a City's use in accordance with. 
this Agreement; (iii) use of System Software or Hardware which h<ls been altered by City or auy person 
other fuan Contraotor, (iY) the combination, operation, or use of the Hardware or System Software with 
othei- equipment or software not furnished by Contractor, if such infringement would have been avoided 
by use of the lfardware or System ·Software alone, 
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D. Warranty (ff Authority; Nn Conflict. 

Each party hereby wm:rants to tlie other that it is authorized to enter into thi~ Agreement and tbat 
its perfonrumce thereof w:ill not conflict with any other agreement. 

22. Omfidenfull I:nforia.ation 
. . 

£ Standard of Care. Confractor understands and agrees that, in the performance of the 
work or services-under this Agreement or in contemplatiori thereof;, Contrapror may have access to private 
or confidential :information whfoh may be owned or controlled by City and that such information may 

· contain proprletazy or confidential detmls~ the disolosure of which to.third parties may be damagingto-__ ---- -· 
City. Contractor.agreesli:mlallinformation_disolosed by __ City_to_Con.tr:acj:p_i;_sball be held in confidence -
and used only in the per:fonnanee of the Agreement Contractor shall exercis~ the same standard of care 
to protect such i:nfonnation as a reasonably prudent Contractor would use to protect its own proprietazy. 
data. . 

.... : ..... : 

B. Contractor rmJfination. Contractor repri:,sents that information conc~g Contractors 
Firmware, Software (includIDg, without limitation,· System Software), pricing, produots, f41ances, and 
business constitute.trade secr~ts witlrin. the meaning of Section 1060 of the California Evidence Code 
(trade secrets priv,ilege) and Section 3426 et seq~ of the California Civil Code (Unifonn Trade Secrets 

. ht) which are by their n.ahrre competitively sensitive and proprietary (collectively "Trade Secrets'')~ 
Contractor shall ide;ntify Trade Secre:;ts as such at the ti.me of their submission to the City. City. therefore 
agrees to use its best e:fforts not to disclose all or any pa.."'i of the infonnation, materials: or property 
constituting the Trade Secrets provided that Contractor indemnifies and holds harmless City from any 
liability, costs and expenses actually mcurred by City as -a result of opposing di.sci6sm:e of the Trade 
Secrets. Jn the evemt City_ ~ec!!iVe!! a re:qu~ for 1'.131de Seqr.ets under ihe City's Sunshine Ordinance, the 
Public Record Act, or other a:pplicabk public disclosure law, City shall imonn Contractor of such request · 
within ten (10) days of City's knowletlge or such shorter period as neces5ary under the applicable statute 
to avoid prejudice to Con-tractor's ability to oppose discfosure. In the event City is nonetheless required 
by law to disclose any of the Trade Secrets, City shall give "Written notice :five business days prior to · · 
disclosure Md the Contractor hereby releases !:he Ci!y from any and all c;laims or liability, mcludmg any· 
and all claims now :known or u.nkno-vr.n, arismg out of the City's 1egilly~required disclosure of any of the 
Trade Secrets to third parties or aris:ing out of.fhird party use of S}!Ch Trade Secrets. Jn no event shall this 
Section be interpreted as applying ~o the contents of this Agreement. 

-
· C. SnrV:tvhl. These obligations ofconfidentiality shall survive the tenn:ination of the·--··-

.Agreement. 

13. Ixtsnrance 

iL · ·Without in any way limiting Contractor's liability pursuant to the 11Indemni:fication and 
General Liability,n section oflhis Agreement, Contractor must mainta-in in force, during the ii.ill-term of 
1he Agreement, insurance in the following amo~ts and-coverages: 

. . 

i. Workers' CorilpeJlSiition, in sta.tutoryamounts, with Employers' Liability limits 
notless tban $1,0G0,000 eaoh_E,ccident. · 

ii. Comprel,lensive or Conunercial General Liability Insurance 'vith limits not iess 
th<m .$1,000,000 ·each occurreo.ce Combined. Single Limit for Bodily Injury and Pfoperty Df!mage, 

· · "incluaing Cpntraciuill Liability', Petspnal Jn:ju:ry, :Products and Completed Operations. · · · · · ·· ·· - · ·· · 
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m. Comprehensive Automobile Llability .Insurance with litnits not less than 
$1,000, 000 eaoh occurrence Combined Single LiJnit for Bodily Injury and Property Damage, including 
Ov;ined and Non-oV/Iled and hired auto coverage, as applicable. · · 

B. Commercial General Liability and Co:mmercialAutomobile Liability Insurance policies 
must pro-vid.e the following: 

i. Name as· Additional Insured the City and County- of San Francisco, its Officers, 
Agents, end Employees. 

. ii. That such p_oll;ie~ are primary.insurance to a~y othedns'urance availabJe tp the 
Additional Insur¢ds, with:~speot to any claims arising out of this A~eement, ~<J-~! ~~applies 
separately to each inMed 'against whom cl~ is· made or suit.is brought . . .. 

0
" • _. • . - • - - •• -·. -· 

. . 

C. All policies shall provide thlrty days• advsnce written notice to City of cauceil&tion, non-
renewal or reduction in coverage, mailed to· the folloW:ing adcfteSs: · 

Director 
Department of Elections 
1 Tu~ CarltonB. Good1ett.Place,Room48 
San. Francisco, California.94102 

D. Should any of the required insura:nCe be provided under a claims-made form, Con~ctot 
shall maintain- such coverage. continuously throughout the term of this .Agreement and, without lapse, for 
_a period ofthre~ years beyond the expiration of this Agreement, to ihe effect that; should occurrences · 
during tbe contract teo:n give rise to cl~ made after expiration of the Agreement; such claims shall be 
covered by such claims-made policies. 

E. . Should any of !he reqtiired in$UUID.ce be provide<l under a form of coverage ibat includes 
a general annual aggregate llioit or prov.ides that claims investigation or leg<il defense coSts be included in 
such.geneDtl annual aggregate limit, such genei'al.aunual aggregate limit sha1l be double the occurrence or 
claims Umits spea~ed above. · -

~-. -- . . .. _,_ ----·. 

F. ShoµId any required insurance lapse Q.uring the term of tllls Agreement., reqtiests for 
payments originating after such lapse shall :i;mt be processed until· the City receives satisfactory evidence 
of reinstated coverage as required by ibis Agreement, ~ective .as of the lapse dat.e. If insurance fa not 
reinstated,. the City may. at its s_ole option, ~ate this Agr~tqent effective on the date of such lapse of 
insurance. 

G. Before commencing any operations under this Agre~eni, Contractor shall furnish to 
City certificates of immrance and additional insured policy endorsements with insurers with ratings· . · 
comparable to A-~ vm or higher. that are authorized to do business :in the 8-<iate of Califonrla, and that are 
satisfactory to City, in fonn evidencing all co-verages set forth ~ove. Failure to maintaili'insurance ~ 
constithte a material breach of this .Agreement · 

H. ~proval oftbe insurance by 8ity sha11 n~trelieve or de(:lrease the liability of Contra;tor 
hemmder. 

·-o -·•• • .. '" •• -• • • • •• •••• • -
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D. Warranty of Authority; No Conflict. 

Eac-h party hereby warrants to the other that it is authorized to enter into this Agreement and thai 
its pexfonnance thereof mll not conflict with any other agreement. 

22. Ca-nfidential Information 

A. Stand:rrd of Care. Contractor understands and agrees that. in the performa::nc1,; of the 
work or services under this Agreement or :in contemplation tb.ereo~ Contraptor may have access to private 
or confidential :information which may be owned or controlled by City and that such information may 
contain proprietary or confidential def.ails, the disclosure of which to third parties may be damaging to 
City. Contractor agrees that all information. disclosed by City te> Contractor Shall be held in confidence 
and used only in the perfonnance of the Agremnent. Contractor shall exewise the same standard of care ___ _ 
to protect such .information as a reasonably prudent Contractor would use to protect its own proprietary 
data. 

B, Contract.or Information. Contractorr~esents that information conce:rning Ccmtraotor's 
Firmware, S oftmrre (includmg. without limitation, System Software), pricing, pro duo ts, fr0ances, and 
business consti:tutetradb secrets \Yithin ffie meaning of Section 1060 of the California Evidence Code 
(trade secrets privilege) and Sectiop 3426 et seq. of!Jie California Civil Code (Unifonn Trade Secrets 
Act) which are bytb.e:ir nature competitively sensitive-and proprietary (collectively "Trade :Secrets")-. 
Conhactor skill identify Trade Secrets as such at the time of their subroissiort to the City. City. therefore 
~grees to use its best efforts not to disclose all ar mj part of the information, materials or property 
coristltuting the.Trade Secrets provid~ that Contractor indemnifies andho1ds harmless City from any 
liability, costs and expenses actuaTiy incrurred by City as a result of opposing disciosure of the Trade 
Secrets~ fu fue event City. ~ec~es a~ for T.111de Seq!.ets under the City's Sunshine Ordinance, the 
:Public Record Act, or other applicable. public disclostire law, City shall in:fonn Contractor of such request 
wifh:i.n. ten (10) days of City's knowledge or such shorter period as necessary under the applicable statute 
to avoid pr-ejudice to Conh-aQtor's ability to oppose disclosure. In the event City is nonetheless required, , 
by law to disclose any of the Trade Secrets, City shall give written notiee :fiw busine8s days prior to - · 
disclosure and the Contractor ~eby releases the Cify .from any and sll claims oi; liability, including ap.y~ . _ 
and all claims now known orUnknovm, aris:ittg out of the Citis 1egally~required disclosure cf any oftbe 
Trade Secrets to third parties or arismg out of.fhird partj use of s;ucn T:i;ade Secrets. Tn no event shallfuiS- ·- - -
Section be :inteipret.ed as applying- ~o the conte.Tlts of-this Agreement. -

-·c. Survival.- These obligations. Of confic1entia:Iify sh.all survive the t€i-m:inatio11 of the 
Agreement 

23. Insnranee 

A... · Without in. any way limiting Contractor's liability pursuant to the "Jndemn:i:fication and 
General Liability," section of this Agreement, Contractor musb:i:iaintain in force, during the full'term of 
ihe Agreement, 3nsurance in the following amounts and coverages: · 

i. Workers' Coriipeµsation, in statutory amounts, with Employers' Liabilify limits 
not less than $1,000,000 eac:h. ~ccident. -

ii. Compre}fensive or Conunercial General LiabJlity Insurance with1imi:ts not iess 
than $1,0G0,000 each occurrence Combined S~gle L:imit for Bodily Injury and Property Damage, 

· · - -facluiling Cflntraclua1 Liability, Personal Jnjury. Products and Completed Operations. · -· - · ·· -- · --- · 
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III. Comprehensive A.uto:raobile Liability Insurance with Iinlifs not less than 
$1,000,000 each occurrence Combined Single L:ipili for Bodily Injury and Property Damage, :including 
Owned and Non-owned and hired auto coverage, as applicabl~. · 

. . . . 
B. . Co!.llJi'leFcial Gi:meral Liability and Commercial Antomob:ile Liability Insurance policies 

must provide the following: 

i Name as· Additional Iilsured the City and County of Sa:; F~cisco, its Officers, 
Agents. and Employees. 

. ii. ·That such policies ·are primary insurance to any other: insilrance availabJe tp the 
Additional Insm·i.ds, with respect to any claims ariGing out of this Agreement, and that insurance applies 
separately to ea.ch. insured. agaillstwh.om claim is made or suit is brought. -- - · · 

. . 

C. All policies: shall provide thirty days• advance ;•:ritien notice to City of canceTI~tion, ru:in-
renewal or reduction in.coverage, mailed to·the following addreSs: .. 

Director 
Department ofEleciions 
1 Dr. Carlton B.·GoodlettPlace, Room 48 

·San.Francisco, Califomia 94102 · ........ -..~. -. ·---~ 

D. Should any of the required insuranee be proviqed under a claims-made form; Contpzctor 
shall maintain such coverage continuously throughout the teml of '!his Agreement and, without lapse, for 
. a period of fur~ years beyond the expiration of tbis Agreement. to ihe effectihat; should occurrences · 
during the contract term give rise In cfaims made after expiration <;}f the Agreement,' such claims shall be 
covered by such claims-made policies. · 

. . 
E. Should any of the required insurance be prov:ide.d U11der a form of co-verage that includes 

a general annual aggregate limit or pro Vides that clahns investigation. or legal. defen!:e co5ts be included in 
such genf7al annual aggregate limit., sucb gencial amlual aggregate limit shall be double the occurrence or 
claims limits s:peo?J~-a~ye. · · 

......... , . ....,,=-· ·•""--"· - ...... .,..~.,__.,_ ___ _ 

F. Sho.uld any required insurance lapse Q.uringthe term of this Agreement, reqilests for 
payments ori~ating after such lapse shall not be processed until the City reeeives satisfactory evidence 
of reinstated coverage a.S required by this Agreement, ~ffective !J.S of the lapse date. If insunmce js not 
reinstated,- the City IllllY. at its sole option, ~ate this Agree~ent effective on the date of 5Uch lapse of 
insurance. 

G. Befure co:mme~cing any operations under this Agreement, Contractor shall furnish to 
City certificates af insurance and adOitional insured policy endorSements with insurers with ratings· . 
comparable to A-? VITI or higher, that are authorized to do business in t'he State bf Califo:rnia, and that are 
satisfactory to City, in form evidencing all coverages set forth above. Failure to maintain insurance s~l 
constitirte a material breach of this .Agreement · 

H. · AP,proval of the insurance by City sba:!I wt relieve or decrease ihe liability of Contractor 
hereunder. -

.. . ... ,~. . . . -·· -.................... . 
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24. ~dewnification· ancl General Liab~ 

Con~ctor shall indemnify and save barpiless City and its officers, agents imd-employees from, 
and, if requested, shall defend them against any and all loss, cost, dam.age, injury, liability, and claims 
ihereoffor injury to or death of a person, including employees of Con~ctor or loss of or damage to 
property, arising :from Contractot, s performance of this Agreement, except to the extent that such 
indemnify is void or othernrise unenforceable under applicable law in effect on or valid1y retroactive to 
the date of this Agreement, and except where such loss, dfilnage, injury, liability or. claim.is the result of · 
the negligence or willful misconducf of cnj and is n.ot contrfouted to by any act o~ or by any ~ssion to 
perform some. duty :hl!post'A by law or agre.ernent on Contractor, its subcontractoi:s or either's agent or 

. emp]cyee. The foregoing indemnity shall fuclude, wifuout limitation,· reaSonable fees -of attorneys, 
consultants and experts and related costs and City's costs o~irrvestigating: any claims a.gainstth.e City. 

1n addition to Contractor's obligation to indemnify City, Contractor specifically acknowledges 
and agrees ~at it nas an immediate and independent obligation. to defend City from any claim which 
ach\ally or potentially falls witmn this Section 24 :indemnification provision, even. if the allegations are or 
may be gro11Ildless, fa.Ire or .fraudulent, which obligation arises at the time: such. claim is tendered to 
Contractor by City and continues at _all times thereafter. 

24-1. Surety Bonds 

(a)_ Contractor shall provide .a perfonnance bond by January 1 2008 (the "Pei;formance 
Bandn) in the amounts set fo:rtlibelow to gu~ran.tee the fai:thfu.1 performanye of the obligations of 
Contractor under this Agreement. The Perfonnance Bon.d._shall be substantially in the: form of the 
pe.rformance bond attached hereto as Appendix. H (Bond). 

. _ The amount of the Performance Bo:o.d sball be as follows: 

(i) During theperiod ofJamiary 1, 2008toJBI'.uary1, 2009, the sum oflhree _ -. 
.Million Dollars and 00/1 ()0 ($3, 000, 000. 00). This Bond shall be surrendered to Contractor by City upon 
delivery to City of the Bond as set forth in the following-Section ('.?4~l)(ii); 

(11) During thepedod of January 1, 2009 to Januarj 1, 2010, the sum of On.el\.:fillion 
and 00/100 ($1,000,000.00) Dollars, whic:q Bond shall be surrc:;ndercd to Contractor by City upon " · 
deli:v~. ~o City ofthe!3.?'.:'! ~ set !°-~-in_~_ following Section (2~-l)_(:iji); _ ··- _ _ .. ____ _ 

· {ill). During the period ofJanuazy 1, 2010 to January 1, 2011~ the sum ofF:i:ve 
Hwdred Thousand .and 00/l 00 ($500,000.00)Dollars} wh:ich Bond shall be· sum:nd~ed to Contractor by. 
City UpOn the e~:h:ation. date of January 1, .2011; 

(iv) In the e'i'eflt 1he City, in its sole discretion, extends the contract for two (2) 
separate one (1) year periods beyond ranuary 1, 2011, during each one (1) year ertens.ion, Contractor 
shall proVide a BOn.d in the sum of Five Hundred Thousand and 00/100 {$500,000.00) Dollars, which 
Bond &ball be surrendered' to Contractor by City upon the expiration 4ate of the first additional one (1) 
year extenSion at JanullIJ. 1, 2012 and, should City extend the contract for the final ex.tension year, 
Contractor shall provide a final Boudin the sum of Five HUrufred Thousand and 00/100 ($500,0QO.OO) 
D~llar:st wbich Bond shall be SlJITendered to Gonh-actor at January 1, 2013. 

.. _ (b) · _ .. Tue ~IJ?P.i:a?:: SJ,l!f'.ty (ies) issuing thel'erfonnanc~ Bond sbaU.be legally authorized to 
engage in the business of furnishhi.g mety bollds ill ·cailfO:illia. Eadi slirety· shall l:iave a Ciiirrent A:M .. 
Best rating of not less th~ A-VIlI. The corporate surety(ies) jssuing such bonds ?hall have no liability 
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under \l-OY bond following ~e eXJ>iration date. of such pond except for a:ey claims, submitted. to the surety 
prior to the expiration of such bond. The corporate swety (ies) shall bave no liabilit;y and no recourse 
shall arise wbatsoever against the coipOiate S\,lteiy (ies) should it 0r they elect not to Ieil.ew a Performance 
Bond upD;t :its exp~tion date. 

· ( c) ·. In the event that a perfonnan.oe bond or other financial assurance is required by City ?nd 
is provided by Contractor in cOIIllecti.on 'With this Agreement or Contractor's perfonnance hereunder1 City 
shall not demand payment with respect to such financial assurance by reason of an alleged d~fault by -
Contractor under i;his Agreement nntil City shall hav~ provided <;Xintractor with writren notice and miy 
applicable cure period shcill have exp.ired without: such defaul~ ba~g been cmed by Contractor. 

25. Ma::mnum_Liability o:(Contractor 

CONTRACTOR!S TOTAL AGGREGATE LIABJLlTYFORANY LOSS, DAMAGE; COSTS 
OR EXPENSES. UNDER ORJN CONNBCIJ:ONWITRTBIS AGRE~. HOWSOEVER . 
ARlSlli"G, IN91,UDING Wf.fHOUT LJiv.lITATION, LOSS; DAMAGE, COSTS OR EXPENSES 

· CAUSED BY.BREACH OF CONIR.ACT, SHALL lliNO CIRCUMSTANCES EXCEED TBE 
AMOW:IT OF°LIQDIDATED DAMAGES WffiCHMAYBEIMPOSJW ON CONTR.ACTORIN 
ACCORDANCE WlTII TI3E TERMS OF SECTION 29 OF THIS AGREEMENT FOR TIIB YEAR JN 
WHICH·TI;IB CLAIM AROSE REDUCED BYTHEAMOU1\1T OF: LIQUIDATED DAMAGES 
ACTUALLY ASSESSED BY CITYJJNDER SECTION 29-DURING THAT YEAR. THIS 
LIMITATION SHALL BE APPIJCABLE NOTWiTBET.ANDlNGTiiAT ANYiIBMEDY 
AV A,JLABLE TO CITY MAY FAIL JN ITS ESSENTIAiPUKPOSE. .c6fitRACTOR SHALL NOT 
BE LIABLE FOR.ANY LOSS Of PROFITS, LOSS OF BUSINESS, INCipJ?,NTAL LOSS OF DATA, 
INCIDENTAL LOSS. OF USE OR ANY OTHERJNDJRECT, INCIDENTAL. SPECIAL OR . 
CONSEQUENTIAL LOSS OR DAMAGE WHATSOEVER., HOWSOEVERARJSING, INCURRED 

.BY-CITYORANYTIIlRDPARTY,EvENIFTIIEPARTIESOR.TBEIRlmPR.ESENTATIVES 
HA VE BEEN ADVISED OF THE l'OSSIBJLITY OF SUCH DAMAGES, 

NOTWIT.HSTANDlNG ~ FOREGOffi'G, 'l'.gJS SECTION 25 -IS NOT IN'.fE!.'IDED TO 
LIMIT OR Th1PAIR (1) ~·INDEMNJFICATION OBLIGATIONS OF CONTRACTOR UNDER 
SECTION 21, 22(B) OR 24 OF THIS AGREEivffill"T, (2}. CONTRACTOR'S LIAB.ILITY ARISING 
OUT OF ORIN' CONNECTION WITH.ANY yJOLATJONBY CONTRA,GJ:QRQF .. CIIT CHARIER 
OR ORDINANCE, OR (3) T.HE LIABILITY OF CONTRACTOR FOR C::AUSES OF ACTION 
ARISJNG INDEPENDENTLY OF TBIS AGREE"MENT JNCLUDmG WITHOUT LIMrrATION 
FRAUD,.MISREPRESENTATION OR..JNTENTIONAL TORTIOUS MISCONDUCT. 

26. Liability of <;:ity 

CITY'S OBLIGATIONS UNDER. T.BJS AGREEMENT SRALL BE LTh1IT'.RD TO THE 
J> AYMENT OF TEE C01vf.PEN"SATIONPROVIDED FOR ill SECTION 10 OF 11IlS AGREEMENT. 
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL 
CITYBE LIABLE, REGARDLESS OF w;HETHERANY CLAIM IS BASED ON CONTRACT OR 
TORT, FO.R.ANY SPECIAL, CONSEQUENTIAL, INDJRECT OR INCIDENT AL DAMAGES, 
lNCLUDil:iG. Bur NOT LIMITED TO, LOST PROFITS. ARisING our OF OR IN CONNECTION 
WITR TBIS AGREEMENT OR THE SElWICES PERFORMJID IN" CONNECTION WITH IBIS 
AGREE11ENT. 
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· .24. fydemnmcation· and G_enentl Liability 

Co~ctor shall indemnify and save harpiless City and its officers, agents <in.d. etnployees from, 
and, if :requested, shall defend them against any and all loss, cost, damage, IDjury, lfohility, and claims 
"!hereof for i:ajury to or death of a person> in.eluding employees of Contra.ctor 0r lo8s of or damage to. 
property, arising from Contractor's per:fcrr.manc:e of this Agreement, except to the extent that such · 
~ty is void or. otherwise unenforceable under applicable law in effect on or validly retroactive to 
the date of this Agreement, and except where such loss, d~e. injury, liability or claim is the result of · 
the neg1igence or willful misconducf of CrtY and is :not contributea to by any act o~ or by any omission to 
perform some duty imposed by law or agre.ement on Con.tractor, its subcori.tractoi:s or eithers aient or 

. employee. The foregoing indem:tlty shall include; without limitation,· reaaonable fees of attorneys, 
consultants- mA_eZQ~_and related costs and City's costs o(investigating anY-clah:os_againstthe City • 

.. - - -- ··-· - - . 
Jn addition to Contractor's obligation to indemnify City, Contractor ,specifically acknowledges 

and agrees !hat it :&as an inunediat~ and independent obligation to ~fend City from any. clalln which · 
ac~ally or potentially falls witmn tbis Section 24 :indemnification provision, even if the allegations are or · 
r:MY be grmmdless, false or fraudulent, whfoh obligatf on arises at the time. such. claim is tendered to 
Contractor by City and continues at. all times thereafter. 

24-1. Surety Bonds 
-- ~ . ....:_..:_._ .. _____ _.:_, - . 

(a)_. Contractor shall provide a performance bond by January 1 2008 (the 11P~ormance 
Bond") in the amounts set fort1fbelow to guarantee the faitb:fu.l perform.an~ of the obligations of 
Contractor under this Agreement The Perfonnance Bond_ shall be substantially in the form of the 
performance bond attached hereto as AppendixH (Bond). 

. . 

... The BrnO\.lllt ofth.e PerlormanceBonr;l shall be as follows:. 

_(i) During the period ofJanuary 1,2008 toJ~uary l, 2009, thesumofThree 
:Million Do1lars and 00/1 oo· ($3, 000;000 .00). This Bond shall be surrendered to Contractor by City upon 
delivery to City of the Bond as set forth~ the following-Section ('."f.4-1) (ii); ·. 

(ii) During the period of January 1, 2009 fo January 1, 2010, the sum of One Million 
and 00/l 00 ($ J,000,000.00) Doll:rrs, whic!:i Bond shall be slln:e:ndered in Contractor by City upon 
delivery. to City ofthe Bond as set forth in the fo1fowmg Section (24-1) (ill); 

· (ili) Dur.ingtheper:iodofJanuary 1, 2010to January 1, 2011, thesumofFive . , 
Hundred Thousand.and 00/100 ($500,000.00) Dollars, whichBortd shall.be surrendyted to Contractor by. 
City upon the expir?.tion. date· of January 1, 2011; 

{iv) · In the event the City, in its so1e discretion, extends the contract fur two (2) 
separate one (1) year periods beyondJanµary 1, 2-011, during each one (1) year extension, Contractor 
shall pro1>ide a Bond in the sum of Five Hundred Thousand and OG/100 ($5D0,000,00) Dollars, which 
Bond ~l be surrendered· to Coniracto:r by·City upon the exp:iratibn date of the first additional one (1) 
ye-pr ~xtension: at January 1, 2012 and, should City extend fue ~ontract for the fuIBl e::i::tbision year, 
Contractor shall pniv:ide a :final Bond in the sum of Five Hrindred Thousand and 00/l 00 ($500,000.00) 
D!Jllar-st whlch Bond sha11 be surrendered to Gontractor at January 1, 2013. 

. . . . (b) · _ .. The .C9IJ?'?.i:a¥?. ~ty {~es) i?.s~~ ~~~· P.~o~~~I? "!3.crn~ shaU.be legally authorized to 
engage m fue business of fmnishing surety bonds in California. Each surety shall nave· a eurrent AM .. 
Best rating of not less 1han A-VIIl'.. The corpor<rte surety(ies) issuing such bonds ~a11 have no liability_ 
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tmder (lny bond following_ fue expiiation date of such bond except for any claim~ submitted to the surety 
prior to the ?Xp~iio:n of such bond. The corporate Sl,U'.ety (ies) sball ba.ve no liability and no recourse 
shall arise· wbatsoever against the corporate si,rrety (ie,s) should it 0r they elect not to renew a Performance 
Bond upop.. lts e~tion date. · 

( c) · Jn 1he event that a performance bond or other financial assurance is required by City and 
is provided by Contractor in coni:J.ection with this Agreement or Contractor's performance hereunder, C:ify 
shall not demand payment with respect to such financial assurance by reason of an alleged d~fault by. 
Can~r under $is Agreeme1lf until City shall have provided (X>ntractor with written notice and any 
applicable cure period sb.3ll l)?.ve exp:ired "Without such defaul~ :having been cured by Contractor. . -· -

25. Ma:rlm.mn.Liabllity of Contractor .· . 
. CONTRAcTOR!S TOTAL AGGREGATE LIABILITY FORAfN-LOS( DA.MAGE; COSTS 

OR EXPENSES UNDER ORIN" CONNECTION WITH TIDS A~. HOWSOEVER. . 
AIUSING, JN9.£,UDING 'WqHOUTLTMITATION, LOSS, DAMAGE, COSTS OR EXPENSES 
CAUSED BY BREACH OF CONI'RACT, SHALL JN NO CJR.CUMSTANCES EXCEED THE 
AMOUI':IT OF LIQUIDATED DAMAGES WHICHMAYBEIM:POSED ON CONTRACJDRJN 
.ACCORDANCE WITII THE TERMS OF SECTION 29 OF THIS _AGREEMENT· FOR 'nm YEAR ill" 
WHICH-TI;IB CLATiv.I AROSE REDUCED BY THEAM:OUNI' OF, LIQUIDATED DAMAGES 
ACTITAIL YASSESSED BY CITY UNDER SECTION 29-DURING TIIAT YEAR. 'IBIS 
LlMITATION SHALL BE APPLICABLE NOTWITHSTANDING TF!AtANYREMEDY 
AV AJLABLE TO CITY MAY FAIL JN ITS ESSENTIAL PURPO~. ·coNf.RACToR SHALL NOT 
BE LIABLE FOR ANY LOSS OF PROFITS, LOSS OF BUSINESS, INCip;ENTAt LOSS OF DATA1 

INCIDENTAL LOSS OF USE OR ANY OT.SER.INDIRECT, INCIDENTAL. SPECIAL OR . · 
CONSEQUENTIAL LOSS ORDAMAGE WHATSOEVER, HOWSOEVERARJSING, lNCURRED 
.BY-CITYORANYT.HJRDPARTY,E'vEN~THEPARTIESOitTSEJRREPRESENTATIVES. 
HA VE BEEN ADVISED OF TBE POSSIBILnY OF SUCH DAMAGES. 

NOTWIT.HSTANDJNG ~FOREGOWG, T.gfS SECTION 25 IS NOT JNTENDED TO 
LIMIT OR IMP A.TR (1) THE-INDEMNIFICATION OBLIGATIONS OF CONTRACTOR mIDER 
SECTION 21;22(B) OR 24 OF THIS AGREEMENT, (2) CONTRACTOR'S UABJLITY .AJ.USIN'G 
OUT OF ORIN CONNECTION WIDl ANY yIOLATIONBY CONTRAC'fOR OF CITY ~HPJIT.ER 
OR ORDINANCE. OR (3) THE LlABILITY OF CONTRACTOR FOR 8AUSES OF ACTiON 
ARISJNG INDEPENDENTLY OF 'IRIS AGREEMENT JNCLUDWG WITHOUT LlMrrATION 
FRADD,-MISREPRESENTAUON ORINTENTIONAL-TORTIOUS Ml$GOffe.UCT. ____ . _. 

'26. Liability of City 

CITY'S OBLIGATIONS UNDER THIS AGREEM:ENT SHALL BE LIMITED TO THE 
I' AYMENT OF THE COMPENSATION :PROVIDED :iiORW SEcrION 10 OF THIS AGREEMENT. 
NOTWtrHSTANDING ANY OTIIRR.PROVISlON OF THIS AGREEMENT, JN NO EVENT SHALL 
CITYBE LIABLE, REGARDLESS OF WjIBTIIBR.ANY CLAJMIS ·BASED ON CONTRACT OR 
TORT, FOR ANY SPECIAL, CONSEQUENTIAL, lNDIRECT ORINCIDfillTALDAMAGES~ . 
JNCLUDTI:{G, BUT NOT LIMITED TO, LOST PROFITS, .AruSING our OF ORIN CONNECTION 
WITH TIDS AGREEMENT OR THE S~VICES PERFORMED IN CONNECTION wmrmrs 
AGREEMENT. 
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27. Conflict of Interest 
- . 

Through its execution of fu:is Agreement,· Contractor ackno.wledges that it is familiar with "the. 
pmtlsion of Section 15.103 ofthe"Citj's Charter, Ai..-ticle III.. Chapter 2 oftli.e City'.s Campaign. and 
Governmental Conduct Code, and Section .87100 et seq. and Section 1090 et seq. of the Government 
Code of the St:ate of Califomia, and certifies that it does not know of any facts which constitu:tes a 
violation of said provisions and agrees thai it will :immediately notify the City if It becomes aware of any 
such fuct during the teo:n of this Agreement · 

· 2S. . Noticeos to {he Parties -
·- . - - --·---· 

. Unless.otherwise indicated elsewhere in tbis Agreement, all written communications sent by the 
parties may be. byU.S. m~il, an oVernigb.t courier s~ee-providing evidence of delivery, or by fa:X., and 
shall be addr-essed as follows: · · 

·To City: Director 
Dep~errt of Elections 
1 Carlt.on B. Goodlett Place;Room 48 
San Francisco, California 94102 

To Conttactor. 

Fax: (415) 554-7399 

Sequoia Voting Systems, Inc. 
Peter McManemy, VP/CFO · 
767j Oakport Street 
Oakland, Califor.tria 94621 
Fax (510) 875-1226 

__ .,._ ____ .. 
-· ------·. 

Any notice of default must be sent by registered mail. Notice shall be effuctive on receipt. 
.. -

Eifuer party may change the address to which notice is to be sent by giving ·written notice thereof to tb.e 
other party. 

29.• Liqnid.ated Damages 

A. By entering into thlS Agreement, Contractor agrees that if any of the events stated in. this 
Section 29 oceur, and are not corrected witlrin. the tinle periods stated Qi refon:nCed fu. this Section 29, 

_. Citywill suffer actual dmnages that will be imPtactical or exfyemely clifficult to determine; .furtb.er, · 
<:;ontraotor agrees that each~ stated below is not a penalty, but is a reasonable estimate of the loss that 
City will incur based on the delay. established in light of the circumstances existing at the time fuis 
contract was awarded. City may deduct a sum representing the liqiµdated damages then ow:in.g by 
Contractor from any money due to Contractor. Such deductiq!is shall not be considered a penalty, but 
rather agreed monetary. damages rusta~ed by City because of the events descnlJed below. Jn tbe event 
City.is awarded Liquidated Damages unde:tthis Section, the ~ounts payable by Contractor tm.dertbls · · 
Section 29 represent the sole and exclusive damage award avail~ble to City by reason of any of the events 
descn'bed or referenced in this Section 29, notwithstanding any other term ar provision of this Agreement 
except the indemnification obltgations of contractor under Section 21, 22(B), and 24 of tbfa agreement. . . . .. 

In no eventand :under no circumstances will the total amo-llnt of liquidated damages imposed on 
Cpntractor purs.:ua.ntto all Subsections of this Section 29. exceed (i) during the first year from January 1 .. 
2008 through December 31, 200&, the sum ofFou,r Million Dollars ($4,660;00.0.00), but not exceeding the 

. amo'un.t ofTbree Million and 00/100 Dollars ($3,000,000.00) :in. Section 29.C.3. for .my single election; 
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(ii) dtrring the second year from January 1, 2009 tlrrough December 3 l, 2009, the sum of Three Million · 
and 00/100 Dollars ($3,000,000.00), but not exceeding the amount of Two ".M:illion :Five Hundred 
Thousand and 00/100 Dollars ($2,500,000.00) in Section 29-.C.3. for any single election; and (rii) dm::ing 
tbe balance of the tenn of this Agreement, the sum ofTwo Millfon Dollars and 00/100 ($2,000.,000.00) 
per el~on, but not exel':eding (a) OneMlllion imd 00/lOODollars ($1,000,000.00) for any single 
election that does not involve ranked choice voting or (b) TWo Mi).lion and 00/100 Dollars 
($2,000;000.00) for any single election that includes rank;ed choice voting as provided in Section 29.C.3, 
Except that:in no eveat shall Contractor:incur or be liableforpa:yment ofuquidated damages where delay 
results from an Excusable Delay (as defined in Secticin 5 6 of this Agreement) or wh.ere delay i!! due to t.Ji.e 
.fuilure to time1y receive certification, but such delay is n<it a resu1t of the failure of Contractor 1o pursue 
an application for <:ertification with reasonable care and d11igence (~provided in Section 5 C(1)) by­
meeting Critical Milestones #1 and-#2· • -For purposes of calcuhrling the maximum damages per election 
under this Section· 29, Liquidated Damages asses.sed. for a "sfngle election,. shall mean all Liquidated · 
Damages as~sed under Section 29C and ~9E for that election. 

The amounts far which.Contractor is liable unde;r this Section 29 are referred to as "Liquidated 
Damages". . · · · 

. . , 
B; Critical 'Mllestone~: In the event tbat Contractorf.u1s ta cornple}e any of the Critic.al -

Milestones (as listed on AppeMix B-1) and does not cure such failure with.in file oure period applicable to 
tl:iat Critical Milestpne as stated in. Section 9, Contractor shall be liable for Liquidated Damages in tb.e 
sum of One Tho~and and 00/100 ($1,000.0G) Dollars per ~y eommencing after expiration of the cure 

. period until the Critical :Milestone is Im;t up to a :max:imurtl amount of One Hundred Thousand and 001100 · 
($100,000.00) Doll.ais in the aggregate for a single Critical Milestone.. · 

C. On. Election Days: . 

1. If te.n percent (I CJD.lo) or more of the DRE .units fail. to operate on an election day, 
Contractor shall liable for Liquidated Damages in fue amount of One Hundred Seventy Five 
Thousand and.001100 Dollars ($175,000.00) provided, however. that DRE units which fail to 
operate but aresuccessfullyrepaired, replaced.ormiide operational by Contractor-within one (1) 
hour of receipt of notice from City (provided ~t additio~ DRE unitS/parts purchased l?Y the 
City are ayailable or if no such units/parts are ava:i1able that Contractor uses best efforts to obtain 
such units/parts and make replacemmfs or repairs within a reasonable time) shall not be deemed 
to ha.ve failed to opet'!¢. In the event that Contractoris no longer providing storage and 
wareho~sing "serv:iees for tbe lfa.rdware, the City 'shall afford .Contractor access to theHmIWare. 
as and whennece8smy for Contractor to perf~ Contractor's maintenance obli~tions under this 
Agreement: . . .. . 
. 2. Iftenpei-cent (10%) or more of the optical scan units fail to ~perate on an 
election day, Cont:ractor shall be liable for Liquidated Damages :in the amount of One Hun.eked 
Seventy Five Thousand and 00/100 Dollars ($175,000.00}provided, however, that op'l;i.cal scan 
units whlch fail to opera'!e but are repaired, replaced er made operational by Contractor within. 
four (4) homs of receipt by Contractcn: Of notic~ from City (provided futrt _additional optical scan 
units/parts purchased by the City are available, or :ifno such units/parts are ava11ab1e !bat 
Contraotoi; uses best ~ffurts to obtain such units/parts wd make replacenirints or repairs within a · 
.reasonable time) shall not be deemed io have failed to operate. In the event that Contractor is no 
longer providing storage· and warehousing services for the Hardware, the City shall afford 
Cop.tractor access to the HardWare as and when necessary for Coiltractor to pei,:fonn Contractor's 
mai"qt~ance obligati?ns under thi~-A~eeme.nt. · 
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27. Conit:ict ofin.terest 

Through its execution of this Agreement, Contractor acknowledges that it is familiar with the. 
pro-vision of Section 15.103 o:f the Citjs Charter; Axticle ~ Chapter 2 of the City's Campaign and 
Governmental Conduct Code, and Section &7100 et seq. and Section 1090 et ·seq. of the Gove:rnrnent 
Code of the Stare of Califomia, and certifies fuat it does not know of any facts which constitutes a . 
violation of said provisions-and agrees that 1t will immediately JJ.Otify the City if it bi;:comes aware of any 
such fact during the term of this Agreement · "' 

· 2S. Notices to tfle Parties . 

. lJn1ess-otherwise :indicated elsewhere in this-Agreement, all written cominunications sent by in~ 
parties may· be by u.s. mail, an overnight courier sfuY:lce providing evidence of delivery, or by fax; and 
shall be addressed as follows; · · 

To City: Director 
Department ofE1eetions 
1 Carlton B. Ooodlett Place, Room 48 
San Francisco, Calif0I11ia 94102. 
Fax: (415) 554-7399 

To Contractor: . Sequoia Voting systems; Inc; - - -- - -- _:: __ -- -
Peter McManemy, VP/CFO · · 
767i Oakport Street 
Oakiand~ Ca1ifomia 94621 
Fax (510) 875-1226 

Any :uotice qf default must be sent byregistered mail. Notice shall be effective on receipt. 

:Either party may change the address to wroch notice is to be ·sent by giving written notice thereof to the 
other party. · 

29.. Liqttidmed Damages 

A. By entering into this Agreement, Contractor agrees that if any of the events stated in this 
Section 29 occur, and are not corrected witllin fue titae periods stated Qrrefett:nced mtbis Sectioii-29~-- -
City will suffer actual damages that will be imptlictioal or extremely difficult to determine; .further, · 
<:;oniractor agrees ihat each~ stat.ed below is not a penalty~ but is a reasonable estimate of the loss that 
City will filcur based on the delay, established in light of the circumstances existing at the time ftris 
contract was awarded. City may deduct a sum representing the Iiqtµtjated damages then owing by 
Contractor from any money due to Contractor. Such deduotiqns shall not be ·eonsid~red a penalty, but 
~ther agreed monetary damages susta~ed by City-because of the events desoribed below. Jn the event 
City-is awarded Llquida.ted Damages undet this Section, the ronounts payable by Coniillctor un.de;r ibis· 
Section 29 represent the sole and exclusive damage award avail::i.ble to City by reason Of any of the events 
<lescn"bed or .referenced in thls Section 291 nc;twithstanding any other term or provision of this Agreement 
except fue indenm:ification obligations of contractOi" under Section 21, 22{B), and 24 of thi$ agr:eement. . . 

Jn ~o event ~d under no circumstances will the total amotint of liquidated dan;iages :imposed on 
· C9ntra.ctorpurs}iant to all subsections ofthls Section 29- exceed (i) during the fi:rat year from January· 1. 
2008 through December 31, 2008, the $um of Fow Million Dollars ($4,660:000.00), but not exceeding the 
amo'tmt of Three Million and 00/100 Dollars ($3,0GO,OOO~OO)_ in. Section-29.C.3. for any single election; 
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. . 
(ii) during the second yezr from January 1, 2009 through December 3 l, 2009, the sum ofThreeM:illion 
and 00/100 Dollars ($3,000,000.00), but not exceeding the am01.mt of Two Million Five Hundied 
ThD'usand and 00/100 Dollars ($2,500,000.00) in Section 29.C.3. for 'fill.Y single election; and (ill) during 
the balance of the term of this Agreement, the sum ofTwo 1'.1illion Dollars and 00/100 ($2,000$000.00) 

· per election,. but not exceeding (a) One Million and -00/100 Dollars ($1, 000, 000 .00) for any single 
· electi~n "!hat does not :involve ranked choice voting or (b) Two Million and 00/100 Dollars 

($2,000,000.00) for any slngle election that includes :ranl\ed choice voting as provided ~Section 29.C.3. 
Eii:cept "!hat in no event shall Contractor incur or be liable for payment of liquidated damages where delay 
.results from an Excusable belay (as defined in Section 56 of this Agreement) or where delay i~ due to the 
failure tO timely receive certification, but such dela;v is Iidt a result of the failure of Contractor to pnrsuc; 
an application for certification wifu. reasonable care and diligence (a~ provided in Section 5 C(I)) by- . 
meeting Critical Milestones #1 and -#2-,-For purposes of calculating the maximum damages per election 
under this Section· 29, Liquidated Damages asses.sed. for a "single election" shall mean all Liquidated 
Damages assessed UI1der S~tion 29C and 29E for that election. 

The amounts for which.Contractor is liable under this Section 29 are referred to as "Liquidated 
Damages". · · · · 

... • . z 

:n.- Critical Mllestonei;:: In. the event tbat Contractor fails to complete any of tbe Critical 
Milestones {as listed on Awendix B-1). and does not cure sii.cb. failure within tqe oure period applicable to 
fuat Critical 1files~one as stated in. Section 9-, Contractor shall :be liable for Liquidated Damages in the 
sum of One Tho.usand and 00/100 ($1,000.0G} Dollars per ?aY eommeD.cing a:fier ex.pirafion of the cure. 
period until the Critical Milestone is met up to a :rna:rim.mtl amount of One Hundred Thousand and 00/100 
($100,000.00) Dollari:i in the aggregate for a sirrgle Critical Milestone. · 

C. On. Election Days; 

· 1. Jftenpercen.t (10%) or more of the DRE units fail.to operate on an election day, 
Contractor ·shaD liabl~ for Liquidated Damages in fue amount of One Hundred Seventy Five 
Thousand and 001100 Dollars ($175,000 .00) provided, however. that DRE tmi.ts which. fail to 
operate but are successfully repaired, replaced or made opcra±ional by Contractor within one (1) 
hoar of receipt of notice from City (p:rovided that additional DRE unitS/partS purchased by the 
City are ayailable or :if no such units/parts are available th~t Contractor uses best efforts to obtain 
such units/parts and make replacements or repairs witl:\:in a reasonable time) shall not be deemed 
to ha.ye failed to operate. In the event that Coutracloris no longer providing storage and 
warehousing "services for the Hii.rdware, the City shall afford Contractor access to the Hardware. 
as and when necessary far Contractor to perlop:n Contractor's maintenance obligations under this 
Agreemerrt. . . . 
. 2. · If ten percent (10%) or more of the optical scan units fail to operate on an 
election day, Con1ractor sball be liable for Liquidated Damages :in the mn01mt of One Hundred 
Seventy Five Thousand and 00/100 Dollars ($175~000.00) provided, however. that opj;ical scan 
units which. fail to operate but are repaired, replaced or made operational by Contractor within 
four (4) hours of receipt by Contractor of notiCt;; from City (provided 1furt .additional optical S<;all 
units/parts purchased by th.e City are available, or if :no such units/parts are available that 
Contractor uses best ~£forts to obtain such units/parts ?nd make replacements OT repairs within a 

.. reasonable time) shall not be deemed to have failed 1o operate. Jn the event that Contractor is no 
longer providing storage· and warehousing service~ for the Hardware, the Ciiy shall afford 
Cop.tractat access to the Hardware as and when necessazy for Contractor to perform Contractor's 
maintenance obligations under this.Agreement. -.. . . . 
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3. For each. election in which ihe City l$ unable to properly record and tabulate 
votes because of (i) an Error, Defect or Malfimction in the Sy~m. and Contractor fails to 
provide an alternative tabulation solution which processes a statement ofv.otes in compliance 
with applicable laws (provided, however, that Contractor>s obligation to comply with laws shall 
be limited a8 stated in Section 53 of this Agreement}, or (ii) failure of.Contractor to achieve · 
certification of the System for use in the Election scheduled for June, 2008 and for all 
elections covered under.tlris Agreement, Ccmtractor snail be liable for Liquidated Damages 3.$ 

follows: for elections occurriilg in tbe-flrst (1 ~ year from January l, 20Q8 tlrrougb December 31, 
· 2008> the sum of Three Million and 00/100 Dollars ($3,000,000.00) per election; for elections 

occurringin_tbe second year (2lld.) year :from January 1, 2009 through D~bet 31, Z009, file sum 
of Two Million Five Hundre~ Thousand and 00/100 D.oD~ ($2,500,000.00) per election; and fur 

. elections during the balance of the term. of this Agreement, the sum of {a) One Million and 00/l 00 
Dollars ($1,000,000.00) per election not mvokingranked choice voting, and (b) Two Jilill:ion and 
00/100 ($2,000,000.00) Dollars per election :in.volving ranked choice voting. NotwithStroid:irig the 
for~go.ing, any election ill whlch fifty percent (50%) or Jess ofthe totalnumper of voting units 
supplied by Contractor are used in such electi~ Contractor's liability for Liqujdated Damages 
shall be limited·t.o the sum ofFiveI:i:undred Thousand ($500,000.00) Dollars. Except that in no 
event shall Contractor incur or be liable fur payment of liquidated damages where delay is due to 
tbe failure to timely rece.ive certification, but such delay is not a result of failure of the Contractor 
to pursue an application for certification wifu Teasonable care and diligence (as provided :in 
Sectio~i'SC (1)) by meeth1g Critical Milestones #land#2 or results from 1m Excusable Delay (as 
de:finedin S~tion 56 Gftbis Agreement). ·- -------,- .. -- ____ .. - .. 

4. ;rf i::Iue to an Brror, Defoct or Malfunctlonm the System, City's tabulation ofynies 
during an elt:1;tion. at ten percent (10%) or more of precincts is delayed, Contractor sna'll be liable 

· for Liquidated· Damages as foli<;rws: jf votes are not tabuJated by 11:59 p.m. on !hat election day, 
the sum of One Hundred Fifty Thousand and 00/l 00 Dollars ($150,000.00); ifvo:tes are not · 
tabulated by noon of the day after that elCGtion day, the sum of Two Hundred and 00/100 . 
Thou.sand Dolla:rs ($200,000.00); if -votes are not tabulated by 11:59 p.m. on the second day 
following that election day, the sum of Four Ifundred 'Thousand and 00/100 Dollars . 
($400,000.00). . -

30. .Bankruptcy 

Jn th~ eventthateitherpartyshallcease conducting business in thenorrnal course, become-·· 
insolvent, malce a general assignment for the benefit ·of creditors, suffer or permit the appofu:fment of a 
receiver for its business or asst$ or shall avail itself of, or become subject to, any proceeding under the · 
Federal Banhuptoy Act or any ot'her statute of any state i:elating to :insolvency .or th<?. J?fOtection of rights 
of creditors, then at the option 9f the other party this Agreement &hall terminate and be of no furfher force 
and effect · 

31. Au:dit and!nspecttcm ofRecords 

Contractor agrees ~o maintain and mn.ke a"l'Eilable to the City, duringreglilar business hours, 
accurate books and accounfug records relating to its work under this Agreemient. Contractor shall permit · 
City to audit, examine and make excerpts :and transcripts from sucb. book$ and records, and to make al.ldits 
of aU invoices, materiais, payrolls; records or personal.and other data related to all otherrriatters covered 
by this Agreement, whether funded in whole or ill part under this Agreement. Contractor shall main~ain 
such data and reiords in <i.n accessible location and condition for a period ofnot less tban five years after 
final payment under this Agreement or until after final auditfias been resolved, -vihlchever is later. The 
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·. 

State of California or any federal agency b.aving an interest in fue ~ubject of this AgreeUJent shaU have the 
same rights confe.rred upon City by tbis Section. · 

32. Subcontracting 

Contractor :intends to retain subcontractors to perform certain of Contractor's duties 1inder this 
Agreement, subject to the consent of the City in acco_rdance-with ~s Section 32. Prior to retainiBg a 
subcontractw, Contractor shall notify the City in writing of the identity of the proposed subcontractor. 
The City shall ptompt1y evaluate roch subcontractor: and shall i;iot unreasonably withhoI~ delay or · 
·eondition the City's <:onsent to sucli suhcootraotor. In the event the City rejecls imy su6eontractbr 
proposed by Contractor, City sball.notify Contractor in Writing specifically sta~g the City'i: reason for 
rejection 6f such subconttactor.-!0-the-extentthat Contractor is delayed_ ig_perfmm.irlg Coniracior' s 
obligations under tbi.s Agreement due to a delay by the City in apprqyjp.g 9r-'. rej§t:'.tfng a subcontractar; tb.e 
deadlines imder this Agreeinent shall be extended by the time period _itin1mtab1e t.o the City's delay. 
Neither party shall, on the basis of this Agreement, contract on be!lalf of or in the name of the other party. 
An agreement made in violation of this provision shall con:fur no rights on rirr.y party and shall be null and 
void. · · 

·. 
33. .Assignment 

The services to be performed by Contractor are personal in character and neither this Agreement 
nor any au.ties.or obJigations hei;eunde;r maybe assigned or delegated by the Contracto.J:unless first 
approved by City by written instrument executed and approved in the same manner as tl:rls Agreement, 
provided. that Contriictor :may su.bcon.tract Contractor's obligations hereunder in acc;o:rdance with Section 
32 above. Notwifustanding the foregoing, Contractor may assi~ this Agreement to ~Y entity owned or 

. controlled J:)y, or~der common control with Confractnrprovided (i) the assignee has executed an . 
assignment and assumption a.ireementreasona.bly acceptable to Cit)r, an.d (ii) the assignee has the ability 
to pei:rorm Contractor~s obligatlons ui:ider:thls Agreement. 

34. Disadvantaged .Busin.eSs Enterprise Utilizaficin.; Liquidated Damages 
-

· a. The DBE O,rdinance 

Contractor, shall co:mply with all the reqnirements of the Disadvantaged Business Enterprise 
Ordinance set forth in Cllapter 14A of the San Francisco Admibistrative Code Bl} it now e<Usts or as ittney 
be amended in the :future { cblleeti:yely the 1'D;E3E Ordinance"), provided. such amendments do not 
materially in.crease Contractors obligations or liabilities, ar :materially diminish Contractor's rights. under 
this A.gi-eemeut Such provisions of the DBE ~ce ate incorporated by reference and made a part of 
this Agreement as !hough fully set forth in this section. Contractor's willful failure tC> con:p1ywi.tb. any · 
applicable pro.vision of the DBE Ordinance is a mater:iitl breach of Contractor's obligations U:nder fuis 
Agreement a::11d shall entitle City, subject tq any applicable notice and cure provisions set forth :in ibis 
Agreement, to .exercise any of the remedies prov.i?ed for under thls Agreement, under the DBE Ordinance 
or qtherwise available at law or in equity• which remedies shall be cumulative unless this Agreement 
exp~essly provides that any remedy is ex.elusive. Jn addition, Contractor sball comply fully with all other 
applicable local; state and federal laws prohibiting discrimination and requiring equal opportunity in 
contracting:, includlng_subcontractin.g . 

. . ?··Complian_ce and Enforcein_ent 

l .Enf orcem.e:nt 
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3. . For. each election in which 1he City 1s unable to properly r~~rd and tabulate 
votes because of {i) an Error, Defect or Malfunction in the S%,tem, and Contractor fails to 
provide an alternative tabulation solution which procesSt;S a statement of v.otes -in compliance 
mth applicable laws (prcrvided, however, that Contractor's obligation to comply with laws shall 
be limited as stated in Section 53 of this Agreement), or {ll) fuilure of.Contractor to achieve · 
certification of the System for use in the Election scheduled for June, 2008 and for all . 
electi.o:nS covered. under'this Agreement, Contractor shall be liable for Liquidated Dm:nages as 
follows: foi: elections ~gin .thefust (f ~year from January l, 2008 tlrrough December 31, 
2008, the sum of Three.Million and 00/100 Dollars ($3,000,000.00) per election.; for elections 
occurring in _the second year (2lld) year :fron:i. January 1, 2009 tbrough December 31, 2D09, the sum 
of Two Million Five Rundrei,i.Thousand and OQ/100 D.ollara ($2,500,000.00) per election; and for · 

. e1ections during the balance of tb.e term of .thls.Agi;eJ:ment, the sum of (a) One Million and 00/100 .. 
Dollars ($1,000,000 .00) per election notmvoki:ng~ choice voting, and (b) Two Million ruJd 
00/100 ($2,000,000.00) Dollars per election :involving ranked choice voting. Notwithstanding the 
for~oing, any election in which £fty percent (50%) or less of the total numper of voting units 
supplied by Contractor are used m such. eleotion, Contractor's liability for Liqil:idated-Damages 
shall be limited· to fh.e sum of Five Hundred Thousand {$500,000.00) Dollars. Except that-in no 
event shall Con1ractm incur or be liable for payment o.f liquidated damages whc.re delay is due to 
the :failure to timely rec~ive certification, but such delay is not a result of :failure of fue Contractor 
to pursue an application for certification with reasonable care and dilig-en.ce (as provided in 
Sectio~· 5C (1)) by meeting Critical :Milestones #1 and-#2 or results from an Excusab1e Delay (as 
defined in S~tion 56 of this Agreement). 

4. - Jf 9ue to an Error. Defect or Malfunction in tbe System. City's tabulati~n of votes 
during mi el~tion at ten percent (10%) or more of precincts is de1ayed, Contractor Shill be liable 
for Liqui.dfiled-Damages as follows: ifvotes are not tabulated by 11 ;59 p.m. on that election day, 
fue sum of One HU:ndred Filly Tho-usand and 00/100 Dollars ($150,000.00); ifvotes are not 
tabulated by noon of the day after tlrat election day, the sum of. Two Hundred and 00/100' . 
Tho"PSand bo1lars ($200,000.00); i!Yotes are not tabulated by I 1:59 p.m. on the sec.Ond day ~-: · · ·-­
following that election day, the sum ofFour' Hundred Thousand and 00/l 00 Dollars -
($400,opn.oo).. -- --- --

3(}. .Bankruptcy 

· Jn th~ event that either party shall eease condiieting business in the normal coursi::, :become -·· 
insolvent, make a general ~gmnent for the bene.fi.t'of crediturs, suffer or permit the 11ppointment of a 
receiver for its business or ass~ or shall a-vail itself o:t; or become subject to, any proceeding under the · 
Federal Bankruptcy Act or any otber statute of any sMe relatittg to :insolvency _or tbe' protection of rights 
of creditors, then at the option of the other party this Agreement ~hall tenninate and be of no further force 
and effect · 

31. Anrlit and Inspection ~fRecords 

Contractor agrees to maintain and make available to the City, during regb.lar business hours, 
accura.w books and accounting records re1ating to its work unde;r this Agreement. Contractor sh_all permit · 
City to audit, examine and make excerpts and transcripts from such books and records, and to make audits 
of aJl :invoices, muteriais, payrolls~· records or personal .and other data related to all other matters covered 
by this Agreement, whether funded in whole or in part l.lllde.r this Agreement. Contractor shaJl maintain 
such data and reeords in an accessible location and condition for a period of not less than five years after 
final payment under thls Agreement or until after .final audit has been reiolved, whichever _is Jater. The 
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State of California or any federal agency IlaYing an interest in the ~uhject of this AgreerQ.ent shall have the 
·. same rights conferred upon City by this Section. · 

32. Subcontracting 
. . 

Conti;actodntends to retain subcontractors to perform certain of Contractor's dUties iinder this. 
Agreement, subject to the consent of the City in accof"danbe with t$s Section 32 .. Prior to retai.nin.g a 
subcontractor, Contractor shall notify the City in writing of the identity of the proposed subcontractor. 
The City Sball _Nomptly evaluate such subcontractor, l:lD-d sball not unreasonably withhold, delay or · 
condition the City's consent to such subcontractor. Jn the event the City rejects any sufoontractor 
proposed by Co~tractor, City shall notify Contractor in vr.riting specifically s!atipg the City1 s reason for 
rejection Of such subconttactor. 'I'o the exf:entthat Contractor is delayed in pecfo:n:ning Contractor• s 
obligations under thi~ Agreement dueto a delay by the City in approviJi_g Qt rej~ting a subcontractor. the 
deadlines 1.Ulder this Agreement shall be.extended by the time period ~tl:n'butable to the City's delay. 
Neitherpm:ty shall. on the basis ofthis Agreement, contract on beha1fofor in the name o:fthe other party. 
An agreement made in violation of this p:rovision sba11. confer no rights on· any party and Shall be null and 
yoid. · 

33. Assignment · 

The services to be performed by Contractor are personal in character and nei.tli~ thls Agreement 
nor any duties ;0r· obligations h~under may be assigned or delegated by the Gontractor unless fuSt 
approved by City by written :instrument executed and. approved in the: sari:te manner as this Agreemei:rf, 
pro'Vided iha:t Contractonnay subcontract Contractor's obligations hereunder in acqordance wifu Section 
32 above. Not:W:if.hstanding the foregoing. ContractoI may assi~ thls Agreement to ~Y entity owned or 

. . controlled J:iy, or :un,der oo:rmnon control with Contractor provided (i) the assignee has executed an . 
assignment and assumption agreement reasonably acceptable to Citj, and (ii) the assignee has the abilify 
topet:form Contractor's obligations under.this Agreement. 

34. Disadvantage_d .Business Enterprise Utllizatiein; Liqnidated Damages 

· a. The DBE Ordinance 

Contractor, shall comply with all the requirements of the Disadvantaged Business Etiterprise . 
Ordinance set forth in Chapter 14A of the San f.rancisco Administrative Code a~ it now crisis or as it may 
l5e amended in the future (colleCti.yely fue "D;BE Ordinance), provided such amendtnen.ts do not 
materially in.crease Contractors obligations or liabilities, or llll!.terially diminish CQntractor's rights, under 
thls Agreement:. Such provisions of the DBE Qrrlinance are incorporated by reference and marle a part of 
mis Agreement as though fully set forth in this section. Contractor's w:ilh"'ul failure to comply with any · 
applicable provision of the DBE Ordimmce is a materi!!l breach of Contractor's obligations cinder this. 
Agr~t ii:nd shall entitle Cityi subject tq any applicable nonce and CllI'Q provisions set forth.in th.is· 
Agreement, t.o .e;.'..ercise any of the remedies provi~ed for under this Agreement,. t.mder the DBE OrdinaiJ.ce 
rir otherwise available at law odn equity, which remedies shall be cumulative unless this Agreement 
exp~essly provides that any remedy is exclusive. Jn addition, Confractor shall comply fully with all other 
applicable loca~ state and federal laws prohibiting discrimination and requlring equal opportunitY in 
contracting. including subcontrac::ting. 

b. ·Compliance and Enforcement .• . 

I .Enforcement 
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. If Contractor willfully fails to co}n.ply with any of the pro-visions of the .DBE Ordinance, the 
rules and regulations imp-fomenting the D,BE Ordinance, or the provjs]oru; of this Agi-eeroentp~rtallring_to 
DBE participation> Contractor sha11 be liable for liquidllted damages :in an amount equal to Contractor's 
net profit on fuis Agreement, or 10% of the total amount of this Agreemen~ or $1,000,.whicheveris 
greatest. The Director of the City's Human. Rights Commission or any other public official authorized to 
enforce the DBE Ordinanc_e (separat.ely and collectively, the "Director ofBRC") ~y also impose other . 
sanctions agfil:nst Con:tractor anthoriz:ed in the DBE-Ordinance, including declaring-the Contractor to be 
:irresponsi'ble and ineligible to contract with the City for a period of up to five years orrevocation of the 
Contractor>s DBE certification. The Director of HRC will detennine the sanctions to be imposed, 
mcludingthe amount ofliquidated damages, after investigation pursuant to Admirristrative Code 
§14Al3(.B). _. __ ' . . · -~ ·---· . - · 

. .By evtering into tllls Agreement; Contractor acknowledges and agre~ that any liquidated 
damages assessed by the Director of the RRC shall be payable to City upon depland.. Contractor further 
acknowledges -and agrees that any liquidaied damages assessed may be ·witbheld from any monies due to 
Contractor on any contract with City. · 

· - · Contractor.agrees to maintain records necessary for monitoring its compliance with the 
DBE Ordinance for a period of three years following termination or e}..'}Jiration of this Agreement, auc! . 
shall make suc:h.records available far ;rndit and inspection by the Director ofBRC or the Controller upon 
requesL 

35. Nondiscrimination; Pe~ties 

AT Contractor Shall Not Discriminate. fu the performance oftbis Agreement, Contractor 
agi:ees )lot to discriminate against any employee, City and City employee working with such contractor·ar 
suhcontmotor, app1icantfor employment with such contractor or subcontractor, or against any person 
seel:ing accommodations, advantages, facilities, privileges, services; or membership in a:ll business, 
social. or other establishments or organizations, on the basis of the fact or perception of a person.' s race, 
color, creed, religion; national origin, ancestry, age, height, weight, sex; sexual Orientation, ~der 
identity. domestic partner status. marital status~ disability or Acquired Immune Deficiency Syndrome or 
BIV status (AIDSJHIV status), or association with members of suchprotect.ed c1asses, or brefafu:tion for 
opposition· m discrimination against such classes. · --· ·· · .. - ·-

:S. · Subcontracts. Coniiact~i shall :incorporate by reference in all subcontracts the 
P!"ov.isions of Sections 12B.2(a), .12B.2(c)-(k), and 12C.3 of the Ifan Francisco Adminisb;ative Code 
(copies of which are available from Purchasing) and shall require all subcontractors. to comply with such · 
provisions. Contractor's failure to comply with 'the ob]gatio:o.s in 1hls subsection Shall constitute a 
material breach of this Agreement 

C, Non-D.Isc:rimination in Benefits. Con.tractor does ~ot as of the date of this Agr~ent 
and will not during the term of ¢is Agreement, in any of its operatipns in Sa!! Francisco or where the 
wqik is being performed for the City ar elsewhere within the United States, discriminate in the provis.iori 
of bereavement leave, family medical leave, health benefits; membership or meuibershi:p discounts, 
mowg expenses, p~nsion and retire:tnent benefits or irave1 benefits, as :well as any benefits other than the 
bene:fi~ specffied above, between employees with domestic partners and emp1oyevs with spouses, and/or 
between the domestic partners and spo!lses of sucb employees, where the domestic partimrsbipbas been 
registered with i go-vetnmenta1 entity pursuant to state or local law authorizing such registration, subj~t 
to the conditions set foi:tJl ~ Section 1 ~ .2(b) of the San Francisco Administrative Code. · 
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D. Condition to Co:a.tract. 'k3 a condition i:o this Agreement, Contractor shall execuie the 
"Chapter l2B Declaration: Nondiscrimination in C0ntracts and Bene:fits"' form (Foun HRC-l2B-10 I) 
with supporting documentation illld secure the approval of the form by the San Francisca Human Rights 
Commission. 

E. Incorporation of Administrafu'.e Code Pro'tlsions by Reference. The prov.isions of 
·Chapters l2B and 1:2C of the San Francisco Administrative Code are incotp6rated in-this Section by 
reference and ma.de a part of this Agreement as though fully set forth hereiit. Contractor shall coinply 
fully with and be bound by all of the provisions fuat apply to this Agreement under such Chapters of the 
Administrative Code,. inclugmg but not limited t{l the remedies pr<Wided in sucb. Chapters.· Without . 
Iln:iiting the for!'going, Contract6r unders!mlds that pursuant to Secl:ian 12.B .2.(h) -of the San Francisco 
Administrative Code, a. penalty of $50 for each person for each calendar day during which such person 
was discriminated against in. Viofatlci-n of the provisions of tbis Agr~t may be assessed ,against 
Contractor and/or deducted :from any payments due Contractor. · 

36. · Earned T.ncome Credit (;EIC) Fonhs · 

,Administrative Code section UO requires :that employers provide their employees with IRS Fonn 
W-5 ('The Eamed Income Credit Advance Payment Certificate} and the IRS EIC .Sphedule, as: set ;forth 
below. Employers can locate these forms at the IRS Office, on the Internet, or anywhere Federal Tax. 
Form.scanbefourul · ···· ···--··--· · ::.~:::--:-::;:;;;:;;·· 

A. Contractor shall provide ETC Forms to each Eligible Employee· at each of the following 
times; (i) within thirty days following the date on which this Agreement becomes effective {unless 
Contractor bas already provided suqb. EIC Forms at least once during the calendar year in which such 

. : effective: date fhlls); (ii) promptly after any EHgil>le Employee is hired by Contractor; and (iii) annually 
between January 1 and Jantrazy 31 of each calendar year duri..rig the ter.in of this Agreetnent . 

B. . ·Failure to comply with any requirement {;Ontaine~ in subparagraph (a)·of 1:his Section 
shall constitute a mati:rial breach by Contractor of the teffil.s of this Agreement. I£; within 30 days after 
Contraetor receives written noti~ of such a breach, Contractor fuils to cure such breach or, if such breach 
ca:mi.;treasonably be cured within such period oHO days, Contractor fails to commenee efforts to cure 
within.such period or thereafter :fu.ils to diligently pursue such cure to completion, the City maypursU6 

· any rights or remedies available under this A~ement or under applicable law. 

C. Any Subcontract entered into by Contractor shall requiie the subcontractor to comply,-as 
to the subcontractor's Eligible Employees, with each of.:the terms of ihis section,. 

D~ Capitalized terms used in this Section and not defu:ted in this Agreement shall have the 
meanings: ~signed to sucb terms jn Section 120 of ihe San F;ancisco Administrative, Co&. 

37. MacBrlde Principles-N.orthe:r:n.Ireland · 

Pursuant to San Francisco Administrative Code Section l2F.5, the City and County of San 
Francisco urges companies doing buSiness in Northern Jreland to move towards resoh':i:ng employment. . 
inequities, and encomage"s sm;h companies to abide by"the MacB;lde Principles. The City and County of 
. San Francisco urges San Franci~o companies to do business with corporations that abide by tk 
MacBride Principles. 
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·, -

. .If Contractor willfully fails to comply with any o:f the pro-visions of the DBE Ordinance, tbe 
rules and regulations implementing the DBE Ordinance, or the provisions oftbis Agreement perta.Dringto 
DBE participation, Contractor shall be liable. for liquidated damages in an amount equal to Contractor's 

. net profit on tl:ris .Agr<:rnnent, or 10% of the total amount of this Agreement, or $1,000;.whlcheveris 
greatest.. The Director of the City's Human Rights Commission or any other public official authorized to 
enforce tbe DBE Ordinance (separately and collectiwly, the "Director ofHRC") may also impose other 
sanctions against ConiractOr authorized in fhe DBE-Ordinance, including declaring the Q>ntractor to be · 
irresponsible and ineligi"ble to oontract with the City for a period of up to five years orrevbcation of the 
Contractor's DBE certification. The Director ofHRC will determine the-sanctions to bdmposed, 
· includingthe amount ofliquidated damages, afj:er investigation pu!suant to Administrative Code 
§l4A.13(B). ____ . · 

. .By entering into this Agreement; Can.tractor acknowledges and agre~ tbat any liqujdated 
damages assessed by the Director of the BR.C shall be payable to City upon depiand. Contractor :further 
ackuowledges and agrees that any liquidated damages assessed may be wifuheld from any monies due fo 
Confractor on any contract witb. City. · 

. . Contractor.agrees to maintain records necessary for monitoring its compliance with the 
DBE Ordinance for a p...oriod of three years fuTiowing t"ermination or expiration of this Agreement, and 
shall make 3"0:c.h.records available for .audit and inspection by the Director ofHRC or the Controller upon 
reques~-~-----~- _. . · .... 

35. Nondiscrlminaticm; Pe:a.alties • .. 

A.. Contractor Shall Not Discriminate. fu the _performance of this AgreemeI).t, Contractor 
agrees :not to discriminate a,,,aafust any employee, City and City employee working with such co:i:rtracto:for 
subconfutctor, applicant for emp1oymen.hvitb. such conh.'actor or subcontractor, or against any person 
seeking accommodations, advantages, facilities. privileges, services. or membership in all business, 
social, or other establishments or orgim:izations, on the basis. of the fact or perception of a person•s race, 
color, creed, religi~ national origin, anceslry, age, height, weight, sex, sexual orientation, gender 
identity, domestic partner status, marital status, disability-or Acquired In:!mune Deficiency Syndrome or 
BIV status (AIDS/HIV status), QT ?SS{)_clafion with members of such protected classes, 0r in retaliation for 
oppositiO!I to discrimination against roe~ classes. · 

)3. • Subcontracts. Contractor shall :incorporate by reference in all subcontrad:s the 
provisions 9f Sections 12B.2(a),-1IB.2( c )·(k}, and 12C.3 of tb.e San Francisco Adnrlnistr.ative Code 
(copies of which are available from Purchasing) and shall require all subcontractors to comply ~'i'"ith such · 
provisions. Contractor's failure to comply with "the obligations in 1his subsection shall constitute a 
materi~ breach of!hls Agreement · · 

C. Nou-1Hscrimination in Benefits. Con.tract~r does n,ot as of the date of this Agreement 
and will not during tbe term of this Agreement, :in any of its operations in San Francisco or where the 
work is being performed for. the City or elsewhere within the United States, discriminate in tbe provision 
of bereavement leave, family medical leave, health benefits, mernbers¥P ormembershl.p discounts, 
mov1.ig expenses. pension and retirement benefits ortraYel benefi:IB, as well as any benefits other t.lian the 
bene:fi~ specified above1 between employees with domestic partners and employees with spouses, and/or 
between the domestic partners and spotises of sucb employe~ where the domestic partnership has been 
registered with. a.· governmental entity pursuant to state or 1oca1 law authorizing such registration,. subjeyt 
to the conditions set for:th ~ Section 12ll .2(b) of the smi Francisco Administrative Code. · 
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D. Condition ro Contr.ilct :A1J a condition to this Agreement, Contractor shall execute the 
"Chapter 12B Declaration: Nondiscrimination in Coutracts and Bene:fits" form (Form BRC-lZB-101) 
with supporting documentation end secure the approval of the form by the San Franciseo HuJ:nan Rights 
Commission. · 

E. Incorpol11fion of Adnrln.istrattv.e Code Pro'Visions by Reference. The provisions of 
Chapters 12B and 12C of fue San Francisco Administra:ti'Ve Code are incorpbrated in this Section by 
reference and ma.de a p;nt of this .Agreement as though fully set forth herein. Contractor shall coinply 
fully with and be bound by all ofthepro"?isions thatapplyto this Agreement under such Chapter& of the 
Administrative Code; including but not limited tp the remedies prorid~ in such Chapters.· Without 
liniitin.g the for~gofug. Contractor tm.derstands that pursuant to Sec"tion 12B .2(h) of the San Francisco. 
A<miinistrative Code, a penalty of $50 for each person_for.each calendar -<'lay_dur:ing which such person 
was discriminated against in -violation of the provisions of this Agreement miy be assessed aga:in.st 
Contractor and/or deducted :from any payments due Contractor. 

36. · Earned Income Credit {EIC) Fonhs 

,Administrative Code section 120 requires ihat employe:rs provide their em.Ployees with lRS Fmnt. 
.W-5 {The Earned Inconie Credit Adva:nce Payment Certificate) and fhe IRS EIC Si;nedule, as set forth 
below. Employers can locate these forms at the IRS Office, on the Internet, or anywhere Federal Tax: 
Forms can be.found.. ·· · - - · · · ... : .. -~ .... 

. A. Contractor shall provide EIC Fonm to each Eligiole Employee at each of the following 
times: (i) wlthin. tlrlrty days following ihe date on which this Agreement becomes effective (unless 
Contractor has already provided such.EIC Forms a.t least once during the calendar year in which such 
effective date falls); (ii) promptly after any Eligible EmplCiyee is hired by Confractor,· and (fu) annually 
between January I and J anumy 31 of each calendar year dnri.lig the term of this Agreement 

B. . ·Failure to comply wi1h auy requirement containe~ in subparagraph (a }of ibis Section 
shall constitute a material br~ by Contractor of the terms of this Agreement ~ within 30 days after 
Contractor receives written notice of such a breach, Contractor fails to cure such breach or, if such breach 
caun~treasonably b~ cured: within such period of 30 days, coxi.tractoi :fuils to o.ommencie effQtfs to cure 
within such period or tli.ereafter fails to diligently pursue such cure to completion, the City :may pursue 
any rights or remedies available nndi:rthis Agr_eement or under applicable law. 

C. Any Subcontract entered into by Contractor shall requiie the suboontractort-0 comply, as. 
to the subconh:actC>r's Eligible Employees, with each of the teims of this section. 

D. Capitalized terms used in this Section and not defined in this Agre~ent shall have the 
mean:inis al!Sigoed to socb t~ :in Section 120 of the ~an F;:mcisco Administrativ~ Cod'e: 

'37. . Madirlde P:rinciples-Northex:n. Ireland · 

Pursuant to San Francisco Administrative Code Section 12F.5. the City and County of San 
Francisco urges co~ies dping buSiness in Northern Jreland to move towards resolvlng employment 
inequities, and en.courage's such companies to abide by'the Mac:Btjde Principies. The City and County of 
San Francisco urges San Francisco comparues to do business with corporations that abide by1he 
~hcBride Principles. · · · 
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38. Tr1:i-pica1Hardwood .imd VU'gfu Redwood )fan 

Pursuant to Section 804 (b) of the San Francisco Environment Code, the City mid Cotin.iy of San 
Francisco urges contractors not to import, purchase, obtain, or use for 2Il.J purpose, any: tropical 
hardwood, tropical Jia:dwood wood product, -vitg1n redwood or virgin redwood wood ~roduct 

39. Drng-:Free Workplac!! :Po-licy. 

C0ntractor acknowledges that pursµa:nt to the Federal Drug-Free Workplace Act ofl989, the 
uDJawful manu:fa.cture, dislnoution., dispensatio:n, possession, or use of a controlled substance is 
prohibited on City premises. Co.ntraotor agrees that any violation of this prohlbition by Co.n:lr:;tctor, its 
erop1oyees-, ag-entS ar assigns w.ill be deemed a .material breach of this Agreemy;:i.J, __ · 

40. Ctlmpliance with Am~ricms With Disabilities Ad 

Contractor ;cknowledges that, pursuant to the .Alllericaris with Disabilities.Act (ADA). programs, 
services and otber activities pro-'l'ided by a public entity to the public:, whether directly or through a 
contractor, must be accessible to the di.sabled public. Contractor shall provide the service8 specified in 
this: Agreement in a manner that to the rodent applicable, materially complies -witli:the ADA and any other 
applicable federal, st<rte and loCal disability rights legi~lation.·This Section 40 does.not apply to fue 
accessibility of the System to be supplied by Contra.ctoro Contractor agrees not to disi;rUninate against . 
disabled persons in the provision of services, benefits or activities provided under this Agreement and . 
further agree tha.1 any violation iff this prohibition on the 'part of Contractor, its em.pfoyees, a.gents or 
assigns wm constitute a materia.1 breach of this Agreem.ent. Contractor shall prov.ide a System whlch 
complies with the accessi."bility reqttirements of Section 53-1 and ( e);:cept wi±b. respect to the ranl.red choice 
yoting. elements. of the ?ystem) Appendix :D (Peifonrumce Specjfications) and (with respect to toe ranked 
choice voting elements of the S:ystem) the RCV De$'ign Specifications. 

41. Sunshine Ordinance 

JI; apcordance with S~ Francisco Adn;rinistrati.ve Code §67.24( e ), contracts, c~ctors' '!;>ids, . 
responses to requests for proposals and all other records of communiC1'ltions between City and persons or 
. firms seeking contracts, shall .be open to inspection immediately after a contract has been awarded. 
Nothlng in this provision requires the disclosure of a private person's or organization's n.et worth or other 
proprietary financial da1a submitted for qualification for a contract or other benefit until-and unless that 
person or organization is awarded the ~ontract or-benefit Information pro-v.ided which is ~overed by fuis 
paragr~h will be made available to the p~bli~ upon request . · 

42. Requiring~ Compensatfon for Employees 

Contractor agrees to comply fully with and be bound by all of the provisions of the Minimum 
Compensation Ordinance (M:CO), as set forth in San Francisco Administrative Code Chapter 12P 
(Chapter l2P), :incluomg the remedies provided, and implementing guidelines fill!i rules. T)1.e pro-.nsions · 
of Chapter 12P are :incorporated perein by reference and made a part of this Agreement as though .frilly set 
forth. The teit of the MCO is availabfo on the web athttp:/fwww.sfgov.org/oca/l.wlli..htm. Capitalized· 
ten:ns used in this Seat.ion and not defined :in thls Agreement shill have ~e meanings assigned to such 
terms in Chapter 12P. Consistent with the requirements of the MCO, Contro.ctor ~grees to all of the 
follp-wing: . . . . . - . . - -. . 

· · A. For each hour worked by a Covered Emp1oyee during a I'ay Period on work funded under. __ 
the City contract. during the term of this Agreement, Contractor shall provide to the Covered ·Employee no 
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I. 1···· 

less than fue Minimum Compensation, which includes a mini.tzrurii hour]y.wage ~d compensated and 
uncompensated time off consistent with the requirements of the MCO. I:or the h;ourly gross . 
compensation portion of the MCO, Contractor shell pay a minimnm of $10. 77. an hour beginning J 1ttluary 
l, 2005 and. for the remainder of the tenn of this. Agreement; provided, however, that Contractors that are 
Nonprofit Cmpo.ritlons orpublio enti~es ~hall :pay a minimum of $9 an hour for the term of tb:is 
.Agreement. · 

. . 
B. Con:lractor· shall not discharge, reduce :in compensation, or otherwise discriminate against 

·any employee for complaining to the City wifh regard to Contractors _compliance or anticipated 
compliance~ ihe requirements of the MCO, for opposing my practice proscn"bed by theMCO, for 
participating in proceedings related to the MCO, or for seeking to assert or enforce any rights under \he 
MCO by any law.ful_means. · 

C. C6ntractor :understands and agrees that the failure to c·omply with the requiremmtS of the · 
MCo shall constitute a n1.aterial bi-each by Contractor of the terms of this Agreement The-city~ acting 
through the Contracting Depa:rcinent, sha+l determine whether such a breci::h bas occ-qrred. · -

D. . ~ withln~O days afterreceiv.ingwritten.notice ofa breach of this Agree_roentfor 
violating 'the MCO, Contractor fails to cure ~uch breach or, if such breach cinnot reasonably be cured 
within ~uob period of30 days, Contractor fails to commence efforts to ~e within such pei:iod, or. 
thereafter fails diligeo.tl:y to pursue such cure to completion, the City, acting through the Contracting 
Departtnent, shall have the right to pursue the following rights or remedies and any rights or remedies 
available Under applica.ple law: · · · 

i. The right _to charge Con:!:ractor an amount equal to the differenc.e between the Minimum 
Compensation and any compensation actually provided to a Covered.Employee, together with · . 
interest on such amount froni the date payment Was 'due at the rnaxiillum. rate then permitted by law; 

$.. The right to set off all or any portion of the amount descnbe.d in Subs~tlori ( d)(l) of this 
· Section against amounts due to Coniractoi:uuder tbi.s Agreem~t; . - . 

--
iii .. The right to terminate this Agre~t in whale or in part; 

. . 
iv. In the event of a breach by Contractor of the covenant referred. to .in Subsection (b) of this 

~eetion, .~e right to seek reiristarement of the employee or to obtain 0th.er appropriate equitable 
relief;and --- · - ·- ··- ·--

v. The_right to bar Contractor from entering into future comrai::ts"with the City fur three 
years_ 

. . 
Each of the rigb;ts provided in thls Snbsection (d) shall be exercisable individually or in 

oombina.tion with any other rights or remedies available to the City. .Any amollllts realized by th.e City 
pursuant to this subsection shall be paid to the Covered Employee who failed }o receive the required 
M:inimmn Compensation. 

E. Contractor represents and war;ra:nts that it is not an entity thm was set up, or is ~cing uset4 
for thB purpose of evading the intent of the MCO. · 

F. · · . Contractbr shall"ke~ itself mformed of the current requiremmts of the MCO, ID.eluding 
increases to the hourly gross comp~ation due Covered Employees under the MCO, and shall provide · 
prompt w:rtttennotice to all Covered.Employees of any increases D;i compensation, as.well as any written 

. . . 
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38. Tropical lfardwood nnd Vb'gfu RedwMd llan 

Pursuant to Section 804 (b} of the San Francisco Tui.riromne!!t Code1 the City and-Cori:n.ty of San 
Francisco urges contractors not to itnport,_ purchase, obtain, or use for aw purpose, any" tropical 
hardwood, tropiciil hardwood wood product, virgin redwood or virgin redwood woo a 9roduct 

39." Drug~Fre.e Workplace :Policy. 

Contractor acknowledges that pUrnµant to the Federal Drug-Free Workplace Act of 1989~ the 
unlawful marn:ifacture, distdbution, dispensation, possession, or use of.a controlled substance is 
prob:J."'bi-red on City premises. Contractor agrees that any "Violation of this profuoition by Contrii-ctor, its 
erop1oyees,.agents.or assigns will be deemed a material_b:r~h of this Agreement. _ · 

40. Compliance with Americans with Disabilities At:t 

Contractor acknowledges tha~ pursuant to the Alllericaris.wifu DisabiHties.Act: (ADA), programs, 
services and otbei: activities pro\)jded by a public entity to the public, whether directly or through a 
contractor, must be :iccessible tc the disabled. public. Contractor shall provide the services specified 1n 
this Agreement in a manne.r tbat to ihe extent applicab1e, mati;:rially co.trl.plies with.the ADA and any other 
applicable fetleral, state and local disability rights legislation. Th.is Section 40 does not apply to the 
accessibility of the System to be supplied by Contractor. Contractor agrees not to discriminate. against 
disab1ed. persons in !he provision of services, bime:fits or activities provided under this Agreement and. 
further agree-.that any violation f)-f ilii.s prohibition. on the part of Contractor, its em.p1oyees, agents or 
assigns "Wl.11 constitote a. material breach of this Agreement. Contractcir shall provide a System whlch 
complies with the acceSSlmiity re~ of Section 53-1 end (except with respect to the r.mked cboice 
voting. elementS. of the System) Appendix D (Perfoilrumce Spec~fications) and (with respect to the :ranked 
~boice voting elements.ofthe System) tb.eRCVDesign Specifications.. 

41. Sunshine Ordinance 

JJ{ aycordance with S~ Francisco A.ch:cicimtive Code § 67.24\ e ), contracts, con.i:rqctorst bids. . 
responses to requests for proposals and all other records of communications between City and persons or 
finns seeking can.tracts, shallbe open to inspection immediately after a contract has been a.warded. 
Nothing :in this provision reqmres the disclosure of a priyate person's or Otgamzation.'s 11et worth or other 
proprietary :financial data submitted for qualification for a con:tract or other benefit until ·and im!ess that 
person or organization is awatded the ~ontract or -benefit Information provided which is C:o-vere~ by fuis . 
:paragra~h will be made available to the Jl1!-bli9 upon request. 

42. Requiring~~ Compensati.<>n for Employees 

Contractor agrees t-o comply fblly With and be bound by ail of the provisions o.f the lv.!Jnimum 
Compensation Ordinance (.10:CO), as set forth in San Francisco Administrative Code Chapter 12P · 
(Chapter 121'), ID.eluding the remedies provided, and implementing guidelines an~ rules. Tpepro-vls:!ons · 
of Chapter 12.P are incorporated ;herein by xeference and made a part of tills Agreement as thougb fully set 
forth. The teit of the MCO is available on the web aihttp://www.sfgov.org/ocaflwlh.htm. Capitalized· · 
terms used in this Section end not defined fu. fuis Agreement shal1 have the meanings assigned t.o such 
ter;rns in Chapter 12P. Consistent wi.fu the requirements of the MCO, Contractor agre;es to ail of the 
fo11.owing: · · · · 

A. for ep;cb. hour wor'ked by a Covered Emp1oyee during a Pay Period on work.funded mi,der ... 
fue Cjty contract' during the term of this Agreement, Contractor shaJi provide to. the Covered Employee no 
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less than fue Minim.um Compensation, which includes a ll1inimurTI. hour1y-wag1: an:d compensated and 
uncompensated time off WP.sistent ·with tbe requirements of the MCO. I:or the h5mrly gross . 
compensation portion of the MCO, Contractor shall pay a minimnm of $10.77. an hour beginning January 
I, 2005 and for the remainder of the term of this Agreement; provided, however, that Contractors that are 
Nonprofit Corponilions or public entities shall pay a minimum of$9 l;lll hour for the terin of this 
Agreement -

B. Con.tractor"sball not discharg~ reduce in compensation, or otherwise discrircinate against 
·any employee for complainlltg to too City with. regard to Contractor's _compliance or ani.fo.ipated. 
compliance wifb. ihe requirements of tbe MCO, for opposing any practic~ proscn"bed by the Meo. for 
participating in proceedings related to the MCO, or for seelciogto aisert or enforce any. rights unda the 
MCO by any lawful means. · · 

c: Contrac~ uncl.e!st:ands ~d agrees that the failure to coln.Plywith.the requireinents of the 
MCO shall constitute ~ materi~ breach by Contractor of the teuns of this Agreement. The·City, ac~g 

. through the Comracting Department, s~ determine whefuer such a bre!i?h bas occurred. 

D. . If,~ 30 days a.fte:r receiving written notice of a breach of this Agre~tfor 
violating the MCO, Contractor fails to cure ~nch breacb or, if such breach ca'nnotreasonably be cured 
within such period of 3.0 days, Contractor fuils to commence efforts to cure within such peqod, or . 
thereafter fails diligently to pursue such cure to completion1 the City, acting through the Contracting 
Deparhnent, shall have the right to pursue the following rights or remedies and any rights orremedies 
available under a:PPlicaj>le law: 

i. The right to charge Contractor an amount equal to the difference between the Minimum 
Compensation and any compensation aGtuaJly provided to a Covered Employee, together with . 
:interest on such amount from the date payment \vas due a:tthe maximum rate then permitted by la·w; 

~ The right to set off all or an;y portion of the amount descn"be.d in Subsection (d)( 1) oflhls 
· Section against amounts due to Contractor lID.der this .Agreeme~t; · - · 

iii. The right to terminate this Agre~t in whole orin part; 

iv. Iri the event of a breach by Contractor of the covenant referred. to in Subsection (b} of thls 
Section, the right to seekreinsi:a.tenient of the employee or to obtain o1her 8ppropriate equitable . 
relief, and · - - --

v. The right to bar Canti:actot from entering into futnre contracts "with the City for three 
years_ 

Each of the rigb:ts provided in tbis Subsection (d) shall be exa"Cisable individually or in 
combination. with any other rights or remedies av~ilab1e to ih.e City. Any 3:Jllounts realized by the City 
pursuant to this subsection shall be paid to the Covered Employee who failedJo receive the required 
M:lniri.1U!l1 Compensation. 

E. Con~ctor represents and warrants that it is not 8ll lmtity that was set up, or is being uiled, 
fur the purpose of evading the intent cf the MCO. · 

. -
. F. · Contractor shall keep nselffuformed of the cmre::ntrequire:qienis of the MCO, hi.eluding 

increases to the hourly gross comp~ation due Covered Employees under the MCO, and sh~prov:ide . 
prompt written notice t~ all Covered Employees_ of any increases in compensation, as well as any written 
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co11ltl1uniqations received by the Contractor from the City, which communications are marked to indicati;: 
that they are to be distributed t.o Covered Employees. 

G, Co!ltractor shall provide reports to the City ni. acc~rdance with ~reporting standards 
piomu1gated by the City llllder: the MCO, including reports on· mbcontractors. 

. . 
R The Contractor shall provide the City with access to pertinent Iecords after receiving a 

written request from the City to do so and being provided a.t least :five business days to respond. 
. . 

. ~-- · · · The City may conduct random audits of Contractor, llimdom audits shall be (i} noticed in 
advance fu~writing; (ii) limited to ascer!:?irring whether Covered Employees are paid at Jcaiit the mininium 
compensation:'!e:quired by the MCO; (iii) accomplls'hed-tbrough an examination of pertim.mt records at a 
mutually agreed upoi:i time and location within ten days of the written notice; and (iv) limited to one audit 
of Contractor eveiytwo years for the duration ofihls Agreement. Nothing in tlris Agreement is intended 
to preelud~ the City from ·investigating any report of an alleged violatio:q. of the MCO. -: 

. J. Any subcontract enfefed into py Contractor sballrequire the subcontract-or to comply 
With the requirements of lhe MCO and sball eontain contractual obligations substautially the same a$ 
those set forth in :this Section. A subcontract means an agreement between the Contractor and a third 
party that requires the tbird proiy to perform ail or a portion of the serv:i~es covered by this Agreement· 
Contractor shall notify the Department of Adminisi:rative Services when it en1ers into-such a snbcontract 
and shall certify to "the Department of Admimstrative Services that :it has notified the subcontractor of the 
obligations under the MCO and has imposed me requirements of the MCO on the subcontractor through · 
the provisions of the suhcorrlract .. It iB Contractor's obligation to raisme that ;my subcontractors e>f any 
-tier under this Agreement eomply with the requirements of the Meo: If any subeontractor under this 
Agreement fails to coroply, City may putsue !!D-Y of the remedies set forth in tlris Section against 
Co:µtractor. 

. . 
· K. Each Covered Empfoyee is a third-party beneficiary with respect to the requirements of 

subsections (a) and (b) of thls Section, and may pursae the fo1lowm.g remedies :in the e.Yent of a breach by 
Contractor ·of subsections (a) and (b ), ~ut only after the Covered Employee h<?S provided the notic.e, 
participated in the administrative review he~g, and waited the 21-day period required by the MCO. 
ContraciO:r understands and agrees tbat if the Cove.red Employee prevails in such acliori,: the-covered · 

. Employee may be a.wardc;d: (1) an amount equai to the difference between the lv.furimum Compensaiion. · 
and any comp emsation actuf:l].1y provided to fhe Covered Employee, together ·"tith interest on such. amount 

· .:frrnn tl:ie date payment W!lS due at the maximum ra:te then permitted by law; (2) :in the eVerit of a breach · 
by Contractor of subsections (a) or (b), tbe right to seek reinstatement or to obtain oth~ appropr:iaie 
equitable relief; and (3) in the event ~at the Covered Employee. is ~e prevailing party in any-legal action 
or proceeding aga:i:ilst Co:qtractor arising :from this Agreement, fue right to obtain all costs and exp~ 
includingreas0nable attomey's fees.Md clisbursements1.'incmred by the Covered Employee. Co:tl.tra:ctor · 
also understands that the MCO :prov.ides that if Contractor prevalls m any such action, Contractor may be 
awarded costs and expenses, :including rea~onable attorneys fees and disbursements, from the Covered 
Employee if the court deterffiines that the Covered Employee• s action -was .frivolous, vexatious or · 
otherwise an act of bad faith. · 

L. If Contractor is exempt :frotn fue MCO when thls Agreement is execllied because the 
cumulative amount of agreements with tl:ris departn:ient for the fiscal year is less than $25, 000 ($50,000 
for nonprofitS), but Contractor later enters into an agreement or agreements that cause contractor to 
excee4 that ammmt in a fis~a! year, Cou1ractor shall thereafter be required to comply with the MCO under 
thls Agreement. This obligation· arises on the effective date o~ the agreement tbat cans~ the cumulative 
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amotmt of agreements between the_ Contractor ~d this department"to exceed $25,000. ($50,000 fo~ 
nonprofi1s) in tbe :fiscal.year, · 

43. Requiring Health Benefits for Cm:ered Employee~ 

Unless exempfi Contractor agrees to comply fully with and be bound by all {}f the pro"cisions of 
fue Health Care AccoUritability Onfmance (HCAO), as set furth in San Francisco Administrative Code 
Chapter 12Q, including the remedies provided. aµd implementing regulations, as the safile may be 
amended from time to tin:©. The provisions of Chapter l2Q are mcoi:porated by reference and made a. 

· part of this Agreement as ftiough fully set forth herein. The text of the HCAO is available on !h.e web 
a.thttp1/www .sfgov.arg/oca/lwlli.btm. Capitalized terms used. in this Section andnot defiued iu this.· 
Agreement shall have t®-meS?ittgs.assigned to such fums in Chapter 12Q. 

A. F~ each Covere4 EmploJee, Contractor sqall provide the appro~riate health ben~fitset 
forth in Section 12Q.3 of the HCAO. Jf Contractor chooses to offer the health plan-option, such health 
plan shall meet th~ minimum standards set forth ?Y the San Francisco B'ealU1 Commission. 

l 

B. ~ Notwithstanding the above, if the Contractor is a small business as defined :in Section 
12Q~3 ( d) of the RCAO, it sball have-no obligation to comply w.ith part (.a) abpve. 

C. Contractor's failure to comply with fue HCAO shajl_~_!!s_titute a material breach of this 
agreement. City shall notify Contractor if such a breach has occurred..·_ rt _Within 30 qays afl:err~ving~ -. 
City's writtep. notice of a. breach of this Agreement for~olatingthe HCAO, Contra~ fails. to cure such 
bre:ach or, if Su.ch breach cannot reas.onahly be cured within suo'h period of 30 days, Contractor fails to 
eommemce efforts to cure within such period, or thereafter fin1s diligently to pumue such cure to 
completion,. City sban have the ~ght to pursue the reme~es set forth m 12Q5(f)(l-5). Each of these 
remedies "Shall be exercisable inatvidmilly or-in combination. with arry otb.er rights or remedies av.ailabl~ to 
City. .. - . 

D. .Any &fu~~fr~~t entered into by Contractor sball require the Subconiractor to comJ)ly 
with the requirements-_of the HCAO and shall con1ajn contractual oblig?-tions substantially the same as 
those set forth in fbis :?~ti.on. Contractor shall notify City's Pm:chasfug'Dfyisian when it enters intO such 
a Subcontract and shall ce"rtify to the Purchasfug Division tbat it has notified. the Sub contractor of the 
obligations under the "ff.CAO and has imposed the ~quixemen1s of the HCAO on Subcontract.or 1hrough 
the Subcontract. Each Contractor shall be respoi:isl'ble for its Subcontractors' compliance with 1hls 
Chapter. If a Subcontractor fails to comply, the City-may :purs~e the.remedies set forth. in tµis Section .. 
sgainst Contractor based on the Sub~ct.or's failure to cow.ply, provided that City" has first provided 
Gontractor wifu notice and an. opportunity to obtain a cure of the violation. . . 

·E. Contractor shall not discharge, -reduce m compensation, or ofuerwise discriminate a"gainst 
any employee for nctifyfu.g City with regard to Contractor's noncompliance or. anticipated noncompliimce 
with the requirements of the HCAO, for opposing ariy practice ptoS!)n'bed. by the HCAO, for participating 
in p;roceedID.gs relat.ed to the HCAO, or for seeking to assert or enfor-ce any rights under the RCAO by 
any lawful means. 

F. Contractor represents and ·warrants that· it is not fill entity that was setup, or is being used, 
for the purpose of evading the mtent of the HCAO. · .. 

G. . Contractor shall keep itself informed of the cmrent requirements of the HCAO. 

ff. Con-tractor sba11 provide reports to the City in accordance with- any reporting standard~ 
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- . 
co.tnmuniqatiobs received by the Contractor from the City, which commui;tlcations ate tnarked to mdicaty . 
that they are to be distributed to Cover~ Employees. 

G. Contractor shall provide reports to the City :in accordance wifu any reporting standards 
promulgated by the City unoer the MCO, including reports on· subcontractors.. 

. . 
R The Contractor shall provide the City with access to pertinent Tecords ~fte:r receiving a 

written request from the City to do so and being pro_vided at least :five business da-js to respond. 
. . 

X.. The City may conduct random. audits of Contrae;ror. Random audits shall be (i) noticed in 
adv~ce :i.n writing; (ii) limited to ascert<1:ini11g "Whether Cover{ld Employees are paid at least the ininim.Um. 
compensation tcijulred by the MCO; (iii) accomplished through an examination of pertinent records at a 
mutually agreed upoii time and Jocation within ten days of the written notice; and {iv) limited to one audit 
of Contractor every two years for the duration of this Agreement Nothing in this Agreement is fu.tended 

. to preclude the City from ·invt:Stigating fU!Y report of an alleged violation of the MCO. ·: . 

J. Any· slibcontract en~d intq py Co:ri!ractor shall require the subcontractor to comply 
with the re.qu:ir~ents.of the MCO and shall confuin contractual Obligations substantially the same ai 
those set forth in this Section. A subcontract means an agreement between the Conicicfur and a third 
party fhatn:qui:res the third party to perl'orm all or a portion of fue sen>i.~ covered oy this Agreement.· 
Contractor shall notify the Departtnent of Administrative Servi6es when it enters mto such a subcontract 
and shall certify to.the Department of Administrative Services thatit bas notified the su.bcontractor oftl.w 
obligations under the MCO and has imposed the requirements of the MCO on the subcontractor tbrough 
the provisfons of the subcontract It is Contractor's obligation to ensure that sn.y subcontractors of any 
tier under this Agre-ement comply With the requitements of the MCQ. If any subciontractor under this 
Agreement fails to comply, City may pursue any afthe remedies set forth. :in this Section against 
Contractor. 

IC. Each Co-rered Employee" is a thlrd-pactJ beneficiary with respect to tbe requirements of 
subsections (a) and (b) ofthls Section, and TJYdY pursue the foJlow:i:ng reme81es in the event of a breach by 
Contractor 0£ subsections (a) and (b ), but only after the Coveted Employee has provided. tbe notice, 
participated in the adnllnistrative review heaijng, and waited the 21-<lay period.required by the MCO .. 
Conti.'actor understands and agrees that if the Covered.Employee prevails jn such action, tbe Covered 
Employee may be a.w.rrdc:;d: (1) fill amount equai to the difference between fue Mmimnm Compensation· 
and any coIDpensation actually provided to tb.e Covered Employt:e, together "With interest on such amount 
from the date payment was due at the rn.axirn.um rate then permitted by law; "(2) :in the evenCof a breach 
by Contractor of subsections (a) or (b ), the right to seek reinstatement or to obtain oth~ appropriate 
equitable relief; and (3) iu the event iliatthe Covered Employee. is ~e prevailing party in any legal action 
or proceeding agafust CoJ:!ttactor arising from this :Agreement, the right to obtain ali costs and expense&, 
includlng reasonable attorney's fees and disbursemen~·incurred by the Covered Employee. Con.tractor 
also understands that the MCO provides that if Conirnctor prevails in any au.ch action, Contractor may be 
a"\Val"ded costs and e..-.(penses, including r~onab1e attorney's fees and disbursements, :from tb.e Covered 
Employee if the court detenUines that the Covered Employee's action was frivolous, yexatious or 
otherwise an act of bad faith. · 

L. If Contractor is exempt fro:tn t&eMCO when this Agreement is executed because the 
cumulative amount of agreements with this departtnent for the fiscal year 1s foss than $25,000 ($50,000 
for nonpro:fitS), but Contractor later enters into w agreement or agreements that cause contractor to 
exceeq that amount in a fis~t4 year, Contractor shall thereafter be required to oomply with tbe MCO under 
thls Agreement. This obligation arises on the effecti.-ve date of the agreement tbat caus~ the cumulative 
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amo:tmt of agreements between the. Corrtractoi ~d this depart:nlent to exceed $25,000 (.$5 0.000 ~ 
nonprofits) in the fiscal year. · · 

43. Reqniring Health Benefits for Co~eyed Employees 

- Unl~s exemp~ Contractor agrees to comply fully with and be bound by all of the provisions of. 
the Health Care Accountability Ordinance (HCAO),. as se~ forth in San Francisco Administrative Code 
Chapter 12Q. including the remedies provided. aµd implementing regulations, as _the same may be 
amended from time to time. The provisions of Chapter lZQ are incorporated by ief.erence and made a 

· part o-ftbis Agreement as though fully set forth herein. The text of the HCAO is a-vailable on the weh 
athttp://www.sfgGV.org/ocallwlh.htm. Capitalized tenns used in this-Section andnot defin.ed in this. 
Agreement shall have the meanings assigned to such terms in Chapter 12.Q. 

A. F!'i'. each Covere4 Employee, Contractor s¥J. provide 'the appro~ri~te healfu benefit. set 
forth in Section 12Q3 of the HCAO. Jf Contractor chooses to offer the health plan option, such health 
plan shall meet th~ minimum standards set forth °?Y the San Francisco H"ealth Commission. 

:B. : Notwithstanding the abov~ if the Contractor is a small-business as defined in Section 
12Q.3 ( d) of the RCAO, it s"hall .have no obligation to comply vJith part '3-) ab~ve. -· 

C. · Contractor's failrrre to compfjrwitb. tbe HCAO-shail constitute a material breach of this 
agreement. Cit)': shall notify Contractor if such a brea_ch has occurred,.. If. within 30 qays afterreceiv]ng· . -
City's writteµ notice of a_ breach of this Agreement for-violating the HCAO, Contractor fails to cure SUch 
breach or, if S!lc:h breach cannot reas.onably be cured withln such period of 30 days, Contra<:tor far1s to 
commence efforts to cure within such period, r;ir:fuereafter fails diligently to pursue such cure to 
completion. City shall have the ~ght to pursue the remedies set fot!h fu 12Q.5(f)(l -5). Each of thesi:i · _ 
remedies "Sliill he exercisable inilividually or :in combination. with my otb.errigh-fs or retned:ieS available to -
City. . . 

D. . °Aizy Subcontract entered into by Contractor shall require tbe Subcontractor t<> comJ)ly 
with the requirements.of the HCAO and shall ccmtajn contractual oblig!!fions substmtially the same as 
those set fortb in this Section._ Contractor shall noti:fY City's-PuicliasiD!fDfyision when it enters :intO such"" "~ 
a Subcontract and shall certify to the Purchasiiig DMsion that it has-notified the Subcontractor of the 
obligations under the RCAO and has imposed the requirements of the HCA6 on Subeontractor through 
the Subcontract. .Each Contractor shall be responsib1e for its Subcontractors' compliance-with thls 
Chapter. If a Subcontractor fails to comply, tbe Cityt.o.ay pursue the remedies set forth.in t!rls Section 
against Contractor based on the Sub~ctor's failure to comply, provided that City has first provided 
C,OUtrac:or -with notice and an opportunity to obtain a cure of the violation . 

. L Co1;1tractor s.hallnot discharge, reduce in compensation, or otherwise discriminate against 
any employee fur notifying City witb regard to Contractor's noncompliance or. cmticipated noncomplianoe 
with the requirements of the HCAO, for opposing a:riy practice pros9ribed by the HCAO, focparticipating 
in proceedings related to the HCAOJ or for seeking to assert or enforce mJ.Y rights llllder the RCAO by 
any lawful means. -

F. Contractor represents a:nd warrants that it is not an entity that was set up. or is being used,_ 
fur the pmpose of evading tlie intent of the HCAO. 

.. 
G. Contractor shaTI keep itself informed of the c-trequirements of the RCA.O. 

If, Contractor shall provide TePorts to the City in accordance with-any reporting standard~ 
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promulgated by the City under the RC.AO, fuclucling reports on Subcon:fractors and Subterumts, as 
appli~ble. · ·. · · 

1. Contracto:r .sha:l1 provide City with access _to records pertaining to compliance with 
· HCAO afterreceiv.ing a written request from Cify to do so and being provided at least :live business days . 
t(} respond. · 

J. . City may conduQtrandom audits of Conttiwtor tci ascertain its compliance with RCA9. 
Contractor agrees to cooperate 'Wi"tll City when :it conducts such audits. 

K. "If CoIIfraotoris exempt from the ~CAO when this Agreement is eiecmed ~cause its . 
runountisless than $25,000 ($50,000 fornonpro:frts), butContractprlater enters into an agreement or 
agreements that rause Contractor's aggregate amount of all agreements with City to reach $75,ooo: all the 
agreements shall be thereafter subject to the HCAO. This obligation arises on the effective date of the 
agreement iliat cau_ses tbe· cumulative amount of agreements between Contractor and the qty to be equal 
to ·w greater than $15,000 in the fiscal year. · 

44. -Limita.ticm~ on Contributions 

Through execution of this Agreement, Contractor acknowledges that it is fuiniliar with seetion 
J .126 of the City and County's Campaign and Governmental Conduct Code; which prolnbits any person 
wll.o contracts with the City for the rendition of personal lier-vices, for the furnis!ring of an.y material, 
supplies or equipmei:Jt1 for the. sale or lease of any land or building, or for a grant,, loan or loan. guarantee, 
from ma1ci:ng any campaign contribution 1o (1) an :individual holding a City elective office if the contract 
m.ust be approved by the individual, a 'fuu-d on whlc'h. that individual serves~ or a poard on :whicb an 
appoiritee of that individual serves~ (2) a candidate for the office held by such indi'?idual, or (3) a 
committee controlled by. silch :individual, at any time frmn the commencement ofnegotiatlens for the 
contract 1llltil tP.e later of ei~r the termination. of negotiations for such contract or six months after tbe 
date the contract fa approved. . Contr;;.ctor acknowledges that the foregoing restriction applies only jf tbe 
COP.tract or. a rombination or series of contracts approved by the. sama indh>jdual or board in. a fiscal year 

· . have a total anticipated or actnal value of $50,000 or more. Contractor further ackuow1edges that the 
proJ:nO:ition on contdbutions applies to each prospective parl;y to the contract; each member of . 
Contractor's board of fu.ctors; Contractor's chairperson chlef executive officer, chief :fina.nciaI officer 
and chlef-operating officer, any person with an own~hlp interest of more than 20 percent in Contractor; 
any subcontractor listed m i:hQ bid or contract; and any comtni~e that is sponsored or controUerl by 
Contractor. Additionally, Contractoraclmowledges that Contractor must infonn each-of the pe.rsons - -··· 
described in the preceding sentence of the prohibitions contained in section 1.126. -· · . . . . 

45. First Source Hiring Program 

A. lncarporatfoil of Administrative Code ProvisioD;S by :R.~ference. 
. . 

. Th~ provisions of Chapter 83 of the San Francisco Administrative Code are incorporated m thii; 
Section by reference and made a part of this Agreement as though fu11y set forth hercin.. Contractor shall 
comply fully witb, and be bound by, all ofihe provisions that apply to this Agreement under such 

· Chapter, ·mc1uding but not limited to the remedies ,provided therein .. Capitalized terms used in thls 
Section and not defined 1n this Agreement shall have the meanings assigned to such terms :in Chapter 83. 
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First Source Ifi.ring Agreem~nt. 

i. Contractor shall complywifu Fkst Source interne~g, recntltn1ent 8Jld hlting 
requll:e:m.ents. which ·wiil provide the San Francisco Warkforce Developme:nt System With the exclusive. 
opportuni.ly to initially provide Qualified Bconcmiically Disadvantaged Tudi:viduals for consideration for 

· ./ employment for.Entry Level Positions. The duration of the First Source .interview.ing.requjrement shall 
be ten (10) dayS, unless business n~sity require$ a shortl;lfperiod of time.; 

ii. Contractor shall compfy with requireme:nts for providing timely, appropriate 
notlficmon. of available Entry Level Positions to the San FraJ:\cisco Workforce Development System so 
that the System. may train. and refer an adequate.pool of Qua.llfied Economfoa1ly Disadvantaged · 
Indlvidualp topartjcipatingEmpJoyers; · · --·· ' · 

iii. . ContractOr agrees to use good fauh efforts to. ooinply with the Flrst Source hiring. ·_-. -
reqqirements. A Contractor may establish its good faith efforts by filling: 1) its first available Ency Level 
Position with. a job applicant referred through the First Source Progiam; a..."'ld, 2) fifty per9ent (50%) ofits 
subsequent available Entry I..:evel Positions. with job applicants referredi:btqugli the San Francisco 
W orld'o:rce Development System. Failure to meet tbis target, whlle not imputing bad faith; may :result in a 
review of the Contractor's employment records. 

c. 

Contractor sbalJ make the :finai determination of whether an Economically Disadvantaged 
Individual referred by the System is 11qualified1

t for the position. · 

Upon application by Employer, the F:irst Source Hiring Adrtliillstration may grant an e:xceptian·to • 
aILy or all of the requirements of Chapter 83 in any situation where it concludes that ,compliance· with this 
Chapter would cause econontlchardship.. . . . . . .. . . . . . .. -~ '""° .=.·..:. . 

E.. . ____ Liquidated D~ages ... . --- - -- - - _;. 

Violation of the requirements of: Chapter 85 is subject to an ass~t of liquidated damageS iii · · 
the amount of $2,Q7Jl for eWr-y new hire for an Entry Level Position improperly withheld from the fust 
source hiring proceSs, The assessmeri1 of liquidated damages and the evaluation of any def~i:~ ~r 
mitigating fu.ctors shall be made by the F.SRA.. 

F. Subcontracts 
., 

I 

Any subcontract entered irito by Contractor sli.all require the subcontractor "t9 comply with the 
. requirements of Chapter.83 and shall contain con1ractual obligations substantially the same as those set· 

forth in thls Section. · · 

46. Prohibition cm :Political Activity with City Funds 

. Jn accDrdance with San Francisco .A&ninistrati.ve Code Chapter 12.G; Contractor may not 
participate in, sup:Port, or attempt to influence any political campaign for a candidate or fo:t a ballot 
measure (co11ecti.ve1y, "Politi.cal Activity") in the p¢ormance of the semces provided under this 
Agreement. Contractor agrees to comply with San Francisco Adrninistrati-ve Code Chapter 12.G and ap.y. 
:implementing rules and regu1ations-promu1gated by the City's Controller. 'The tem:is and provisions-of . . . 
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promalgated byfue City under the :S:CAO, :including reports on Subcontractors and Subtenants, as 
applii;able_' :. · 

L Contractor shall provide City wi!h access. to records pertainin~ to compliance with 
· HCAO after receiving .a written request :from Cify to do so and being provided at least :five business days . 
to respond. · 

J, . City may conduntrandom audits of Contractor to ascertain itS compliance with HCA9. 
Contractor agrees to cooperate 'Nith Cit:ywhen 1t conduc-ts such audns. 

K. 1f Contractor is exempt from ib.e HCAO when this Agreement is eiecuted because its 
amount is less than $25,000 ($50,000 fornonp:ro:fitS), but Contractpr later enters into an agreement cir 
agreements that cause- Contractor's aggregate amount of all agreements with City to reach $75,000; all the 
agreements shall be thereaft~ so.bjeci to the HCAO. 1'hls obligation arises on the effective· date of the 
agreement that causes the· cumulative amount of agreen:ients between Coutractor and tbe City to be equal 
to ·or greate;r than $'75, 000 m.· the fiscal year. · · 

44. -Llmita:fio~ on Contrlbntions 

. Through executi.~n of this Agreem.en.t, Contractor acknowledges fb.at His fainiliar "With seetion 
1.126 of the City and County's C-ampaign and Governmental Conduct Cod~ which prohibits any person 
who contracts mth the City fur~ renqition of personal services, fur the :furnishing of any material, 
supp lies or equipment:. for the. sale or lease of any land or building, or for a grant, loan or loan. guarantee, 
:from ma1cing any campaign contribution to (1) an individual holding a City elective ~.:ffi.ce iftbe contract 
mµst be approv~ by the individual. a board on which. that individual serves. or a poard on :which an 
appoi:rit~ of that indiV.idual serves~ (2) a candidate for-the office held by sucb. indiYidual, or {3) a 
committeo controlled by siich individual, at anytime .frmil the oo.mmencement afnegotiati0ns for fue . 
contract 1lD.til iP.e laier of either fbe tem:rlnirtion of negotiations for such contract or six months after the 
date: !he contract is approved. Contractor· acknowledges that the foregoing restriotion applies only if tbe 
contract o:r a combination or series ot: contracts approved by the same individual or board in a fiscal year · 

·.have a total ai;rt:icipa.ted or actual value of$50,00.(} or more. Contractor further acknowledges that the 
prohibition on contributions apiJlies to each prospective party to the contract; each member of . 
Con.tractor's board of dir}:ctors; Contractor's chairperson chlef executive officer, chief financial officer 
and chief.operating officer; any person with an o~er.shlp interest of more than 20 percent in Contractor; 
an)' subcontractor listed in the bid· or contract; and any comrni~e tba:t is sponsored or controUed by 
9oniractor. Addition.ally, Contractor acknowledges that Contractor must infonn each of the persons 
descrr"bed in "the ptecedfog s_entence. of the probibitians_ contained iii section 1.126. 

45. FirSt Sonrce .Bir.i:ng I>ro gram 

Ji.. Inc"orporatio:tt of Administrative Code Pr~visions by R~erel!ce. 

The provisions of Chapter 83 of the San Francisco Administrative Code are incorporated in t~ 
Section by reference and made a part of this Agreement as though :fully set forth herein. Contractor shall 
comply :fully witb, and be bound by, all oftMprovisi.ons that apply to this Agreement under such 

· Chapter, including but not :limited to the remedies,provided therein. Capitalized ternlS used in tlris 
Section and not df)fined in this Agreement shall have the meanings assigned to such terms in Chapter 83. 
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:B. First Source firing Agreement. 

i. _ Contractor shall _comply with First Soutce intervie~g, re:crni:bnent and hiring 
requirementB, which will provide the San Francisco Workforce Development System with the: exclusive. 

. opportunity to initially provide Qualified Economically Disadvantaged fudividuals for consideration for 
. f employment for Entry Level Positions. The duration of the F:irst Source.inter\liewfug.requirement shall 

be ten (10) da.y5, unles8 business nec~si!y requires a shortei;period of time.; 

ii. Contractor ~ball comply with requir~ts for providing timely, appropriate 
notification of available Entry Level Po~~ons t? tile San l"r~cisco_Y{ ?T.kforee Development System so . 

· that the System may tratn lllld ref~ an. ade!fuale pool of Qualified Economically DisadWlltaged · ___ , _ -, ,, _ 
Individuals to participating Employers; · .. . . . 

m. Con.tractOragrees to use good faith efforts to comply witb the Fht Sourre hiring- ·- ·· ---
requirements. A ContractDr may establish its good faith efforts by filling: 1) it.s first avm1ab1e Entry Le"Vel · 
Position with. a job applicant referred through too first Source Prognim; and, 2) fi.ftyp~ent (50%) ofits 
stibsequent available Entry ~vel Positions.with job applicants referre<l thrqugli the San Francisco · 
Workforce Develo~ent System. Fa:i1ure to 1I!eel: this target, while not imputing bad faith, may result in a 
review of the Contractor's employmentrecords. 

c. ~ing Decisions. 
. . .. 

Contractor $half make ihe final determination of whether au Economically Disadvantaged 
Jn.div:i.dllal referred by the System is uqualified'' for the position. · 

.D. . Exceptions_ 

Upon. applfoatio:tl by Employer, the F:irst Source Eking Admlnistration may grant an exception to . 
any·-0r all of fue requirements of Chapter 83 many situation. where _it_poncludes that ~ompliance"vlith this 
Ch.apter would cause economic hardship_ . - . - . . . - . . . . . 

E. ·---. _I.Jqnidated·D~ages 

Violation of the requirements of Chapter 83 m" subject to an ass~sment ofliquidated-d~ ili · ~ __ . · 
1h.e amount of $2, 070 for e'very neyt.biro fonm Entry Level Position imprope.rly withheld :from the fust 
source hiring p:rocess. The assessmentof liquidated damages and the ev?luati.on of any defenses_ or _· 
mitigating factors sbs11 be made by the F_SBA. · 

F. Subcontracts 

Any subcontract entered mto by Contractor shall require the subcontractor tq comply wi:th the 
. requirements of Chapter.83 and sbill contain contractual. obligations substantially the same as those set· 
forth in thls Section- · · 

46. Prohibition on.Political Activity with City Funds 

. Jn accordance with San Francisco Admmistrati.ve Code Chapter 12.G; Contractor may not 
participa.te fu, support. or attempt to influence any poHtical _campaign for a. candidate or for a baTiot 
measure ( col!ective1y1 ''Political Activity") in the p¢"ormance of the se!Yices provided under this 
Agreement. Con.tractor agrees to comply with San F!'fillcisco Adtnin.istiative Code Chapter 12: G and spy 
implementing rules and regulations promulgated by the City's Controller. The terms and provisions-of 

• o • I • 
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Chapter 12.G are incorporated herein by this reference. In the event Contractorviolatvs the pro-visions of 
this ~ection, the City may, in addition to any other rights or remedies available hereunder, (i) tcnnioate 
this Agreemen~ and (ii) prohibit Contractor from biddfug on or receiving any new City contract for a · 
period of two (2) years. The Controller will not consider Contractor's use qfprofit as a violation of-this 
section. -

47. Non-Wmer ufRiglrts 
. . 

The omission by either party at any time to enforce any default or tight reserved to it, or to require 
performance of any of the terms. coverian.w, r:>i: provisions ,b.eceofby the other -party at the time designated, 
shall.not be a waiver of any suchdefanltorrightto w:hich the party is entitled, nor Shall it in any way -- ···---·­
affect the right of the party to enforce such provisi~s therea:fter. 

48. . Admrnistra.tive Remedy for Agreement Interpretation 

Should any question arise as to the meaning and intent of tbil! ·Agreement., the question shall, prior 
to any other action or resort to any other legal remedy, be referred to the Department of Elections who· . 
·shall,.. wifuin ten (1 O) busineS& days, render a deci.Sion on the· meariing and intent of this Agreement. 
Contractor may avail itself of m:zy other legaJ remedy available to Contractor on or after the earlier Of (:i) 
the date a decision is rendered, or (b) upon expl:ration. of the teh (!O) busln.!$$ day decision period 
regardf ess of whether a decision has been rendered. _ - . 

49.. Agreeme;ntMade in California; Venue 

· A. The formation., interpretation and performance of this-Agreement shall be governed"l:iy 
the.laws of the State of California and the parties agree subject to the dispute resolu6on reqajrementS bf, 
this ·Section 49, venue for all litigation relative to the formation, interpretation and performance of this 
Agreem.ent shall-be in.San Francisco. · . 

. B. Any dispute between the parties either wfi:h Tespect to-the interpretation of iny provision · . · · 
of this Agreement or with respect to the performance by either party hereunder shall be resolved as . 
fo1lows: upon the written request of either party, each party or an authoriZed-representative of ~h party, 
wil1 meet,. fu person or .by teleconference, for the pmpose· of endeavoring to resqlve such dispUte~ The- -· 
representatives of the parties shal,1 dis~uss the problem and negotiate m:·good faith in an effort to resolve 
the dispute without the necessity'· of a:ny Jo.on.al proceeiling"relating thereto. During the course of sucb 

· · negotiation, l'!-ll reasonable requests made by one party to the other ·for nonpritjleged 1n:formati0n 
reasonably rel~ted to this Agreement will be honored in order that each of the parties llJi!Y he fully advised 
of the otb.er's pos~tfon. lhe specific format for suoh discussions will be left to the discretion of tbe 
representatives 9f i:lm parties but may include the preparation-of agreeo-upon statements of fact or written 
state!J,lenfs of position futnished to the other party. Except where clearly preYenred by the area in dispute, 
both parties agree to continue performing their respective obligations under this Agreement while the 
dispute is be~ng resolved unless and until such obligationS ~ suspended, .terininated or expire in 
accordance w.ith the provisions hereof. . · · 

SO. Construction 
,. 

All p.aragr~ph captions am for reference only and shall not be considered in. construing this 
Agreemenj:.: 
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51. Entire Agreement · . 

This contract sets forth the entire Agrye;ment between the parties, and i;;upersedes ali other oral or 
written provisions. Jf any provisio~ of this Agreement is held to.be unenforceable, tlfis Agreement shall. 
be construed without such provision. . · · · 

5Z. Moclliicaiions ·and Change Orders 

A.. ·This Agreement may not be modiffod, nor may compliance with ~y of its terms be 
waived~ except by written instrument executed and approved in the 'same tnanner as ¢is Agreement. 
Contractor sba1l cooperate w.ifh fhe Department to submit to the Director of ERC any amendment 
modfficirtio~ supplement or change order that would result fu a. cumulative incm1se of the original 
amount of this ~ment Jiy more than 20%. . - . . . . .. 

B. . If Coniractor wishes to suggest changes to the F.fard~e. System Software or pyste:ro, it 
sruill. subroit to City a description of such proposed changes including any effect ·on fue pricing and · 
I:mplemenW.tion Pl<lll. City s.hBll be under no obligation to accept any such proposal. but if it does so· the 
chmges shall 9!!-l:Y take effect after the aireed chan~es have been have been descn'bed in ~ amendment 
to this Agreerqe;nt signed by both perties.. 

53. Compliance with Laws 
·. 
Contractor sbrul keep itself fully :informed of the City's Charter, codes, ordinances and:regu!ations 

of the City and of all state, and fc::deral laws iii any ma:nner applicable to the performance of this . 
· Agreement, and must, ~o the extent applicable, at all times comply with. Suc:h local co_des, ordinances, and 
regulatiops and all applicable laws. Jn no event sball any temi or provision of this .Agreementreqmre 
Contracfu:i- to uD.dertake or peiform changes to the Hardware, System Software or Finn.war~ du~to · · · 
changes in law. or ch1mges in interpretation of existing Jaw-by a court of competent jurisdiction, occurring 
after tltt: date of this A&reement Wrtbotit limitation of the fotegoing, Coniraotor is not obligated to cause 
the System,. Hardware, Software or my comp~ent thereof to comply ~th any specifications, standards . ·. · · 
or requirements of the National Association for State Election Directors, Federa1 Election Comrnissio~ 
Election Assistance Commission, Califumia Secretary of Smte or other govemmentai quasi· -- · · ·· 
governmental or regulatozy body or agency to tbe cxterit silch specifications, standards or requirements -
are· not in effect and applicable on tbe .date of this Agreement (:including, with.out Iimifation. FEC or EAC .. -
2002 or 2005 standards). · · 

. . 
53.:..1 System Compliance with Stat~ and Federal Laws 

· . Pwsua!it to ffris Agreement and by order of the Secr~taryof ~.voting system& ~eel for use 
in California sball comply 'With all applicable ptate and federal stafu.tes, regulations, rules and 
requirements, incluqing; but not liurited to, those voting system reqttirements set furth in the Califomia 
Elections Code and 1;he He1p America Vote Acitof2002, ~d those requjrements incorporated by 
reference in. the Ee1p .Am.erica Vote Act of2002, that are m effect as of the date of this Agreement. ·· 
Furtbe.r, voting systems sha.11 a'!So·comply with all applicable state and federal voting system guidelines, 
standards, regulations and reqµirements that derive authority from qr are promulgated pursuant to and in· 
furth.erance of the Ca:liforma Elections Code or the Help ~ca Vote Act of 200.2 or other applicable 
state or· federal law when appropriate, that are in effect as of the date of this Agreement, including but not 
limited to, the 2002 Voting System Standards/Guidelines? developed by the Fi;:deral Election Commission 
(FEC) and adopted by th~ Election Assistance Commission (EAC) and EAC Advisory 2005~004, dated 
July 20, 20!}5. This does not include future final coU!f interpre;t:ations of eJcis:ting state or federa11awnoi 
in effect as of the date of ihis Agreement. · 
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Ch<tpter 12.G are incorporated herein by this reference. Jn the event Contractor violate.S the provisions of 
this section, fue City may, in addition to anyothertigb:ts orremedir:.s available hereunder, (i) terminate 
this .Agreement, and (ii) prohibit Contractor from bidd:hig on or receiving any~ City contract for a -
period of tWo (2) years. The Controller will not considc;;r Contractor's use qf profit as a violation of this 
section.· · 

47. Non-Wai'ver ofllig1tts 

· 1he omission.by either party at any time to enforce any defau1t or right resm'ed to il:i or to require 
performance of any of the terms, cove.Dan.ts. or,provisions.heceofby the other-party at the time. designated, -
shall not be a waiver of any such default or :right to whlch the party is entitled, mt shall "it in any way 
aif~ the right of ~e party to ¢!1force such provisi~ thereafter. 

48, . Administrative Remedy for Agreement Interpretation. 

Should. any question arise as to the meiU!ing ruid :intent of this Agreement, the question shall, prior 
to any other action or resor:t iu any other legal remedy, be referred to the Department of Elections who · · 
·shall,_ within ten (1 O) business days1 render a decision on the· meaning and intent of this· Agreement. 
Contractor may llVail itself of any other legal remedy available m Contractor on or after the earlier of (i) 
the date a decision is rendere~ or (ii) upo~ expiration. of the ten (10) business day decision period 
regardless of whether a decision has been rend~red. 

49.. Agreem~t Made in California; Venue 

A. The formation, interpretation and performance of this Agreement shall be governed by 
the.laws of the State of Ca1ifontla and the parties agree subjeclto the ffis:pute resolution requjrementS of. 
this ·Section 49, vemi.e for all 1itigati.on re1ative t.o the forma:lion, interpretation and p_erf omumce of this 
Agreement shRll-be in.Sail. Fnu:tcisco. · 

. B. Any dispute between the parties either wi.ih respect to. the intetprotau5ii of any pro"rision 
of this ·Agreement or v4th respect to -the-perfonnance by either party herellllder shill be resolved as 
follows~ upon the written :i;eqµest of eitb.er:.pzjy, ea oh party or an authorized. representative of each party, 
will meet, i:o. -person or by teleconference, for the purpose of endeavoring to reso1ve such dispUte. Tne·' ,,-.-­
representatives of the parties sba1) discuss the problem mid negotiate m good faith in m effort to reso~ve 
the dispute without the_neces.sitj" of any formal proceed:ing":relating tbeteto. Durio..g the course of such 

· negotiation, all reasorui.ble requests made by one party to the other for nonpriY.l1eged Information 
reasonablyrefated to tills Agreement will be honored in order that each offue parties ~y be fully adv:ised 
of the others po~tion. The specffio format for suoh discussions "Will be left to the disc:retion of the 
representatives 9f the parties ?ut may include the preparation-of agreeCl-upon statements of fact or written 
statements of position :furnished to the other party. Except where ciear1ypreye:nf:ed by the area in dispute, 
both parties agree to continue performing their respective obligations under this Agreement while the 
dispute is being resolved unless and until sucb obligations are ·suspended, _teun:inated or expire in 
accordance W:f th the pro-visions hereof. · . · · · · 

50. Construrfl.on 

An paragraph captions are for reference only and sha11 not be co~sidered in_ construing this 
Agreement= · · 
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51~ . Enth-e Agreement" . 

This contract sets forth the en.tire Agrooment between. the parties. and supersedes all oib.er oral m: 
written p:rovisions. If any prov.ision of this Agreement is held to. be unenforceable, tl;iis Agreement shall. 
be construed without such provision. · . · 

5Z. Modifleations. and Change Orders 

A, This Agreement may not be modified, nor may compliance. wifu a.ny of its terms be 
vrnived,. except by written instxument execu.red and. approved in the 'same manner as this Agreement. 
Contractor sha11 cooperate with the Department to submit to the Director of RRC any amendment, 
modfficatio~ supplement or change order that would. result fu. a cumulative increase of the original 
amount of this ~ement by more fuan 20%.. · - ·- - -

B. If Contractor wishes to suggest changes to ihe Hardware, System Software or System,. it 
shall submit tO City a· desm::iption of such proposed changes includirig any effect on the pricing)nd 
Jmplemen.tatlon :Pl.an City shall be under.no obligation to accept any such proposal. but if it does so fue 
changes shall gI).lY take effect after the agreed changes have been have been described m !ID amendment 
to this Agreem,ent signed. by both parties. 

53. Compliance with. Laws 
·. 
Om.tract.or shall keep itself fully fufonned of the City's Charter, codes, ordinances and~egulations 

of the City and o.f all state, and federal laws :in -an.y maim.er applicable to the perfonnance of this 
· A,greement, and must, :to the extent applicable, at all times comply with su.ch local co_des, ordinances, and 
regulations and all applicable laws. In no event sbaU ariy tenn or provision of this Agreement require 
Contracfor to uxiderlake orperform changes to the Hardware, System S.oftl.vare or F':nm.war~ due.to · - · 
chatiges in law. or c~ges- in interpretation of e.xfating law:bY a court of compe1ent jurisdiction, occurring 
. after the date of tbisAi;reem.en.t. :wt.thout limitation of the fotegoing, Coniravtor is not obHgated to cause 
the System; Hardware, Sofuvare or any com.Ponent thereof to comply with any specifications, s!:and?rds 
or requirements of the National Association for State Eleotipn Directors, Federal Election Commission,, 
Election Assistance Commission, California Secretary of Smte or otber governmental,. quasi­
governmen:tal or regulatory body or agency to 1be extent such specifications, standards or requirements· 
are-not in effect and applicable on fue date of ih.is Agreement (including, without limitation, FEC oi: EAC 
2002 or 2005 Standards). · · 

. . 
53-1 . .System Compliance with State and Feder.al Laws 

. . 
· . Pu.rswmt to iiris Agreement and. by order of the S~ of S~te, voting systems certified for use 
in California sball comply with ail applicable ,mte and fedatal stafu.tes, regulations, rules and 
requtrements, incluqmg; but not limited to, those voting system requirements set furth i:n. the California 
Elections Code and the Help ;\merica Vote .Mt of 2002, and those reqnire:rnents incorporated by 
reference in the :S:elp ,Al;nerica Vote Act of2002, that are m effect as of the date of frrls Agreement · 
Further, voting systems sh.ail a1so·comply With all applicable state and federal voting system guideline8> 
standards, regulations and reqµire!)lell.ls that derive authority from qr are promulgated pursuant to and in 
ii.u:the.rance of the Cali:fomiaEleclions ~de or the Help America Vote Act of200.2 or other applicable 
state or·federal 1awwb.en appropria~. that are :in effect as ofth.e date offlris Agreement, including but not 
]United to, the 2002 Voting System Standards/Guidelines, developed by the Fet1eral Ele.ction CommisSion 
(FEC) and ad.opted by the. Election Assistance Commission (EAC) and EAC Advisory 2005-004, dated 
July 20, 2005. This does 110t include future final court interpretations of t:Jcisting state or federal Iawnot 
in effect as of the date of this Agreement · ,. · · 
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VQtiag S)'stem liltlllufacturers and/or their agents sh.alt assume full responsi1>ility for any 
repreSentatfon. that a yoting system complies with all app-licable state and federal requi:iements as 
referenced above. Jn the event such representation :is deter.mined to be false_ or misleading, voting syStem 
roanufacfurers or their agents shall be responsible for the cost of any upgrade, retrofit orrep-lacement, of 
any voting syst~m or its component parts~ fmmd to be necessary for certification or t.o otherwise bring the 

. system into wmp1iance. 

An.y voting system purchased witli.funds allocatro by the Secretary of State's Office shall meet all 
applicabl.e state and federal standards~ regulations and :r~irements, :including, but not limited to, those 
voting system requirements as set forth in fue Califon:rla :Elections Code mid the F.telp-.America Vote Act 
of20G:Z., an.d those requiren;ients incorporated byre.ference in the :Help America Vote Act. of2002 that are 
:in effect as of_the date of this (application, agreement, con!rac!> etc.), ~eluding, but not limited to, the 
2002 Voting System Standards/Guidelines, developed by the Federal Election Co:mmissjon (FEC'J and 
a~ted by the Election Assistance Connnission (EAC) and EAC Advisory 2005-!)04, dated JuJy .20, 
2005. 

54. Ncindisclasui'e ofl'rivate Xnformatfon 

Contractor agrees to qomp1y :fully with and be bound by all of the provisions etf Chapter 12M of 
fue San: Francisco Administrative Code (fh_e ''Nondisclosun~ of Private Information Ordinance")~ -
including the remedies provided. The proVisions ofihe Nondisclosure of Private Information Ordinance 
are incorporated herein by reference and made a part of tbis Agreemeht as though fully :set forth. . 
_Capitalized terms rised in this section and not de.fined in this Agreement sha1rhave thi:: meanings assigned 
to such terms -in tbe Non.discfosure of Private Information Orclinance. Consistent with the requhements of 
the Nondisclo~ of Priv~te Information Ordinance, Con"tractor agrees to all of the following:- ; . 

(a) Neither Contractor nor any ofits Subcontractors shall disclose Private Information obtained 
from the City fu. the performance ofthfa Agreement to any other S~.bcontractor. person, or other entity, 
unless one of the foTiowmg iS true: · . - _ ·--

(1) Th~ discloSUi:e' is auiliOm:.ea by this Agreement;- .. 
- •. - - ~--- - . .' . .,..t>,r<·-:---.------ . - --

(ii) The Contractor r~ived advance \vritten approval froin the· Contrac:t:fng Department 
to disclose the information; or 

(ili") ni,e disol05lll'e is required by la;w or judicial orc1er. 
(b) Airy disclosure or use of Private Information authorized by this Agreement shall be 'in 

accordance with ~ny conditions or reStr.ictions stated in this Agreement. Any disclosure or 113e of Private: 
Information authorized by a ContractingDei)artment shall be in accordance with any conditions or 
restrictions sf:a:ted in tbe approval. 

·( c) Privat~ Jnfonnation.shaU mean. any i:nforma~cm that: (1} could be used to identify an 
individual. including without limitation, :name, address, social security number, lJ?edical infonnatio.n, 
financial inform.ation7 date and location ofbirfu, and names of relatives; or (2) the law forbids any person 
fro;m disclosing: · 

( d) .Any failure of Contractor to comply with the Nondisclosure of Private Inf smnation Ordinance 
s1Ja11 be a material breach ofiliis Agreement In such an event, in addition to any other remedies avail.able 
to it m:tder ~ty or law, the City :tnay ier:minare this Agr~ement, debar Contractor. or bring a false claim. 
action against Conti:acto~. 
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55. INTENTIONA!L Y OMITTED. 

56.. Excnsable Delays 

A. Neither party shall be liable for any Mure or delay :in the-perfoDJJlillce of its obligations 
under this .Agreement that is beyond th~ party's contr~l or could not have been ii:voided by the party's 
exercise of. ~easonabfo care ll!ld cliligen.ce including, without limiiafions actions by the other patfy that 
pre-vc;:nted "the party from performing or· impaired the part;y' s ability to perl'onri, natutal disaster, :fire, 
explosion, earthqum, floods, supply dismptions, -unavailability· of necessary utilities~ strike~ Wf!r or 
military actions, terrorism,. :insurrection, quanmtine: restrictions, acts of God, government actions or 
decrees (except for failure of Contractor to comply with. requiremems for tbe testing or certilication of fhe 
System e:risting on fue date of thi.s Agreement and established by the California Secretazy of State~ other 
.govennru:n.tal ~dependent testing authorities, or other entities certifying or testing the. System or 
components of the System (exoept ·as otherwise stated. :in .this Agreement)) or judgment or ~cree of a 
court of competent jurisdiction (not arising out of a breach of this Agreement by the party) (collectively. 
an "Excusable Delay'). ! ·, 

B. In the event ·of an Exe-usable Delay, arry. perfom:iance tinie table or deadlines under this. 
Agreement,. ai well aS any other affected provision of this Agreetnent, shall be deemed revised to fue 
e::rlentreasonablynecess8IJ for Contractor to. complete its per:fur:roance und~ Uris A-greement 

~·.: ".:• . .:.:.::::~~-

57. In.tellectnal .Property :Righ~ 

Each party shall retain tis rights in my Intellectual Property Rigbts OWDed by or licensed to it 
prior to tbe Effective Date. All Development Intellectual Pr-o-perty Rights whether or not aeveloped by 
Contractor will be owned exc"lusively by Contractor; provided, however .that City, provided ithas not · 
breached this Agreement, shall have a perspI1al non-exclusive, non-;transferable license to the use of such 
DeYe1opment J.ntellectual Property Rights in accordance with 1hls Agreement and Apperu:lix E (.License· 
Te.tr.Os) solely as necessaxy for City to use the Hardware and System Software in the manner contemplated . 
by this Agreeme.nt For purposes of this Agr.eement, "Intellectual Property Rights" shill mean rights in 
:inventions, know-how' pat.en.ts, registered designs, design rights. trade. names, traifo:marks, service marl:"s, 
trade secrets, copyrights. semicoriductordesign rights. mask works and topography rights whefuer or:not 
registered and :including any application to register any of the same, and aJl"rigbts or forms of protection 
of a similar nature or having eq,uivalent effect which may subsist ~ywhere 5n. the world. 11Developroent 
fntellectua1 Property Rights" shall mean any hitelle!Jtual Property Rights created or coming into being as a 
resul~ of Contractor performance of this Agre~:ment. · · · 

... 
58. No ThlrdYarty Ben.eficiades 

Conn;actor and City agree that ~s Agreem.6nf: is fcir the beil.e:fit of the parties hereto (and fuei:r 
permitted assignees) and is not :intended to confer any rights or benefits on any third party, and that there. 
are no tbird party beneficiaries of tbis Agreement or any part or specific provision of this Agreement, and 
no third party shall have 8Il)' right' to enforce this Agreement or any provision hereof. · 

59. No Transfer 
. . . 

City acknowledges and agrees that (i) the Hardware, System Software, Upgrades, Firmware and 
·Documentation consist of, contain and utilize for their operation.traQ_e seci.-ets and other pr-Oprietazy anti 
confidential. Intellectual Property Rights which are the sole and exclu~ive prDperty of Contra-ctor and 
which Contractor developed tbrough the ~vesbneot of considerable e-tfort and expense, and (ii) City is 
p'rohibited by tl;lis Agreement (including,: without limitation, Appendix E-~cense Terms)) from :in any· 
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Voting S)'stem n:tapufactorers and/or their agents shall assume full responsibility for arry 

represe,ntatj:on. that a voting system complies with all applicable state and federal requiiements as 
referenced above. Jn the event such representation is determined to be false_ or misleading, voting system 
roan:ufactin:ers or their agents shall be respons:ible for the cost of any upgrade, retrofit or replacerru:nt, of 
any voting sys"Wm or its component parts, found to be necessary for certificil.tion or to otherwise bring the 

. system intCt compliance. 

Any voting system purchased with.funds allocated by the Secretary of State's Office ~ball meet all 
applicable state and feda:al standards, regulations and requirements, including, but not funited to, those 
voting system :requirements as set forth in the C::::alifomia Elections Code and tlle Iielp America Vote Act 
of2002, an.d thosereqitlren;ients incO!"pOra.ted by reference in the Help .America Vote Actof2002 that are 
:in effect as of tb.e date oftbis (application, agreement,. contract, etc.), in_o1nd.ing-, but not limited to, the 
2002 Voting System Standards/Guidelines, developed :by the F~al Election Comi:ni.s.sion (FEC) and 
ad~ted by the Election Assistance Commfosion (EAC) and EA.C Adviso:ty 2005-004, dated July 20, 
2005 ... 

54. Nondisclorure ofl'riv.ate !nfo:nwiiio:n. 

Contractor a@:ees to qomply fully with and be bound by all oftbe provisions of Chapter 12M of 
~ San F.rancisco Administrative Code (~e "Nondisclosure of Private fufonnation Ordinance")~ · 
mcludingthe remedies provided. Th~ proV.isions of the Nondisclosure of Private Information Ordinance 
are incorporated hernin by reference and made a part of this Agreernciit as though fully set forth. . 
_capitalized terms used in tbls section and not defined in thls Agreement sha11.have the meanings assigned 
to such terms "in the Nondis~losure of Private Infonruili.qn Ordinance. Consistent with the requirements of 
the Nondisclo~e of Private Jnformatioo Ordinance, Conipietor agrees to all of the fullowmg:. 

. (a) Neither Confiaclor nor any of its Subcontractors shall disclose Private Informatlon obtained 
from the City in the performance of ilris Agreeroe.nt to· a.n.y other 81?-bcontractor, perso:a, or other entity, 
unless one -of the "fo1loWing is true: · · · 

(1) The disclosure is authorized. by this Agreement; 

(ii) The Contractor r~ived advance written approval :from the Contrac_ting Dep~ent 
to ·disclose the information; or · 

(fu") The disclosure is required by law or judicial order. 
(b) Any disclosure or use of Private Information authorized by this Agreement shall be fa 

accordan~ with any conditions or reStrlotions stated in this Agreement Arr:j disclosure or use of Private 
Jnfonnation authorized by a Contracting Department shall be in. accordam:e with any oontlitions or 
restrictions sta;ted in the approval. 

.(c) Private Jnformati.on.sball mean anyinforma~on that: (l)" could be used to jdentifyan 
individual. including without limitation, llame, address, social security number, medical information. 
:fma:ncialinformation, date a:od location of birth, and.names o.frelatives; or (2) th~ law forbids any person 
fropi disclosing: 

(d) .Ari.y failure of Contractor to comply with the Nondisclosure of Private Tnf9Wlatio:n Ordinance 
sball b~ a matcr:ial breach of this Agreem:nt. Jn such an event, in addition to any other remedies available 
to it undi:r ~ly or law, the City mayterminate tlris Agr~ement, debar Contractor, or bring a false claim 
action against Conttacto~. · 
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55. INTENTIONAlLY OlY.fl.TTEJ). 

56. Exr:u.sable Delays 

· A. Neither party shall be liable for any failure or delay in thepetfoimance ofits obligations 
under this Agreement that is beyond the party's con~l or could not have been avoided by the party's 
exercise of. r~nab~e care and dUigenpe including, withlJ!lt limitation, actiOJJS by the other party fuat 
prevented ihe party from performing odmpaired the party's ability to petfonri, natutal disaster, :fire, 
explosion, earthquake, floods,. supply disruptions, unavailal:iility of necessary utilities, strike, _war or 
military actions, terrorism, :insurrection, quarantine resfricrtions,-:ac1s . of God, governme:o.t actions or.. _ 
decrees (except for failure of Contractor to comply with requirement& for the testing or c~fication of tbe ·--­
Systom existing on ~ date of this Agreement and established by the Califomia Secretary of Stare~ other 

.governmental :ini:lepeudent testjng authorities, or other entities _certifying or ~sting the System or 
components of the System (except ·as otherwise stated :in this Agreement)) or judgment or decree of a 
court. of competent jurisdiction {not atising out of a breach of this Agreement by the party) ( eoUectively, 
an "Excusable Delay"). ( 

. R. Jn the. event ·of an Exe-usable Delay, any-perfonnance tinie table or d~adlmes under Uris· 
· .Agreement,. ai well a3 any other affected JJ:tO-vision of this Agreement,. shall be deemed revised i:.? fue 
extent reasonably necessary for Colltractor to complete its performance under this Agreement. 

- - --:?-:-:----:-.-.• --~-:: ;:.- -

51. Intellectnal Property Rights . 

. Each party shall remm its rights in any Intellectual Property R:lgb.ts. owned by or licensed to :it 
prior to tiie EffecJ:i.ve Date. AU Development Intellectual Property llightS whether or: not developed by 
Contractor will be owned.ex:cfusively by Contractor; provided, however that City, provi.dedithas not · 
breached this Agreement, shall have a perspml.l non-ex.elusive, non~transferable license to the use of such 
De?elopment Intellectual Property Rights in accordimce with thls Agreement and Appendix E (License· 
Terms) solely as necessary for City to use the Hardware end System Software fu the manner contemplated 
by thls Agreement. For purposes of this Agreement, nJntellectuaLProperty Rights" shall mean rights in 
inventions, know-how, patents, registered designs, design.rights, trade names, trademiliks, service marh, 
trade secrets, copyrights, semiconduotor design righis. mask works and topography rights wheth~ Q!."D.ot ··- ' 
registered and inc.luding any application to register any of the same, and ·alhigbts or forms of protection -
of a similar nature or having t:etuivalent effect which may subsist a:qywhere in. the world~ 11Developtnent 
Intellectual Property Rights0 shall mean any Intelleutual Property Rights created or coming into being as a 
i-esult of Contractor performance of this Agre~t. · 

58. No Third ):>arty Beneficfaries 

Contt:actor and City agree that ~ Agreement is fcir the be.iie:fi.t of the parties hereto (and 1heir 
permitted assignees) an_d ~snot intended to confer any rlgbis or benefits on any third party, and that there 
are no third party beneficiaries of this Agreement or any part or specific provision ofthis Agreement, and 
no third party shall have any right 'to enforce this Agreement or any provision hereof. · 

59. No Transfer 
. . 

City acknowledges and agrees that (i) the Hardware, System Software, Upgrades, Firmware and 
Documentation consist ef, contain and utilize for lb.err operation.tra<;!e ~ecrets and other propriefiuy an~ 
confidential Intellectual Property Rights which are the sole and exclu~ive prcperty of Contractor and 
which Contractor developed tbrough the investment of considerable effort and expense, and (ii} City is 
prohibited by tl;l.is Agref)ment (inclu~g,· without llmitatioP, Apptmdi-.:: B-CI:icense Terms)) from in any· 
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· way "lral)sfe.tring, assigning, loaning. or otherwise conveying to any third party_ the System Sofuvat?, 
Flnn.ware, .Upgrades or Documen~#.on. or any license right.s g:mnted !O City therein, and (in) 1ran:;fer of 
the Hardware or any component thereof to any tbll-d party may compromise Contractor's lntellectu;J 
Property Rights in such Ha:r0w~e1 through the potential ofreverSe engineering or otb.enrise. Jn light of 
the foregoing, City agrees that City shall not, without_ the prior express written consent of Contractor in 
each instance. transfer or convey, in any manner whatsoev~ (fuclnding, without limitation, by lmm, lea8e 
or bru1ment), any crf the Hardwaq~ or any component thereof to an.y other person or entity. City 
acknowledges that Contracto-r' s pricing under this Agreement is based. in part upon the agreements of tb.e · . 
City in thls Section 59. · 

. . .. 
IN WITNESS WHEREOF, the parties hereto have executed tq:is .Agreement 0!1 fue day first mentioned 
above.· · 

· Approve as to Farm: 
Db.ru:ris J. Herrera. 

:\tAtt~ ~- (9• 
Arm M: O'Leary 
Deputy_ City Attorney--::. 

=~~k--~=.~~· 
·Director of Office of Contract Ad:m.inistration/ Purchaser 

~~ ~ hS'lf---o? . 

CONIR.ACIOR 

Sequoia Voting Systetris. Inc. 
Name 

59760 
· City Vendor Number 

7677 Oaknort Street Suite 800 
Address 

Oaklan.Q, CA 94621 
City~ State, ZIP 
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i. 
i -

By signing this Agreement, I certify that I -comply ·with ihe requirements of the Minimum Com{>ensation 
Ord{nance, which entitle Covered Employees to certain minimum hourly wages and compensated and 
un.cornpensated time off. - · 

I have read and understood Sec. 37~ the C"Jiy's statement urging companies doing business in Northem 
Ireland to move towards resolving emptoyment inequities> encouraging compliance with the MacBride 
Principles, and urging SBll. Francisco companies to .do business with corporations that abii;le by 1he 
MacBrlde Pr:inclples. · 

Title 
SHJ-815-1200 

· Phone Number.·:- = - -~ 
31-1274619 -·· ------

Federal BmploY.er ID Nmnber 
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Critical 
Milestone#1 

Critical 
Milestone #2 

Critical 
Milestone #3 

Critical 
Mileston~#4 

Critical 
Milestone#5 

Project Tasks 

Contractor to submit a 
completed application 
for federal certification; 
including RCV System 
certification to the 
lndep_endent Testing 
Authority (ITA) 

·Contractor to submit a 
completed application 
for state certification, 
including RCV System 
certification to California 
Secretary of State (SOS) 

Contractor to complete 
Acceptance Testing of 
System Hardware and 
Software 

Completion of Logic & 
Accuracy (L&A) Testing 

·---­.. --------

Contractor to produce 
Official Statement of 
Votes Cast 

Appendix B-1 Critical Milestones 
San Francisco Purchase Agreement 

APPENDIXB-1 
CRITICAL MILESTONES 

Deliverables 

Copy of application of certification provided 
to ITA 

Copies of: 

1. Application for certification including 
application Checklist, and 

2. Ranked-choice voting (RCV) 
procedures submitted to SOS along with 
the application for_ certification 

Documentation of System Hardware and 
Software acceptance testing and any 
malfunctions, defects or problems 
discovered in the System or any of its 
components during the course of the 
testing. (See App. A [Acceptance Test 
Plan], App. G, sec. lll.) 

L&A testing on all System components that 
will be used or may be used on Election 
Day. 

(See App. G, VI (D).) 

_ Proyide all eql!ipment, programming, 
materiaJS and sta.ff" necessa·ry to· · - -
accomplish all aspects of the L& A testing, 
including but not limited to marking of test 
ballots. 

Official Statement of Votes Cast 

160 

Completion or delivery 
due date 

August30,2007 

Application Submittal within 
5 business days after receipt 
of Federal VSTL Approval 

Completion within 10 days 
after each delivery of 
equipment completed by .. 
January 15, 2008. 

Completed 14 days prior to 
election 

Official Statement of Votes 
Cast will be produced in 
accordance with the legally 
established deadline for 
each election under this 
contract; E+28 



Appendix C: Deliverables 

Equipment Price Per Unit Quantity Sub-Total Tax Total 

Tax Rate 
f--~~~-+~~--i~~~~---1-~~~~+--~~~~~ 

8.50% 
t--~~~-+~~--i~~~~-+~~~~r-~~~~~ 

HAVA ADA Compliance 

Edge~ :Includes WPAT & Wheel and Handle 2,700.00 610 1,647,000.00 139,995.00 1,786,995.00 

Audio Units 250.00 600 150,000.00 12,750.00 162,750.00 

WPAT: Additional Units 900.00 100 90,000.00' '7,61)0.00 97,650.00 
.. 

Transportation Carts 500.00 125 62,500.00 5,312.50 67,812.50 

Card Activator {ACW) 1,200.00- ... -:_·_ 610 732,000.00 62,220.00 794,220.00 

Voter Cards 3.00 10,000 . 30,000.00 2,550.00 32,550.00 

Vote Simulation Cartridge . 150.00 200 30,000.00 2,550.00 32,550.00 

Results Memory Cartridge 150.00 100 15,000.00 1,275.00 16,275:00 

.Cartridge Tray 60.00 20 1,200.00 102.00 1,302:00 

3' Cords 2.00 650 1,300.00 110.50 1,410.50 

10' Cord 3.00 650 1,950.00 --165.75' ·- .. 
2,115.75 

Precinct Tabulators 

Insight 4,800.00 610 2,928,000.00 248,880.00 3, 176,880.00 

Additional Memory Paks 250.00 150 37,500.00 3,187.50 40,687.50 

MPR 4,500.00 8 36,000.00 3,060.00 39,060.00 

85,000.00 2 170,000.00 14,450.00 184,450.00 

WinEDS Server 15,000.00 15,000.00 1,275.00 16,275.00 

Backup Server 10,000.00 10,000.00 850.00 10,850.00 

BPS II Server 10,000.00 10,000.00 ' 850.00 10,850.00 

Laptops 2,500.00 20 50,000.00 4,250.00 54,250.00 

Software Applications 

WinEDS Application* 750,000.00 750,000.00 0.00 750,000.00 

RCV Application* 650,000.00 650,000.00 0.00 650,000.00 

Other 

Installation and Training 999,000.00 ' 999,000.00 0.00 999,000.00 

Outreach Materials 60,000.00 60,000.00 0.00 60,000.00 

Freight all inclusive 107,000.00 107,000.00 0.00 107,000.00 

Sub· Total 8 ,583 ,450 .00 511,483.25 9,094,933.25 
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Trade-In of Automark 

Election Services 

Election Day Support 
Election Day Field Response Team 
personnel 

On-Site Technical Support Response Team 

Central Processinq Network Support 

2.000.00 

Appendix C - 1 
Election Services 

33 Temp Field 

2 Technical Support 

6 Personnel 

Election Troubleshooting - On-Site Response Team 7 Personnel 

Appendix C Deliverables 
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565 (1, 130,000.00 (1, 130,000.00' 

7,964,933.25 

50,000.00 
50,000.00 

442,000.00 

542,000.00 

8,506,933.25 

65,000.00 

115,000.00 

30,000.00 

60,000.00 

94,000.00 
12,000.00 

171,000.00 

21,000.00 
38,500.00 

63,000.00 
24,500.00 



Total Election Da Support 147,000.00 

Consumables 

Total cost of Seivices per Election 497,400.00 

Appendix C - 2 
Annual Maintenance & Licenses Fees 

Annual Maintenance & Fees Quantity 2008 2009 2010 2011 

610 Included 61,000.00 61,000.00 61,000.00 
WPAT - Parts and Re airs 710 ·Included 21,300.00 21,300.00 21,:300.00 
HAAT- Parts and Re airs 610 Included - 30,500.00 30,500.00 30,500.00 

5 Included 30,000.00 30,000.00 30,000.00 
610 Included 61,000.00 61,000.00 61,000.00 

Licenses Fee WinEDS A Ii cation Included 112,500.00 112,500.00 112,500.00 
Included 70,000.00 70,000.00 70,000.00 

Total 386,300.00 386,300.00 386,300.00 

Appendix C Deliverables 
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AppendixD 

Performance Specifications 

1. Scope 

. This Appendix D contains the performance specifications for the System. The 
System shall be capable ofserving at least 650,000 reo-Jstered voters in approximately 
700 precincts, and shall be capable of additional growth to meet any increase in voter 
rolls and reprecincting during the term of this Agreement, as well as any increase irr 
absentee voting. Such groWfu sniill be possible through the acqilisifion of additional 
polling place or central processing equipment only; The System Software and Hardware 
shall l;>e capable of supporting this.growth without modification. 

. The System shall be capable of serving these voters and these precincts spanning 
two Congressional districts, two State Senate districts, two -State Assembly districts, three 
BART districts, and eleven Supervisorial districts .. Tue System shall be capable of 
serving these voters and these precincts in differently configured districts if redistricting 
is legally mandated during 1;he term of the Agreement. - --- ----

The System shall be capable of serving voters in Englis~ Cantonese, Mandarin 
and Spanish.· 

2. Reference Documents and Definitions 

The· following d~un:ieiits. form a part of this Appendix to the extent specified 
herein: · 

• The Help America Vote Act of 2002 (Public Law 107-252); 
• The California Elections Code, 2003 (the "Elections Code"); 
• The San Francisco Charter (the "Charter"); 
• The San Francisco Municipal Elections Code; and . 
• The Voting Systems Performance and Test Standards -Federal Election 

Commission, April 2002 (the "Voting System Standards")~ 

In the event of any conflict among the requirements of the documents listed 
above, the order of precedence shall be as follows: (1) this Agreement,.(2) The Help 
America Vote Act of 2002; (3) The California Elections Code; ( 4) the Charter; (5) the 
San Francisco Municipal Elections Code; and (6) the Voting System Standards. 

In no event shall any term or provision of this Agreement require Contractor to 
undertake or perform changes fo the Hardware, System Software or Firmware due to 
changes in law, or chanai:;es in inte:rpretation of existing law by a court of competent 
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jurisdiction, occurring after the date ofthiS Agreement. Without limitation of the 
foregoing, Contractor is not obligated to cause the System, Hardware, Software or any 
component thereof to comply with any specifications, standards or requirements of the 

. National Association for State Election Directors, Federal Election Commission, Election 
Assistance Commission, California Secretary of State or other governmental, quasi­
governmental or regulatory,body or agency to the extent such specifications; standards or 
requirements are not in effect and applicable on the date of this Agreement (including, 
without limitation, FEC or EAC 2002 or 2005 standards). · 

For purposes of this Appendix, the following definitions shall apply. 

"Balfot;.y ineans the one or more ballot cards (optical scan technology} or 
electronic images_ or electronic recordings (direct recording electronic, or "DEE'.' 
technology) that together are used by a voter to cast votes for all candidate and measure 
contests at an election. A single ba1iot may consist of one or more ballot cards, or one or 
more electronic i.riiages or recordings. 

"Ballot card" means an individual paper sheet (optical scan technology) that 
contains all or some of the candidate and measure contests at an election . 

.. 
"Ballot image" means an electronic representation of a ballot (DRE technology). 

A ballot image may consist of one or more electronic images that together are used by a 
voter to cast votes for all candidates .and measures at an election. · 

3. Legal Requirements 

During the term of the Agreement, the System shall satisfy all applicable laws and · 
regulations, including but not limited to reqllirerri.entS imposed by the Help America Vote 
Act of2002, the.California Elections Code, the San Francisco Charter and San Francisco 
Municipal Elections Code, in affect as of the date of this Agreement. 

In n_Q_~y~:g.:t~hall 8.IlY term or provision of this Agreement require Contractor to 
undertake or perform changes to the Hardware, Systepi Software or Firmware due to 
changes in law, or changes in in,terpretation of existing taw by a court of competent 
jUrlsdiction, occurring after the date of this Agreement. Without limitation of the 
foregoing, Contractor is not obligated to cause the System, Hardwaie, SoftWare or any 
component thereof to comply with any specifications, standards or requirements of the 
National Association for State Election Directors, Federal Election Commission, Election 
Assistance Commission, California Secr~tary of State or other governmental, quasi­
-governmental or regulatory body or agency to the extent such specifications, standards or 
requirements are not in effect and applicable on the date of this Agreement (including, 
without limitation, FEC or EAC 2002 or 2005 standards). 
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3.1 Election Management 

The System shall include hardware and software to interface with the 
Department's existing elections data system (DIMSNet 2000, subject to laws in 
effect on the date of this Agreement). 

3.2 Election Operations 

The System sh~l be capable of performing all functions related to: 

• Design of all ballots. and ballot images, and production of camera­
ready mat~p_aj_~_ necessary for the printing· of ballot cards, induding 
sample ballots and test ballots; -

• preparation,of System hardware and software to recor~ count and 
tabulate votes, including votes cast in ranked-choice contests; 

• early and absentee voting, including early voting at multiple sites 
specified by the Department; 

• opening .the polls; . - . -- -------:-::=.-

• write-in and provisional voting; 

• identification of error conditions and generation of error messages and 
instructions to voters for correction of errors for optical scan 
technology; 

• preservation of voting data and production of elections reports, 
including but not limited to preservation and reporting of original 
markings_ on ranked-choice ballots; 

• ·provision of a computer record for all V(ltip.g equipment .in all polling 
places iridicatirig the "number of ballotS caSt for each candidate and for 
and against-each-ballot measure at each"'ptecilicf as required by San 
Francisco Charter§ 13.107.5; 

• dosing the polls, including production of reports required to be posted 
at the polling place; 

• producing Voting Data Reports; 

• producing Audit Data Reports; 

• providing for the secure transfer or transmission of voting data from 
the polls or transmission centers to the Department's Central 
Processing Network; 

• aggregation of voting data,-including all precinct ballots, absentee 
ballots, provisional ballots and remade ballots, and including votes 
cast for qualified \Vrite-in candidates, with a minimum of manual 
processing; 

• application of the run-off tabulation, and preservation and reporting 
results at each stage of the run-off tabulation process (each round in 
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-------=""""""-·-·---··. 

which one or more candidates are eliminated arJ.d votes cast for the 
eliminated caD.didate(s) are redistributed); 

• preservation and maintenance of a centralized archival record of 
voting and audit data for each election during the term of the 
Agreement, in a format and acc9rding to a timetable approved by the 
Department, incluqing but not limited to records of all rejected or 
uncounted ballots, all original markings on rank.ed~hoice ballots, and 
the transfer of votes at each stage of the run-off tabulation process; and 

• production of voting data and audit reports, as specified by the 
Department and in a format approved by the Department, for queries 
and research purposes. 

·All SystemwmpoilentS'shail be fully inte-grat~dto the-extent integration is-_ 
feasible. 

3.2&1 Preparation for Voting _ 

3.2.1.1 Ballots 

The System shall have the capability to design all ballots 
and_ ~allot imag~_s, an4_ produce camera-ready materials necessary 
for the printing of ballot cards, mCludiiig samplf:d)iillotsab.d-test:_.=­
ballots. 

The System shall provide for a ballot in the form of one or 
more cards or one or more ballot images containing printed 
information identifying the contests, candidates and measures. In 
addition, The System shall provide for an audio ballot fa the 
specified langilages. - · 

--~---=---~The.ballot shall allow the \TOter to caS(votes Iii each . 
contes_t, in any legal number and combination to which the voter is 
entitled. 

When the Charter requires the use of ranked-choice voting, 
the ballot shall permit the voter to rank his or her choices ampng 
the candidates for an elective office. Subject to the limits of the 
System, the ballot shall permit the voter to cast as many choices as 
there are candidates for that office. For these purposes, the number 
of candidates for an office equals the number of candidates who 
qualified to have their names printed on the ballot, plus all 
qualified write-in candidates. The ballot shall allow voters to. rank 
a number of choices in order of preference equal to the total 
number of candidates for each office; provided, however, if the 
System carinot feasibly accommodate choices equal to the total 
number of candidates running for each office, the System may 
limit the number of choices a voter may rank to no fewer than 
three. 
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If the System software must be written, installed and tested 
before the deadline for qualification of write-in candidates, and 
therefore the Department cannot know with certainty the number 
of candidates who will qualify as write-in candidates before the 
date the election-specific software is written, then the number of 
choices a voter may rank shall be the greater of the following: 

• the number of candidates who qualified to have their 
names printed on the ballot, plus the number of 
qualified write-in candidates for the same office as of 
the date the election-specific software was created, or 

• the number of candidates :who qualified to have their 
names printed on the ballot, plus one. 

The ballot shall allow voters to rank a number of choices in 
order of preference equal to the total number of candidates for -each . 
office; provided, however, if the System cannot feasibly 
accommodate choices equal to the total number of candidates 
running for each office, the System may limit the number of 
choices a voter may rank to no fewertllaiiliree. 

The System shall have the capability to place more than 
one contest on the same side of a single ballot card, and shall have 
the capability of more than one ranked-choice contest on the same 
side of a single ballot card, in a format approved in advance by the 
Department. 

· The System shall have the-capability to place a single 
contest on two sides of a single ballot card,_ip ~ format approved in 
advance by the Department 

--Ibe System shall have the capability to place a: single -
contest on more than one ballot card, in a format approved in 
advance by the Department 

3.2.1.2 Multi-lingual Capability 

The System shall be capable of generating one trilingual 
ballot format in English/ChinesefSpanish, and two bilingual ballot 
formats in English/Chinese and English/Spanish, for optical scan 
ballots and DRE ballot images. It shall be in the Department's sole 
discretion whether to use a single trilingual ballot or two bilingual 
ballots for an efoction. · . 
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Audio baUots shall be in Englis~ Cantonese, Mandarin and · 
Spanish. It shall be in the Department's sole discretion whether to 
use monolingual or bilingual audio ballots for an election. 

The System shall also be capable of generating multilingual 
or bilingual ballot formats in additional language$. 

In no event shall any term or provision of this Agreement 
require Contractor to undertake or perform changes to the 
Hardware,_ System__S.oft'Yar~ or Firmware due to changes in law, or 
changes in interpretation of existing law by a cc:mrt of competent 
jurisdiction, occurring -after the date of this Agreement,: With.out 
limitation of the foregoing,. Contractor iS not obligated to cause the 

. System, Hardware, Software or any component thereof to comply . 
with any specifications, standards or requirements of the National 
Association for State Election Directors, Federal Election 
Commission,, Election Assistance Commission, California· 
Secretary of State or other governmental, quasi-governmental or 
regulatory body or-agency to the extent such specifications, 
standards or requirements are not in effect and applicable on the 
date of this Agreement (including, without limitation, FEC or EAC 
2002 or 2005 standards). 

· The System's voter-verified paper audit trail shall have the 
capability to print in English. Spanish and Chinese and other 

. characte;r-based languages. The paper audit trail s_hall be in 
English, except for voters who request to vc:ite in either Chinese or 
Spanish. ·For voters who request to vote in either Chinese or 
Spanish, the paper audit trail shall be bilingual English/Chinese or 
English/Spanish. respectively. 

3.2.1.3 Programming and Software Installation, 
Verifiability 

The System shall provide a means ofprogramm.ing·each 
piece of polling place or central count equipment in accor-dance 
with the ballot requirements of the election, and the jurisdiction in . 
which the equipment will be used. The System shall have the 
capability to ensure· the correctness of the program, and its proper 
installation in the equipment or in a programmable memory device 
if one is used. 

The System shall have the <:apability to ensure that all 
software has been properly selected and installed ~or the election, 
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and that the software correctly matches the ballot formats that the 
software is intended to process. . 

3.2.1.4 Equipment Readiness Tests 

Each precinct ballot counting device (optical scan 
technology) or direct recording device (DRE technology), and all 
central counting equipment, shall contain provisions for verifying 
proper preparation for an election, and for verifying that both the 
hardware and the software are functioning correctly. These tests · 
and diagnostic procedures may be executed manually or 
automatically, and may allow for operator intervention to validate 
the proper execution of individually-selected equipment. functions. 

·-----
.These devices shall also verify the proper calibration of the 

equipment, to ensure uniform calibration of all vote counting and 
processing equipment. · 

Contractor shall notify the Department in advance of this 
· testing and verification, and the Department shall have the . 
opportunity tciobserve all equipment readiness testing. Contractor 
shall provide the Departrnentreports v.'ith the results of all 
equipment readiness testing, in a format approved by the 
Department. 

· 3.2.LS System Readiness Tests 

1be System shall be capable of verifying the proper. 
integration of all System components and equipment, providing 
System status logs and votfug data reports from each sefof 
equipment, and generating consolidated data reports at the polling 
place and higher jurisdictional levels. 

Contractor shall notify the Department in advance of this 
verification, and the Department shall have the opportunity to 
observe all System readiness testing. Contractor shall provide the 
Department reports with the results of all System readiness testing, 
in a format approved by the Department. · 

3.2.1.6 Verification at the Polling Place 

\Vhen polling place equipment is readied for the start of 
voting on Election Day, the System shall provide a printed record 
for each data storage device of all of the follovving: 

• Election identification data; 
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• equipment unit identification; 

• ballot format identification; 

• the contents of each active candidate register by office 
and each active measure register, showing that they· 
contain all zeros; 

• for each ranked-choice contest, the contents of each 
active first-choice register, second-choice register and 
third-choice register, etc., shovving that each register 
contains all zeros and that the contents of the ranked­
choice voting data are blank; 

• a list of.all ballot fields that can be used to invoke 
special voting options; 

- . - - -
• other information needed tO verify the readirress-ofthe 

equipment, and to accommodate administrative 
reporting requirements. 

Polling place equipment shall permit the use of test ballots 
or other test devices or methods to verify the correct interpretation 
of the ballot fonnat(s) :the equipment iS programmed to process, 
and to verjfy that processing of voting data is accurate and reliable~ 
Test data shall be segregated from actual voting data, either 
procedurally or by hardware/software features, and shall be 
retained for the same period the Department is required to retain 
voted b:allots for that election. 

3.2.1.7 Verification at the Central Counting Place 

The System shall be capable of verifying. that any 
aggregation of polling pJa,_ce:_ g.~~ ~! one or m_ore central counting 
places, whether by extraction of voting data from transportable 
memory devices. or by tranSmission over cmruminication links,- is . 
secure and accurate. Verification _shall include the use of security 
procedures and communications security devices to be .employed 
during the aggregatjon of actual voting data, as well as aggregation 
of test data and during other tests needed to verify the readiness of 
the equipment, and to. accommodate administrative reporting 
requirements. 

When central count equipment 1s readied for the processing 
of polling place, absentee, provisional or remake ballots, the 

. equipment shall provide a printed record of the following: 

• election identification data; 

• the initial contents of each active candidate register by 
office and each active measure register, showing that 
they contain all zeros; 
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• · for each ranked-choice contest, the contents of each 
active first-choice register, second-choice register, 
third-choice register, etc., showing that each contains 
all .zeros and that the contents of the ranked-choice 
voting data are blank; and 

• such other information needed to verify the readiness of 
the equipment and to accommodate the Department's 
administrative reporting requirements. 

Central count equipment shall permit the use of test ballots 
or other test devices or methods to verify the correct interpretation 
of the ballot fonnat(s) it is programmed to process, and to verify 
that processing ofvotmg data is accurate and reliable. Test data 
shall be segregated from actllal voting data, either procedural,ly or 
by hardware/software features. Test data shall bereta,ined for the 
same period that the Department must by law retain voted ballots 
from the election for which the verification was perfon:p.ed.. 

3.2.2 Early Voting, Simultaneous Elections 

The System shall be capable of supporting early voting, at multiple 
locations specified by the Department, to the extent required by this 
Agreement; This capability_ shall include any ancillary deyices needed to . 
support early voting 'With either an Optical Scan ballot reader or DRE 
voting device, as appropriate. All early voting equipment must be 
programmable for all ballot types. 

The System shall be capable of conducting multiple simultaneous 
elections. 

3.2.3 Opening the Polling Place 

The System shall be capable of verifying that all polling place 
equipment and devices are properly prepared, functional and ready for use. 

The System shall provide a means of activating each optical scan 
ballot counting device and DRE vote recording device, and verifying that 
the devices have been correctly prepared and will allow the counting or 
casting of ballots. 

3.2.4 Casting Ballots 

The System shall° provide for ballots on which there are printed 
fields (Optical Scan Technology) or display fields (DRE Technology), or 
audio representations of such fields, indicating the title of every contest, 
the name of every c_andidate and the title of every measure on the ballot on 
which the voter is entitled to vote. 
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The System shall provide a means by which the voter may mark 
the ballot to register votes. The System shall enable the voter to vote for 
any and all candidates and measures appearing on the ballot, in any legal 
number and combination to which the voter is entitled. 

. Ballots with a ranked-choice contest shall pemut the voter to rank 
each candidate in the contest as provided in section 3 .2.1.1 of this 
Appendix. 

The System shall provide a voting booth or -similar facility in 
which the voter may vote~ ~ti.V:~~e for DRE Technology. · --.·-· -·· ___ . 

Optical Scan equipment shall provide a means for the voter t9 __ 
place the voted ballot, or cause itto be placed, into the ballot countlng 
device or secure receptacle. If the voteF must leave the voting booth for 
this purpose, the System shall provide for the secrecy offue voted ballot 
while it is being handled eith~r by the voter or by a polling place official. 

· DRE equipment shall provide a voter-verified paper audit trail that 
shall clearly indicate when:.tb.e.-.Yo:ter rejects or-accepts and casts-~. ballot 

DRE equipment shall provide, in the event of power interruption at 
the polling place, a means for voting operations to continue. This means 
shall consist of an uninterruptible power supply as defined in Section 33.3 
of this Appendix. In addition, the polling place may offer paper ballots for 
use until power is restored and which are readable by the optical scan 
component of the_ System. 

3.2.4.1 Write-in Voting, Provisional-Voting, ... ~•< ~ 0 '=<•. 

The System shall provide a means of casting, recording, 
tabulating and reporting write-in votes for every office, with a 
minimum -of manual processing. 

If the voter is permitted to vote for more than one candidate 
for an office (such as the Community College Board), the System 
shall provide as many write-in spaces as the number of candidates 
the voter may select for that office. 

For ranked-choice contests, the System shall provide write­
in spaces as provided in section 32.Ll of this Appendix. 

. . The System shall have the capability to record, tabulate and 
report votes for multiple qualified write-in candidates for a single 
office. This capability shall involve a minimum of manual 
remakes, data entry or other manual processing. 
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The System shall provide a means for provisional voting. 
3.2.4.2 Voting in a Recall Election 

The System shall provide for the marking or casting of 
ballots in a recall election in the manner specified in the San 
Francisco Charter and Division 11 of the California Elections 
Code. 

3.2.4.3 Special Voting Options 

-- Ballot formats shall allow the use of all _special options as 
authorized or required by the California Elections Code, San 
Francisco Charter and San Francisco Municipal Elections Code, 
including but not limited to cross-voting among parties in open, 
blanket and unitary primary elections, and ranked-choice voting 
for local offices. 

3.2.4.4 Preservation of Voting Data, Printed Record 
of Ballots_ Ca~_t __ _ 

The System shall record and preserve all voting data. 
Voting data shall include, but not be limited to, the voter1s original 
markings on _ranked-choice ballots. Voting data shall also include 
a complete record of voter error (including but not limited to 
overvotes, undervotes, skipped ranks and multiple ranks), error 
resolution (whether the voter chose to vote the ballot "as isn or 
recast the ballot) and a r-ecord of each exhausted ranked-choice 

--ballot. 

The System shaI(be.capable of producing printed recor-ds 
of voting data, including but not limited to records of ballots cast 
as required by law during the term of the Agreemel!t J;_bi~ _____ _ 
includes, but is not limited to, a voter-verified paper audit trail · 
required for DRE equipment. This also includes, but is not limited 
to, printed records required to be produced and displayed at the 
polling place after the close of polls. 

The System shall be capable of producing printed records 
of voting data at the polling place. The System shall be capable of 
printing a separate record of voting data for each optical-scan 
ballot counter. For the DRE voting device the separate record of 
voting data will be printed on the VVPAT. In addition, the 
System shall be capable of producing printed records that 

-aggregate all voting data from the polling place, including voting 
data recorded by an optical ·scan ballot counter and a DRE voting _ 
device. The System will provide a printed report that aggregates 
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data from the optical scan ballot counter ru;id DRE voting device. 
This functionality ·will be available for the November 2006 
General Election. 

The System shall have the capability to produce reports 
with ranked-choice voting data, as specified by the Department, 
that include data about the voter's original markings on the ballot 
before any processing in preparation for or during the run-off 
tabulation. These reports may also include information about 
undervotes and about the transfer of votes at each -stage of the run­
off tabulation process. These rankecj-°choice voting data reports 
shall include th~ Department-assigned precinct and district­
numbers, and identify the name of contest and whether ballot was 
cast at precinct or by absentee ballot, and shall be in a format 
approved by the Department. · 

The System shall have the capability to produce reports 
with ranked-choice voting data, as specified by the Department, 
Citywide, by precinct, by District, and segregated between 
absentee and precinct ballo~. 

3.2.4.5 Counting Ballots 

3.2.4.5.1 Optical Scan Ballot Counter 

Precinct counting devices shall accept and count 
.ballots in any of four orientations. The ballot counter shall 

. have: 

• a four-or-more digit public counter that displays 
the number of ballot cards processed; 

• security locks and seals for all data storage 
devices; 

• a removable programmable memory device 
which contains an· internal power source to 
preserve elections data and voting data in the 
event of a power interruption; 

• a display screen and/or a printed record to assist 
voters and pollworkers in identifying, 
understanding and correcting error conditions; 
and · 

• a means of preventing or detecting the insertion 
of more than one ballot card at a time, and a 
messaging capability to inform the voter or 
pollworker which of the multiply-fed cards has 
been processed and which has not. 
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The ballot colinter shall have the capability to 
process multiple ballot formats ·within a precinct, and 

. multiple precincts v.ithin a polling place, and to produce 
voting data .reports that correctly contain the vote totals 
within each precinct or polling place subdivision. The 
ballot counter shall have the capability to record all first 
choice, second choice, third choice, etc., rankings in each 
ranked-choice contest. · 

3.2.4.5.2 Ballot Box 

. The System shall provide a precinct ballot box with 
three compartments: 

• a compartment for fully marked and counted 
ballots; 

• a compartment for write-in ballots; and 

• a compartment for emergency voting. 

The ballot box shall have a security lock and seal or 
security features that are functionally equivalent to a lock 
and seal. ---------.·· -

3.2.4.5.3 DRE Voting Device 

DRE voting devices shall count each ballot as it is 
. cast The DRE voting device shall have the following: 

• a four-or-more digit public counter that displays 
the number ofbalfots cast; 

• security locks .and seals for all data storage 
devices; · ·--

• a removable programmable memory device. 
which contains an internal power source to 
preserve elections data and voting_ data in the 
event of a power interruption; and 

• a ~isplay screen and/or a printed record to assist 
voters and pollworkers in identifying, 
understanding and making vote selections. An 

·audio ballot shall have the capability to offer 
voter help instructions. 

The DRE voting device shall have the capability to process 
multiple ballot formats within a precinct, and multiple 
precincts within a polling place, and to produce voting data 
reports that correctly contain the vote totals within each 
precinct or polling place subdivision. 

3.2.5 Closing the Polls 
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Precinct count devices (including optical scan ballot counters and 
DRE voting devices) shall provide a means for closing the polls and 
preventing the further casting or counting of ballots once the polling place 
has closed. 

3.2.6 PreseITation and Printed Records of Voting and Audit Data 

3.2.6.1 Voting Data 

The System shall be capable of recording anci preserving all 
voting data, including but not limited to the voter's first choice, 
second choice, third cl;:ioice, etc, votes_ in each ranked-choice 
contest before any processing of those votes in preparatjon for or 
during the run-off tabulation. 

3.2.6.2 Printed Records of Voting Data, 
Polling Place Reports 

After the polls ha'Ve closed, the polling place_equipment 
shall produce a Voting Data Report for inspection and signature by 
the designated polling place official(s). The System shall produce· 
these polling place reports in the quantity specified by the 
Department, and in I:!- format approved by the Department in 
advance of the election; The Voting Data Report shall be in a 
format suitable for posting at the polling place as required by 
Section 13.107 .5 of the San Francisco Charter. This functionality 
will be available for the November 2006 General Election. 

-The System _shall be capable of producing a printed Voting 
Data Report qf the votes cast and counted at the polling place, and 
ext;racting this information from transportable programmable 
memory device or data storage meditini if one-is· used. After the 
proper sequence of events associated with closing the polling place 
has been completed, the System shall allow the printing of this 
report and/or the extraction of data. Until the proper sequence of 
events associated with closing the polling place has been 
completed, the voting device shall not allow the printing of such 
reports and/or the extraction of such data. 

The System shall be capable of consolidating data from the 
Optical Scan ballot counter and DRE voting device used at a -
polling place into a single Voting Data Report for the polling 
place. The aggregation process shall comply with the -security ap_d 
procedural requirements for the System as a whole, and for the 
individual counting devices. 
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At a minimum, Voting Data Reports for each precinct shall 
include: · · 

• The precinct number. 

• The number of ballots (optical scan technology) or 
ballot images (DRE technology) processed.· 

• . The number of ballot cards (optical scan technology) 
processed. 

• Candidate vote totals for each contest, including the 
number of first-choice votes cast for each candidate in 
each ranked-choice -contest~ -- -

• Measure vote totals for each contest. 

• The number of ballots or ballot images read within each 
precinct. by type, including totals for each party in 
primary elections. · · 

• Separate accumulation of overvotes and undervotes for 
each race or issue (no overvotes would be indicated for 
DRE devices). 

3.2.6.3 Data Communications 

The System shall provide for the secure electronic transfer 
or transmission of voting data to the Department's Central 
Processing Network from a transmission center. The System shall 
be capable of simultaneous and secure transmission of precinct 
results" from multiple transmission centers by electronic means to 
the Central Processing Network.~-The. System shall not allow for 
any-wireless transID:ission ofvot~g__d_~ta. 

3.2.6.4 Audit Data Reports 

·Tue.System shall record and preserve audit data for all 
phases of elections operations. The System may rely upon 
automated audit data acquisition and machine-generated reports, 
With manual input of some information. Audit data -shall include,. 
but not be limited to, audit records of the ballot preparation and 
election definition phase, System readiness tests, and voting and 
ballot-counting operations. The software shall activate the logging 
and reporting of audit data as described in the following sections. 

The timing and sequence of audit record entries is as. 
important as the data contained in the record. Except where noted, 
provisions shall be made for the creation and maintenance of a 
real-time re~ord. The purpose of the real-time record i's to provide 
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the operator or precinct official with continuous updates on 
machine status. 111is information allows effective operator 
intervention during an error condition, and contributes to the 
reconstruction of election-related events necessary for recounts or 
litigation. 

The System shall incorporate a real-time clock as part of 
system hardware. It shall maintain an absolute record of the time 
and date.or a record relative to some event whose time and date are 
known and recorded. All audit record entries shall include the 
time-and-date stamp. 

The audit record shall be active whenever the System is in 
an operating mode; this record shall be available at all times, 
though it need not be continually visible. The generation of entries 
shall not be terminated or interfered with by program control, or.by 
the intervention of any person. The physical security and integrity 
of the record shall be maintained at all times. Once the System has 
been activated for ballot processing, the contents of the audit 
record shall be preserved during any interruption of power to the 

· System until processing and data reporting have been completed. 

The System must be capable of producing audit reports that 
documen~ operation of the System equipment at the polling place 
during Election Day, includi~g opening and closing of the polls. 
These reports may include, but not be limited to, reports of voter 
errors and whether and how these errors were corrected. These 
reports may also indude:;, but not be limited to, internal operational 
errors of System components. 

A separate pnnter is not required for the audit r-ecord, and 
the record may be produced on the standard system hard copy 
output device if the following conditions are met: 

• the generation of audit trail records does not interfere 
vv.ith the production of any voting data reports; 

• the entries can be identified so as to facilitate theii 
recognition, segregation, and retention; and 

• the physical security of the audit record entries can be 
ensured~ 

The System shall be capable of producing an 
electronic copy of all audit records, in a format approved 
by the Department, for use by the Department for queries 
and research purposes. Vendor shall provide audit records 
as specified by the Department. 

Appendix D Performance Specifications 
San Francisco Purchase Agreement 07!06/07 

179 



3.2.6.4.1 Pre-election Audit Records 

During election definition and ballot preparation · 
phases, an audit log shall be maintained of completion of 
the baseline ballot formats and modifications to them, a 
description of these modifications, and corresponding 
dates. This data is required to verify the election-specific 
database has been correctly prepared and maintained 
throughout subsequent modifications to the baseline 
format. 

The pre-election audit log shall include manual data 
inputted by election personnel. 

Contractor shall provide the Department with.copies 
of pre-election audit records, in a format approved by the 
Department. 

3.2.6.4.2 System Readiness Audit Records 

Prior to the initiation of ballot counting, software 
shall be able to verify hardv.rare and software status tbrouadi 
an audit record. This System Readiness Audit Record shall 
include the identification of the software release, the 
identification of the election to be processed; and the results 
of software and hardware diagnostic. tests. In the case of 
systems used at the polling place, the System Readiness 
Audit Record shall include..the_poUing place's 
identification. 

The ballot interpretation logic capability shall test · · 
ballot formats to· be processed. -Such tests shall verify the ------ -
maximum number of votes each voter may cast for a single 
office, the combinations of voting patterns permitted or 
required by the City, the inclusion or exclusion of offices or 
measures as the result of multiple ballot formats within the 
polling place, and any other characteristics.that may be 
peculiar to the election or the polling place's location. 

The System software shaII ensure non­
contamination of voting data through checks of all data 
paths and memory locations to be used in actual vote 
recording; upon the. conclusion of the readiness tests, the 
software shall provide evidence in the audit record that the 
test data have been expunged. 
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Contractor shall provide the Department with copies 
of readiness audit records, in a format approved by the 
Department. 

3.2.6.4.3 In-Process Audit Records 

The System shall provide In-Process Audit Records 
consisting of data documenting system operation during 
diagnostic routines and the casting and tallying of ballots. 
These records shall cover all System components, including 
but not limited to polling place equipment, ·central-· 
processing equipment, transmission !ievices and tabulation 
devices. At.a minimum, the In-Process Audit Record& shall 
contain ma~hine generated error and exceptfon messages to 
ensure that successful recovery has been accomplished.. 
Examples include: 

• . the source and disposition of System interrupts 
resulting in entry into exception handling 

.,.. ; -~routines; · 

• all messages generated by exception handlers; 

• the identification code and number of 
occlirrences for each hardware and software 
error or failure; 

• notification of System log-in or access errors, 
file access errors, and physical _violations of 
security as they occur, and a summary record of 
these events after processing 

• othe{ exception events such as power failures, 
failure of critical hardware components, data 
transmission errors, or other type of operating 
anomaly 

Critical System Status messages other than 
informational messages shall be displayed by the System 
during the course of normal operations. These items 
include: 

• diagnostic and status messages upon startup; 

• the «zero totals" check and "ready to accept 
ballot" check con_ducted before opening the 
polling place and before processing ballots 
using central count equipment, 

• the initiatjon or termination of card reader and 
communications equipment operation (Optical 
Scan Technology) or the event and time, if 
available of enabling/casting each ballot (DRE 
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Technology), i.e.; each voter's transaction as an 
event. 

Non-critical status messages that are generated by 
the machine's.data quality monitor or by software and 
hardware condition monitors are not required in real-time 
and may, instea~ be reported in log form .. 

The System shall be capable of producing an 
electronic copy of all in-'process audit records, in a form.at---· 
approved by the Department, for use by the Department for 
queries and research purposes. Contractor shall provide 
copies of in-process ;:iudit.records as specified by the 

·Department. 

3.2.6.4.4 Post-Election Audit Records: 
Ag.gregation of Data, Canvass 

After all ball<;:its have been counted either at the 
polling place or in a central count Iocatio~ the System shall 
provide a Post-Election Audit Record of all operator 
actions and system events occurring during aggregation of 
voting data and the preparation of the official canvass. 

The System shall be capable of producing an 
electronic copy of all audit records. Contractor shall 
provide copies of post-election audit records.· 

3.2. 7 Error Conditions 

To the greatest extent possible, the System shall prevent voter error 
or omissions, including but not li:rnited to overvotes, undervotes, skipped 

·ranks and multiple rankings on ranked-choice ballots as described in this 
subsection. Ifa voter casts a ballot with an error condition, the System 
shall produce an error message that informs the voter of the specific error 
and how to correct the error with a minimum of pollworker assistance. 
The Department, in its sole discretion, shall decide whether to activate 
configurable features in an election. The System shall generate error 
messages for error conditions which include, but are not limited to, the 
following: 

3.2.7.1 Regular Contests 

For regular (non-ranked-choice) contests, a vote is valid and 
shall be counted unless one of the following error conditions 
prevents the vote from being counted: 
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(1) the ballot contains more than the permissible 
.number of votes per contest (overvote) (DRE 
devices shall prevent overvotes); or 

(2).the ballot contains no valid marks (blank vote). 

In these two instances, an error message ·shall notify the voter 
that his/her vote on the contest \\rith the error condition will 
not be coubted unless the voter makes the indicated 
corrections. 

The voter sli_aji P.l'!ve the option of re-~arking the.baJfot 
correctly and the re-marked ballot shall be processed as a 
valid ballot. However, the voter shall also nave the option to 
ignore the error condition and request that the ballot be . 
processed "as is." 

The System shall be capable of identifying and 
preventing underyotes for individual contests (as opposed to 
an entirely blank ballot with DD valid marks). 

3.2.7.2 Ranked-Choice Contests 

3.2.7.2.1 Error Conditions That Invalidate the 
Vote on the Ranked-Choice Contest 

3.2.7.2.1.1 First-Choice Overvotes 

If the voter indicates more than one candidate as the 
voter's firSt: choice for a ranked-choice contest 
("first-choice overvote"), an error message shall 
notify the voter that his/her vote on the contest with 
the error condition \\rill not be counted unless the 
voter makes the indicated correction. (DRE devices 
shall prevent first-choice overvotes.) 

The voter shall have the option of re-marking the 
ballot correctly and the rF!-marked ballot shall be 
processed as a valid ballot. However, the voter 
shall also have the option to ignore the error 
condition and request that the ballot be processed 
"as is." 

3.2. 7 .2.1.2 
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If ~he voter leaves a ranked-choice contest entirely 
blank, an error mes'sage shall notify the voter. 

The voter shall have the option of re-marking the 
ballot correctly and the re-marked ballot shall be 
·processed as a valid ballot. However~ the voter 
shall also have the option to ignore the error 
condition and request that the baI~ot be prooess.o..,d 
"as is.~' 

3.2. 7.2.2 Error Conditions That Do Not 
Invalidate the Vote on the Ranked-Choice_. __ 
Contest 

When one of the following error conditions occurs, 
an error message shall inform the voter: and provide 
instruction on how to correct the error. The voter 
shall have the option of re-marking the ballot 
correctly and the re-marked ballot -shall be 
processed as. a valid ballot. However, the voter 
shall also have the option to ignore the error 
condition and request that the ballot be processed 
"as is." 

If the voter c~ooses to cast the ballot "as is," the 
vote shall be counted according to the rules and 
conventions in Section 3.2.7.3 of this Appendix. 

3.2.7.2.2.1 Later-Choice Overvote 

If the voter indicates more than one candidate as the 
voter's second or later choice for a -ranked-choice 

__ contest ("later-choice overvote"), and the voter does. 
not correct this error condition, tlie vote for that 
contest shall be counted, subject to the rules and 
conventions in Section 3.2.7.3 of this Appendix. 
(DRE devices shall prevent later-choice overvotes.) 

3.2. 7.2.2.2 Skipped Rank 

If a voter skips a rank for a contest (for example, the 
voter selects a first and third-choice candidate, but 
does not select a second-choice .candidate, or the 
voter selects first and second-choice candidates, but 
does not rank any of the remaining candidates for 
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that contest), the vote shall be counted according to 
the rules and procedures set forth in Section 3.2.7.3 
of this Appendix. 

3.2.7.2.3.3 Multipl~ Rank 

If a voter ranks one candidate multiple times (for 
example, the voter ranks candidate A as the voter's 

-fust-and-third choice) for a contest,-the:voteshal/ be 
counted according to the rules and conventions set 
forth in Section 3.2.7.3 of this Appendix. (DRE 
devices shall prevent multiple rankings.) 

The text of all error messages shall be approved in advance by the 
Department. The Department, in its sole discretion, shall decide whether 
to activate error messages in an election. 

3.2. 7 3 Interpretation of Ranked-Choice Bf!Ilots 

The following table illustrates the rules and conventions for interpretation 
of ranked-choice ballots during application of the run-off tabulation. 
These rules and conventions shall be uniformly applied. The table 
provides examples, and i~ not intended to be exhaustive. As indic&ted 
above, DRE devices shali prevent many of these error conditions. 
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First Second 
Choice Choice 
Anni Bob 
Cat 
None None 

Bob Anni 
Don 

Don Bob 

Ann Ann 

Bob Ann 

Bob Ann 

Ann Ann 

None Don 

Cat None 

None Anll 

Bob None 

Ann Bob 

None None 

Third 
Choice 

Conditions Interpretation 

Don first-choice Vote on RCV contest invalid. No vote will be counted; tally as 

overvote an overvote. . -

None blank vote for Vote on RCV contest invalid. No vote will be counted; tally as 

contest an undervote. 

Cat second-choice Count Bob as first choice, then stop. Contest vote is exhausted 

overvote. due to overvote. 

Ann/ third-choice Count Don as first choice, then Bob as second choice, then 

Cat overvote stop. Contest vote is exhausted due to overvote. 

Don multiple rank. Count Ann as first choice, then Don as second choice, then 
next-choice candidate (ifany) as third choice, etc. Ifno next 
choice, contest vote is exhausted.· 

Bob multiple rank Count Bob as first choice, then Ann as second choice, then 
next-choice candidate (if any) as third choice, etc. If no next 
choice, contest vote is exhausted. 

Ann · multiple rank Count Bob as first choice, then Ann as second choice, then 
next-choice candidate (if any) as third choice, etc. lfno next 
choice, contest vote is exhausted. 

Ann multiple rank Count Ann as first choice, then next-choice candidate (if any) 
as second choice, etc. Ifno next choice, contest vote is 
exhausted. 

Cat . skipped rank Count Don as first choice, then Cat as second choice, then 
next-choice candidate (if any) as third choice, etc. Ifno next 

. choice, contest vote is exhausted. 

Bob skipped rank Count Cat as first choice, then Bob as second choice, then 
next-choice candidate {if any) as third choice, etc. If no next · 
choice, contest vote is exhausted. · 

None skipped rank Count Ann as first choice, then next-choice candidate (if any) 
as second choice, etc. If no next choice, contest vote is 
exhausted. 

None skipped rank Count Bob as first choice, then next-choice candidate {if any) 
as second choice, etc. If no next choice, contest vote is 
exhausted. 

None skipped rank Count Ann as first choice, then Bob as -second choice, then 
next-choice candidate (if any) as third choice, etc. lfno next 
choice, contest vote is exhausted. 

Cat skipped rank Count Cat as first choice, then next-choice candidate (ifany) as 
second choice, etc. Ifno next choice, contest vote is exhausted. 

3.2.8 Recovery from Error Conditions 

3.2.8.1 Error Messages 

· Error message entries shall be made and reported as they 
occur. Except for error messages which require resolution by a 
trained technician, all other error messages requiring intervention 
by a voter or pollworker shall be displayed or printed 
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unambiguously in easily understood language text, or by means of 
other suitable visual indicators. 

When numerical codes are used for trained technician 
maintenance or repair, the text corresponding to the code shall be 
self-contained, or an instructional sheet shall be affixed inside the 
unit device. This is intended to reduce inappropriate reactions to 
error conditions, and to .allow for ready and effective problem 
correction. · -- ----- -----· -

The message cue for all systems shall clearly state the 
action to be perf onned in the event that voter response is required. 
System design shall ensure that erroneous responses will not lead 
to irrecoverable error. Nested error conditions shall be corrected in 

· a controlled sequence such that system status shall be restored to 
that initial state existing before the first error occurred. 

3.2.8.2 Voter Error 

In the event of a voter error: 

·• Optical Scan Technology. The System shall be capable 
of separating (e.g. separate bins, return ballot to voter, 
outstack) a ballot based on configured options or 
criteria. 

• DRE Technology. The System shall provide a means 
for the voter to correct the error prior to casting the 
ballot.' 

3.2.8.3 Pollworker Error 

In the event of a pollworker error in operating the optical 
scan ballot c;o-µnter or DRE voting device, the System shall provide -
audible and/or visual _indication of the error and a means for 
correcting the error which does not result in the corruption of any 
previously cast voting data or inhibit the continuance of voting· 

. after the error has been corrected 

3.2.8.4 Preservation of Data on Errors 

The System shall record and preserVe dat~ on voter and 
.pollworker error and shall be capable of producing audit reports 
that document these and whether and how these errors were 
corrected. 
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3.2.9 Aggregation and Reporting of Voting Data 

The System shall have the capability to quickly and ea:sily 
aggregate precinct data with absentee voting data. The System shall also_ 
have the capability to quickly and easily aggregate provisional voting data, 
VvTite-in voting data and remake ballot voting data. 

The System shall provide for the release of unofficial voting data 
· after closing of the polls. These reports-may consist of reports of votes 

___ --~9-~!_!ted for one or more precincts, one or more offices, and one or more 
__ me?-sures, in a format subject to approval by the Department. The System 
shall have the capability to suppress data about write-in votes in the 
unofficial voting data reports issued after closing the polls. 

3.2.9.1 
Contests 

Tabulation of Results for Ranked-Choice 

The System shall have the capability to aggregate all ranked-
choice ballot data in one uniform file format and conduct the run-off 

·tabulation for the rel ease of unofficial voting data after closing of the 
polls. These reports shall include the results during each round (or 
iteration) of the run-off tabulation process,. clearly indicating the transfer 
of votes (origination and destination) in each round. These iteration 
reports shall be in a format approved by the Department. 

The System shall preserve the original voting data that reflects how 
voters cast their ranked-choice ballots,. including any undervotes, 
overvotes, skipped rankings and multiple rankings. In any ranked-choice 
contest, a ballot that is exhausted in the first iteration shall be rec'orded as 
an exhausted ballot. Unless otherwise directed by the Department, all 
votingdata reports, including but not limited to the unofficial voting data 
reports issued after closing of the polls on Election Night, shall apply the 
rules and conventio.ns for interpretation of ranked-choice ballots specified 
in Section 3.2.i.3 of this Appendix: The rules and conventions of Section 
3 .2. 7.3 apply to all ranked-choice voting data, during the conduct of the 
run-off tabulation. 

The System shall have the capability to conduct the run-off 
tabulation at any time between the time the polling places close on 
Election Day and the time the Department certifies the results of the 
election. The System shall have the capability to conduct the run-off 
tabulation to the voting data in each precinct, Supervisorial district and 
Citywide. The System shall have the capability to conduct the run-off 
tabulation for a single ranked-choice contest independently of other 
ranked-choice contests at the same election. 
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The Department, in its sole discretion, shall detennine when to 
conduct the run-off tabulation, and to what portion of the voting data. 

3.2.9.1.1 
Contests 

Resolution of Tie .Votes in Ranked:-Choice 

If there is a tie vote between or among two or more 
candidates with the fewest number of votes, the follov.-ing 
rules and procedures shall apply. 

If there is a tie vote between or among two or more 
candidates with the fewest number ·of vote~, Contractor 
shall immediately notify the Department. For each of the 
two or more candidates with the fewest number of votes, 
the Department shall prepare ten pieces of paper with the 
full name of the candidate printed on one side. All pieces 
of paper shall be the same size and color. The Department 
shall fold each piece of paper so that the name of the 
candidate cannot be seen. The Department shall place all 
pieces. of paper m an otherwise empty container {such as a 
glass jar or cardboard box) that has a lid. The Department 
shall place the lid on the container and shake its .-contents. 
The Department shall select one 'piece of paper from the 
container.· The candidate whose name is written on the 
selected piece of paper shall be eliminated in the next 
iteration of the run-off tabulation process, and votes cast for 
that candidate shall be redistributed to the voters' next­
choice candidate. The Department shall notify Contractor 
of the candidate whose name is V\.Titten. on theseiected 
piece of paper. 

AH aspects of this process for resolving a tie vote 
shall be open to viewing by the public. The Department 
shall~ in its sole discretion, designate a location that is open 
to viewing by the public, and the time for resolving tie 
votes. 

If there is a tie vote between or among two or more 
candidates with the fewest number of votes, and if the total 
number of votes for the tied candidates is less than the · 
number of votes for the candidate with the next fewest 
number of votes, the System shall eliminate the two or 
more tied candidates simultaneously. The System shall 
transfer votes cast for each of the eliminated candidates to 
the voter's next-choice candidate before re-tabulating the 
votes. 
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3.2.9.2 

If there is a tie vote benveen or a,mong two or more 
candidates with the highest number of votes, the 
Department shall resolve the tie under the California 
Election Code. 

Official Canvass 

The System shall have the capability to process write-in 
. and provisional votes with a minimum of manual data-entry, and 
q,ui~~y and easily aggregate this data with other voting ·data. 

The System shall have. the capability to conduct the run-off.:. 
tabulation at the precinct level, and report the results, if this-· · ··-·· 
application is necessary to c9rnp1ete __ the 1 % manual tally required 
by the Califoffiia Elections Code.______ · 

The System shall have the capability to produce all 
documentation neces.sary for an audit trail and production of 
elections reports including absentee voting results, Election Day 
results, neighborhood results and a complete Statement of Vote. 

··The documentation for each ranked-choice contest must include · 
the tabulation at each stage of the process in which one or more 
candidates are eliminated and votes are redistributed, and must 
clearly indicate the redistribution of votes at each stage of the run­
off tabulation process. The System shall have the capability to 
produce documentation for each ranked-choice contest Citywide, 
by precinct, by District and segregated between absentee and 
precinct ballots. 

~ , __ .",_,.,.Official voting data reports for the complete j~risdictimi 

.shiill comply with the requirements of Division 15, Chapters 1 
through 9 of the Electio_ns C~de. 

The System shall have the capability to export all election 
data and reports in a format that can be quickly and easily 
uploaded into a Department database, and to other mediums as 
requested by the Department. 

3.2.10 Security of Data Communications 

The System shall provide a means to assure that all administrative 
and voting data transmitted from one device to another within a site, or 
transmitted between sites, shall be protected against unauthorized access 
and corruption of data:. 
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3.2.11 Absentee and Early Voting 

The System shall include the capability to generate and count 
absentee ballots in accordance with the requirements of the California 
Elections Code. 

3.3 Design Requirements 

The System design shall comply with the hardware design requirements of 
Section 3 and the software design requirements of Section 4 of the Voting System 
Standards, and with the specific requirements listed below. . . . 

Components of the System shall be dassified by size and weight as 
follows: · 

• Portable equipment" used at the polling place or in a central count 
location is defin.e:~ ~-~gllipment that is regularly transported between 
its operating location and a place of storage. It is intended to be 
handled by one person, and is equipped ·with handles or lifting smfaces 
for this purpose. It shall be designed for installation on a ballot 
box/bin (Optical Scan Technology) or in a voting booth (DRE 
Technology). Its dimensions shall not exceed the space currently 
allocated by the Department for similar equipment, and its weight shall 
not exceed 60 lbs. 

• Movable equipment used in a central coun~ location is defined as 
equipment that is typically equipped With a rigid stand or base, with or 
without wheels or casters. It is intended to be handled by two or more 
persons, and handling may require the use of a dolly or lifting 
mechanism. There is no restriction on size or weight. 

33.1 Ease of Use· 

Components of the System shall be designed and constructed so as 
to aid the user (whether voter, poll worker or the Department staff) in 
performing proper operations and to minimize the probability of error 
caused by the user. In pirt.icular, componentS shall be designed so that 

·operations performed by the voter such as marking a ballot (Optical Scan 
Technology) or making a vote selection (DRE Technology) are easily 
understood, so that errors are prevented to the maximum extent possible, 
and ·so that recove:ry from an erroneous operation is facilitated by the 
attributes of the System. In addition, components shall be designed so that 
installation, set-up, operation and disassembly by pollworkers and.the 
Department staff at the polling sites is as simple and error-free as possible. 

3.3.2- Access for Voters.with Special Needs 
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During the term of this Agreement, the System shall comply with 
the Help America Vote Act of2002, the Americans With Disabilities Act 
and other applicable laws and regulations in effect as of the date of this 
agreement. 

In no event shall any term or provision of this Agreement require 
Contractor to undertake or perform changes to the Hardware, System 
Software or Firmware due to changes in law, or changes in interpretation 
of existing law by a court of competent jurisdiction, occurring after the 

. date of this Agreement. Witbo11t limitation of the foregoing, Contractor is 
not obligated to cause the System, Hardware, Software or any component 
thereof to comply with any specifications, standards or requirements of the 
National Association for State Election Dir~ctors, Federal Election 
Commission, Election Assii;;tance Commission, California Secretary of 
State or other governmental, quasi-governmental or regulatory body or 
agency to the extent such specifications, standards or requirements are not 
in effect and applicable on the date of this Agreement (including, without 
limita:Don, FEC or EAC 2002 or 2005 standards). 

The design and installation of System equipment used in the 
polling place shall accommodate access by voters, including but not 
limited to voters with visual and/or mobility impairments, in a manner that 
provides the same opportunity for access and participation, including 
privacy and independence, as for other voters. Accommodation of visual 
impairments may include the provision of an ancillary optical · 
magnification device (Optical Scan Technology) or a headset with an . · 
audio ballot (DRE Technology)~ Accommodation of mobility 
impairmentS may include the provision of wheel-chair access to the ballot 
marking station (Optical Scan Technology) or voting device station (DRE 
Technology), such that these provisions are within easy view and reach of 
the voter. 

Polling p!~ce equipment shall have at least tWo universal ports for 
assistive devices including, but not limited to, headsets and Braille 
keyboards, so that two assistive devices may be used simultaneously. 

3.3.3 Backup Power 

The System shall provide for an extended life back-up power 
supply to permit the continuation of voting operations for a minimum 
period of1 1/2 hours. 

3.4 System Security Requirements 

The Department will implement security procedures to prevent 
unauthorized physical access to Department facilities and to System 
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components located within Department facilities. Contractor's installation, 
integration, testing, operation, support and maintenance of the System. 
shall be consistent with the physical access control procedures of the 
Department. 

Contractor shall implement security procedures to prevent unauthorized 
physical access to facilities, other thap. those under the immediate control 
of the Department, that are used to store or stage System components, and 
to the System components stored or staged at those facilities. These 
pr~cedures shall be subject to approval by the Department 

The System shalUimit.:-access to authorized personnel oruy, who shall be 
. identified by the Department in its sole discretion~ At a minimum, -System . . . 

access shall be limited using password protection. The Syste!Il shall 
record and preserve a log of user access and functions or tasks executed by 
the user. 

The operation of the System shall be consistent with the administrative 
access control system of the Department, enabling the access of personnel 
designated by_ the Departr11ent to system functi~:ms the _Department 
authorized them to perform, and preventing their access to other system 
functions. · 

The System shall include and support operational featur~s to prevent both 
inadvertent and deliberate operations whlch couid result in the disruption 
of the elections process and corruption of election administrative and 
voting data 

The System shall have dedicated ports that can only be accessed by 
specific System components or ancillary devices. 

3.5 System lf sability · . 

"Usability" of a voting system is the degree to which voters, pollworkers 
and election staff can use the System easily, effectively and efficiently with 
making minimal errors while performing such tasks as se]e~ting and reviewing 
choices for contests and measures, casting ballots, counting votes, configuring 
parts of the System for use, creating reports and various other activities involved 
with the election process. 

Contractor shall survey System usability, in consultation with the 
Department, and shall use the survey results to research improvements to the 
System in order to promote the usability of the System. As part of the 
preparations of each election, Contractor shall develop a plan for the Department's 
approval to survey the usability of the System.· This plan may include exit 
surveys, mock elections held for usability experts, focus .groups, and any other 
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methods that Contractor and the Department determine to be the most effective 
methods of assessing and improving the usability of the System. The Department, 
in its sole discretion, may include representatives of professional groups and 
members of the public when reviewing Contractor's proposed plan. 

Contractor shall establish usability goals.for the System subject to the 
review and approval of the Department, and a usability research program to refine 
and monitor implementation of those goals. Contractor shall develop r-esearch 
methods and procedures for collecting quantitative data on the capability of 
voters(including elderly, disabled and illiterate voters), pollworkers and election 
office staff to perform key tasks while using the System. 

4. Quality Requirements 

4.1 l\faterials and Parts 

Only new and previously unused materials and parts shall be used to fabricate, 
assemble, repair and maintain the System and its components. 

4.2 'Vorlananship 

. Workmanship standards for fabrication and assembly of the System shall meet or 
exceed standard commercial and industrial practice, and shall assure that the System 
components are free from damage or defect. 
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SOFT"' ARE LICENSE AGREEMENT 

BETWEEN 

SEQUOIA VOTING SYSTEMS, Inc. 

AND 

CITY and COUNTY OF SAN FRANCISCO, CA 
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THIS AGREE1\1ENT is made on __ day of July, 2007 

BETWEEN 

SEQUOIA VOTING SYSTEMS Inc., located at 7677 Oakport Street, Suite 800, Oakland, CA 94621 
("the Licensor11

) · 

AND 

CITY and COlJNTY OF SAN FRANCISCO, CA, having its offices at 1 Dr. Carlton B. Goodlett Place, 
City Hall, San Francisco, CA 94102-4685 ("the Licensee"). 

WHEREAS 

The Licensee wishes the Licensor to grant to it a license to use the WinEDS Software and the RCV Software 
in relation to the Equipment (both as hereinafter defined) and the Licensor is agreeable to granting such a 
license subject to the following terms and conditions: 

NOW IT IS HEREBY AGREED AS FOLLOWS: 

l. DEFINITIONS 

1.1 In this Agreement the following terms shall bear the following meanings: 

''Documentation" the manuals, procedures and materials accompanying the WinEDS Software 
and the RCV Software. 

"WinEDS Software" WinEDS election management software 

"RCV Sofuvare,..:_ ____ Rank Choice.Voting Application Software __ .. 

"License Fees" 

"Specifications" 

the license fees payable by the Licensee to the Licensor for the license of 
the WinEDS Software herein as specified and the license of the Rank Choice 
Voting Application Software herein as specified in· Appendix I. 

the specifications for the WinEDS Software and the RCV Software set forth 
in the Documentation. 

1.2 Words used in the singular shall include the plural and vice versa 

2. GRANT OF LICENSE 

2.1 The Licensor grants to the Licensee a personal, non-transferable and non-exclusive license for one 
(I) year to use the WinEDS Software and the RCV Software solely for the Licensee's o-vm internal 
business purposes and solely in conjunction with the Hardware at ·the Locations. The license shall 
take effect on January 1, 2007. This Agreement may not be assigned or transferred by the Licensee, 
voluntarily or by operation of law (including without limitation, by transfer of -Ownership interests 
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in the Licensee), to any party without the Licensor's express prior written permission. The Licensee 
shall have no power to grant sub-licenses, prepare derivative works or modify the W~DS 
Softv.~are or the RCV Software. Any use of all or aiJ.y portion of the WinEDS -S-oftWare -or the RCV 
Software not expressly permitted by the terms of this Agreement is strictly prohibited . 

. 2.2 Licensor shall retain ownership of and all copyright and other proprietary rights in the WinEDS 
Software and the RCV Software and any modifications or translations thereof. Licensee shall 
acquire only the limited license to the WinEDS Sofu:vare and the RCV Software granted uncler the 
e~press terms of Secti~n 2.1 above. 

2.3 No right is granted to Licensee by this Agreement to use any identifying mark (such as, but not 
limited to, trade names, trademarks, trade devices, service marks or symbols, and abbreviations, 
contractions or simulations thereof) 0\7\-'Iled by, or used to identify any product or service of, 
Licensor or a. corporate affiliate of Licensor. Licensee agrees that it will not, without the prior 
written. permission of Licensor, (i) use any such ide!Jtifying mark in advertising, publicity, 
packaging, labeling or in any other manner to identify any of its products or services, or (ii) 
represent, directly or indirectly, any product or service of Licensee as a product or servi:ce of 
Licensor or such an affiliate or is made in· accordance 'With or utilizes any infoimation or 
documentation of Licensor or such an affiliate. 

3. DELIVERY 

3.1 The WinEDS Software and the RCV Software shall be supplied in executable form together with 
one back-up copy and one copy of each Software's documentation. 

3.2 Delivery of the WinEDS Software and the RCV Software shall take place at the Location(s) 
any other site of the Licensee and on the dates agreed between the parties. 

4.. PRICE 

or 

4.1 In consideration of the grant of the license the Licensee shall pay the Licensor the License Fees as 
speCified on Appendix I ohhis License Agreement. 

4.2 The Licensee shall pay all invoices within thirty (30) days of invoice date. Licensor reserves the 
right to withdraw its services and support if any invoice is not paid within ten ( 10) <lays of the date 
when.due. · 

4.3 The Licensee shall pay the Licensor interest on all sums outstanding at an annual rate of interest 
·equal to four per cent ( 4%) above the prime rate as published in the Wall Street Journal and 
changed from time to time until payment is made in full (whether before or after judgment). 

4.4 Licensee shall be responsible for payment .of all sales, personal property, use and other taxes or 
governmental impositions of any nature, with the 'Sole exception of taxes calculated solely upon the 
income of Licensor ("Taxes"). Licensee shall, at the option of Licensor, pay Taxes directly to the 
taxing authority or reimburse Licensor immed~ately for any Taxes paid by Licensor. 
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5. PROHIBITED ACTS 

5.1 The Licensee shall not (and shall not permit any other party to)~ except to the extent permitted by 
law, without the prior VvTitten permission of the Licensor: 

5.1. l Transfer or copy onto any other disk or hardware or otherwise copy the WinEDS Software 

or the RCV Software in whole or in part except for purposes of system backup; 

5.1.2 

5.1.3 

5.1.4 

Reverse engineer, disassemble, decompile, decipher or analyze either the WinEDS Software 
or the RCV Sofuvare in whole or in part; 

Alter or modify the WinEDS Software or the RCV Software m any way or prepare any 

. deriVative works of the WiDEDS Soft\v(lre_.o.r the RCV Software or any part of parts of the 

WinEDS Software or the RCV Software; 

Alter, .remove or obstruct any copyright or proprietary notices from the WinEDS Software 

or RCV Software, or fail to reproduce the same on any lawful copies of the WinEDS or 

.. -·-·--·---~CY.Software; . _ 

5 .1.5 Use the WinEDS Software or the RCV Software other than on the Hardware at the 

Locations.==--'- . 

. 5.1.6 Export, directly or indirectly, any \VinEDS Software or RCV Software to any country 
outside of the United States, or make disclosure of the WinEDS Software or the RCV 
Software to any foreign national where such disclosure v0muld require an export license or 
other governmental. permit. 

6. CONFIDENTIALITY 

The Licensee acknowledges that the \VinEDS Software and the RCV Sofuvare is the sole and 
exclusive properfy of the Licensor or its licensors, contains confidential information of the Licensor 
or its licensors and embodies certain valuable proprietary information and trade secrets of the 
Licensor or its licensors. The Licensee shall not give or make available the WinEDS Software or 
the RCV Software, or any part thereof, or otherwise disclose confidential information contained in, 
supplied with or relating to the WinEDS Sofuvare or the RCV Software to any third party except to 
such of its employees as are required to have access to the WinEDS Software or the RCV Software 
in the normal course of use of the \VinEDS Software or the RCV Software for the purpose 
permitted under Section 2 and tinder like conditions of confidentiality as contained in ,this Section 6. 
The provisions of this Section 6 shall survive the termination or expiration of this Agreement. 

7. TERMINATION 

7.1 Without prejudice to any other remedy which may be available, at law, equity or otherwise, 
Licensor may terminate this Agreement immediately upon written notice to the Licensee; 

7. L 1 If the Licensee breaches any of the terms of this Agreement which, in the case of 

breach 

nbtice from the 

capable of being remedied, is not remedied within. ten (10) days written 

Licensor, or 
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7 .1.2 If the Licensee uses the WinEDS Software or the RCV Softwa:re for any purpose not 

expressly perinitted hereunder. 

7-2 Either party may tenninate this Agreement if the other party ceases to trade, fails to pay its debts in 
the normal course, makes or offers to make any voluntary arrangement or composition \:r.,1th its 
creditors, commences to be wound up otherwise than voluntarily for the ·purposes of solvent 
amalgamation or reconstruction, becomes bankrupt, insolvent or if a receiver, administrator, trustee 
or like officer is. appointed over the whole or part of its. business. 

8. RETURN OF SOFTWARE 

Upon terrninati on or expiraJion of thi~ Agreement,- the Licensee shall {i) forthwith return to the 
Licensor all WinEDS Software and RCV Software in its possession or control, or, if so requested by 
the Licensor, destroy all such Software and (ii) purge all WinEDS Software or RCV Software from 
ariy electronic media, and certify in vvriting to the Licensor that it has been destroyed and plirged. 

9. WARRANTY· .. 

9.1 The Licensor warrants that the WrnEDS Software and the RCV Software will function 
substantially in accordance with the Specifications for a period of one (1) year from January 
I, 2007 and for each additiorial one (1) year period starting January 1, 2008 that City. pays 
the License Fees listed in Appendix L The Licensor shall use reasonable efforts to correct 
any material failure of the WinEDS Software and RCV Software to function substantially in 
accordance with the Specifications provided the Licensee has given the Licensor written 
notice of the defect within the said one (1) year period and provided that the Licensee can 
reproduce the defect to the Licensor. If the Licensor establishes that a reported defect is not 
covered by the foregoing warranty or is not covered by the Software maintenance fee 
payable by the Licensee to the Licensor, pursuant to the tenns of a separate Software 

·maintenance agreement entered between the parties (if any), the Licensee shall be 
responsible for the costs of the Licensor's investigative and remedial work at the Licensor's 
then current charging rates. The foregoing warranty shall be void in the event of the 
WinEDS Software or the RCV Software {i) having been modified by any party other than 
the Licensor or its licensors or (ii) having been used by the Licensee for purposes other than 
those for which the WinEDS Software and the RCV Software was designed by Licensor; 

9 .2 The warranty set forth in Section 9.1 is in lieu of all other warranties, express or implied, 
statutory or otherwise, including but not-limited to any warranty of fitness for a particular 
purpose, warranty of merchantability, satisfactory quality, usefulness or timeliness. The 
remedies set forth in Section 9.1 shall be the sole and exclusive remedies available to the 
Licensee for breach of the warranty set forth in Section 9.1. 

9.3 Licensee acknowledges that the WinEDS Software and the RCV Software may conti=µn 
materials prepared by other developers. Licensor makes no warranty or representation 
whatsoever as to those materials not prepared by Licensor contained in the WinEDS 
Software or the RCV Software. 
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10. LIMJTATION OF LIABILITY 

10.1 Subject only to the provisions of Sections 10.3 and 10.4. below, the Licensor's total 
aggregate liability for any loss, damage, costs or ·expenses under or in connection with 
this Agreement and in connection with the WinEDS SoftWare or the RCV Softv.:are 
howsoever arising, including without limitation loss, damage, costs or expenses caused by 
breach of contract, negligence, strict liability, breach of statutory or any other duty shall in 
no circumstances exceed the License fees paid by the Licensee to the Licensor under this 
Agreement. 

10.2 The Licensor shall not be liable for any loss of profits, loss of business, loss of data, loss 
of- use--o:c-a.ny - other indirect, incidental special or consequential loss. or damage 
whatsoever, howsoever arising, incurred by Licensee or any third party, whether in an action 
in contract, negligence or other tort,. even if' the parties or· their representatives. have been 
advised of the possibility of such damages. 

I 0.3 Notwithstanding the provisions of Section l 0.1 above the Licensor shall be liable for loss or 
damage to any physical property of the Licensee caused solely by the negligence of 
Licensor provided, however, the Licensor's total aggregate liability to the Licensee for such 
loss or damage shall be limited to a maximum of the annual License Fe-es for all such 
occurrences. 

10.4 The limitations contained in SectiqnslO.l,_10.2 and 10.3 shall not apply __ to any injury to, 
illness or death of any person caused solely by the negligence of the Licensor. 

11. ENTIRE AGREEMENT 

lhls Agreement embodies the entire agreement benveen the parties regarding its subject matter and 
supersedes any previous communications, agreements or understandings. Both parties acknowledge 
that neJther has placed any reliance on any previous communications or understandings other than 
those expressly incorporated in this Agreement. Tills Agreement may be amended ocly by 
agreement in writing signed by authorized representatives of each party. · 

12. SEVERABILITY 

The provisions of this Agreement are declared to be severable. If any provision is held to be void, 
contrary to law or enforceable by a court of competent jurisdiction the validity and enforceability of 
the remainder of this Agreement shall not be affected. · 

13. WAIVER 

Any failure or delay by either party to exercise or enforce any right or any time or indulgence given 
shall not affect that party's right to exercise or enforce that right against the other party nor shall any 
waiver of any breach of any provision be taken as a waiver of any subsequent breach or of the 
provision itself. To be effective any waiver niust be in ·writing, signed by an authoriped 
representative of the waiving party and delivered to the other party. 

14. FORCE MAJEURE 

Neither party shall be liable for any delay or failure to meet its obligations under this Agreement 
due to any cause outside its reasonable control including (without limitation), inclement weather, 
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Acts of God, war, riot, terrorism, malicious acts of damage, civil commotion, strike, holocaust, 
industrial dispute, refusal of license, power failure or fire or the lack of availability of materials. If 
performance of this Agreement is substantially prevented for a continuous period of six months by 
virtue of any of the aforesaid events then either party may terminate this Agreement by written 
notice to the other. This Section 14 shall not be applicable to a failure to pay any money owing by 
Licensee under this Agreement 

15. NOTICES 

Any notice given urider this Agreement shall be sufficient if it is sent by first class pre-paid mail, by 
· nationally-recognized overnight courier service or by confuined fax to the other party at the address 

appearing at the head of this Agreement or such other address as may have been notified. Every 
notice shall be deemed to have been received and given on the third working day after posting if 

_sent by mail, on the next working day if sent by overnight courier or in the case of fax, such notice 
shall be deemed to have been received and given at the time of transmission. 

16. ASSIGNMENT 

This Agreement may on notice to the Licensee be assigned by Licensor to any entity controlling, 
controlled by or under common control with Licensor, but otherwise this Agreement may not be 
assigned by either party Vvithout the written consent of the other party. 

17. RELATIONSHIPOFTHEPARTIES 

Licensor and/Licensee agree that under this Agreement: 

17.l Both parties are independent entities; 

17.2 Neither party is a legal representative, agent or partner of the other; 

17.3 Neither party will represent or act on behalf of the other, unless othetWise agreed to in 
writing; and 

17.4 Both parties are free to enter into similar agreements v.ith others and to mark-et its products 
and services to others. 

18. NO THIRD PARTY BENEFICIARIES 

. Licensor and Licensee agree that this Agree~ent is for the benefit of the parties hereto and is not 
intended to confer any rights or benefits on any third party, and that there are no third-party 
beneficiaries of this Agreement or any part or specific provision of this Agreement, and no .third 
party shall have any right to enforce this Agreement or any provision hereof. 

19. GOVERNING LAW 

Tills Agreement shall be governed by and interpreted in accordance with the laws of the state of 
California (without regard to ·principles of conflict of law). The parties hereby consent to the 
exclusive jurisdiction of the Cow.ts of the State of California, and the Federal Courts located within 
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the State -of California, as t-o any matter arising under or rebting to this Agr:eement. 

IN WITNESS 'VHEREOF the parties or their duly authorized representatives have set their hands and 
seals the day and year first above written. 

SIGNED for and on behalf of 
SEQUOIA VOTING SYSTEMS Inc. 

Name 

Title 
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APPENDIX! 

LICENSE FEES 

The Licensee agrees to pay the amount listed on Appendix. C-2 of the-Purchase Agreement between 
Sequoia Voting Systems, Inc. and the City and County of San Francisco to the Licensor for the use of the 
WinEDS® software in accordance ·with this agreement for the yearly periods. starting on January 1, 2008. · 

The Licensee agrees to pay the amount listed on Appendix C-2 of the Pmchase Agreement between 
Sequoia Voting Systems, Inc. and the City' and County of San Francisco to the Licensor for the use of the 
RCV software in accordance with this agreement for a yearly periods starting on January 1, 2008. 

RENEWALS 

The Licensor reserves the right to adjust the yearly fees within five percent (5%) of the current fees for 
renewals without advanced notice to the licensee. For an increase greater that five percent (5%) the 
Licensee will be informed by the Licensor ·within sixty (60) days advanced notice; however, any delay in 
notice shall not preclude Licensor's adjustment 
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·APPENDIXF 

Payment Schedule 

Hardware & Software 4,000,000.00 2,671,308.25 6,671,308.25 

Installation & Trainin 999,000.00 999,000.00 

Outreach 60,000.00 60,000:00 

Warehouse Im rovements 750,000.00 750,000.00 

Election Services 994,800.00 . -497,400.00 994,aoo.oo 497,400.m --2,984,400.00 
Maintenance and License Fees Included 399,800.00 399,800.00 . 399,800.00 - 1, 199,400.00 

4,750,000.00 4,725,108.25 897,200.00 1,394,600.00 897,200.00 · 12,664;Hl8.25 

**Election Service for years 2008, 2009, 2010, and 2011 are-based on per election service charges-defailed in 
Appendix C·1 Election Services. If the City conducts additional elections during these years in addition to the 
number of elections included in that year's aggregate total, additional charges shall apply. The following 
elections are included the pricing shown above. 
2008 - Presidential Primary Election 
2008 ·California Primary Election 
2008 - Presidential Election 
2009 - General Election 
·2010- Primary Bection, General Election 
2011 ·General Election· 
Election Services are payable based on completion of tasks defined in table below. 
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Contract Payables 
Equipment, Software, Warehousing, Installation & Training, Outreach 

Amount Description 
First Payment $4,000,000.00 Due net 10 days from signing of Contract 

Second Payment $750,000.00 . Due net 30 days from completion of Warehouse 
Improvements - .. 

... . -·- - - - - --

Third Payment - - - - $J;500,000.00 Due net 30 days from Acceptance of Equipment 

Final Payment $293,184.00 Due net 30 days after the certifica1ion of the February 
2008, Presidential Primar.y Election 

---- . ------- .• ------- -- --- . -

Total $8,543,184.00 

-·-- ------

Election Services Payables 

Amount Description 
First Payment $175,000.00 Due net 30 days from complefion of Optech Ballot layout 

.. {submission to printer) 
: 

Second Payment - --- "·-.-· $17-5;000,00 Due net 30 ,d9ysJrom -compJetion of Pre-Logic and · 
Accuracy testing of voting equipment 

Final Payment $147,400.00 Due net 30 days after the certification of the election 

Total $497,400.00 
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Appendix G 

Support and Maintenance Services 

I. PROJECT MANAGEMENT 

During the term of the Agreement, Contractor shall assign a project manager 
responsible for ensuring timely delivery of all deliverables and services required under 

. this. Agreement (the "Project Manager") and a project support team to provide all· 
maintenance and support services required by this Agreement. 

Starting 14 weeks before each Ele~tion Day and continuing tmtil seven cal end; ~ys 
before Election Day, the Project Manager shall be on-site (at the Department's main _ . 
office in San Francisco City Hall)or available by cell phone or pager, Monday tbtough 
Friday during the Department's regular business hours, to answer questions or respond to 
problems. or concerns regarding election preparations. Starting 8-weeks before each 
Election Day and continuing until production of Statement of Vote if the Project Manager 
receives a page or telephone call from the Department requesting the Project Manager's 
presence on-site, the Project Manager shall make a good faith effort to immediately travel 
to the site.to address any problems or concerns identified by the Department. If the 
Project Manager and the Department agree that an alternative staff member may respond 
to the Department's request, then such staff member may attend in lieu of the Project 
Manager. · 

Starting seven calendar days before Election Day and continuing until completion of 
the Statement of Vote. the Project Manager shall be on-site or available by cell phone or 
pager 24 hours a day to answer questions or respond to problems or concerns regarding 
the voting and tabulation Hardware and Software, the aggregation or tabulation of voting 
data, the canvass, audit data or reporting of election results. · 

II. PROJECT COMMUNICATION 

During the term of the Agreement, the Project Manager shall meet with the . 
Department at least once in advance of each election to plan requirements and activities 
for the.next election (''pre-election planning"), and at least once following each election 
for election debriefing ("post-election debriefing"). · 

The pre-election planning meeting shall occur at the Department.r10 later than 90 
days before the Election Day (E-90), and shall include but be not limited to discussions of 
an election timeline, assignment of tasks, ballot and ballot image design, staff and poll 
worker training, Logic and Accuracy testing, preparation and number of DRE units 
needed for early voting, delivery and retrieval of polling place equipment, and procedures 
for processing outstacked ballots and vmte-in votes. For purposes of this Agreement, the 
term "E-Day" shall mean Election Day, the term "E-Xlf shall mean "X" days before 
Election Day, and the term"E+ xu shall mean "X" days after Election Day. 

The post-election debriefing shall occur at the Department no later than E+45 , 
and shall include, but not be limited to, discussions of any malfunctions, defects or 
problems discovered in the System or any ofits components during the course of the 
election or the canvass, and .the v.Titten report of election day support operations and 
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problem resolution that Contractor must ·deliver to the Department no Jater than E+38 
(see Section VI(F) of this Appendix). 

The Department shall set the meeting date and time for each pre-election planning 
and post-election debriefing meeting after exercising a reasonable effort to consult with 
Contractor on the meeting date. 

In addition to the pre-el~ction planning meeting and post-election debriefing 
meeting. during the period starting E.:.90 and ending E+45, the Project Manager shall be 
available for other meetings at the Department's request. The Department shall set the · 
meeting date and time for each meeting, after exercising a reasonable effort to consult 
'With Contractor on the meeting date. · 

III. INSTALLATION, INTEGRATION & ACCEPTANCE TESTING 

Contractor shall be responsible for installation and integration of the System and 
all System components, and all acceptance testing ofthe System and its components. 
Acceptance testing shall include, but not be limited to end-to-end -testing and logic and 
accuracy testing. · 

Following delivery, installation and integration of the System by Contractor, . 
Contractor shall conduct thorough and comprehensive acceptance testing of the System. 
This testing shall include, but not be limited to, testing of all hardware (including 
:firmware) and software components of the System to evaluate the functionality and 
capabilities of each component to manage a high volume of varied ·election data. 
Contractor shall provide and prepare all materials and devices, including .but not limited 
to test ballots,. for acceptance testing. The Acceptance Test Plan is attached to this 
Agreement as Appendix A · 

Contractor shall install, integrate and test the System ~ a date, tim~ and location 
designated by the Department, in accordance with Appendix B of this agreement 
(Implementation Plan). The Department, in its sole discretion, may observe these 
activities. Contractor shall provide documentation to the Department, in. a format 
approved in advance by the Department, of this acceptance testing. 

Installation, integration and acceptance testing shall be performed in'accordance 
with Appendix B of this Agreement (Implementation Plan). In addition to and in 
conjunction with the services described above concerning installation, inte,gration and 
acceptance testing, Contractor shall: 

• Verify that the System and each of its components are approved, and .certified for 
use, by a federal Independent Testing Authority and the California Secretary of 
State. 

• Verify proper installation of the System and each of its -components. 

• Verify that there is full integration of the System including but not limited to 
integration of all network components and integration with City equipment and 

. systems. · 

• Verify that the System and each of its components are operating according to the 
Agreement and System specifications. 

• Certify the results. of acceptance testing, in a format acceptabJe for transmission to 
the Secretary of State. 

Contractor shall verify each of these items in writing to the Department no later 
than 14 days after completion of acceptance testing. · 
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During instal1ation, integration and acceptance testing period if the Project . 
Manager receives a page_ or telephone call from the Department requesting the Project 
Manager's presence on-site, the Project Manager shall make a good faith effort to 
immediately travel to the site to address any problems or cone.ems identified by the 
Department. If the Project Manager and the Department agree that an alternative staff 
member may respond to the Department,s request, then such staff member may attend in 
lieu of the Project Manager. 

IV. SYSTEM DOCUMENTATION 

Contractor shall develop and document the followmg: 

• Hardware design specifications that include performance and design 
standards and compatibility requirements, equipment interface 

· -~-requirements, and a description of the System operating environment and 
- configurations. · · 

• System Software design specifications that include specifications for the 
System's operating environment and interface between Hardware 

_ ---cornponents, System Software components and operator/user fup.ctions, 
and softV.•are test and verification specifications. 

In addition, Contractor shall develop and document the following for a non- . 
technical re.ader: 

• A System operations manual that describes the Hardware and System 
Software components, operational features and procedures for invoking 
them, and the supp{Jrt resources required for System operation. 

• System maintenance procedures to trouble-shoot malfunctions for fault 
detection, fault isolation, Hardware or System alignment or adjustment, 
and removal and.replacement of failed components. This must include 
proper calibration procedures for DRE equipment 

• Procedures for sens_itivity testing of optical scan devices. 

• Equipment set-up for the System, including but not limited to central 
processing and nenvork components used to count, record and tabulate 
votes or aggregate or transmit voting data 

• Procedures for ballot,. ballot image and audio ballot design. 

• Procedures for election coding including, but not limited to, coding for 
ranked-choice contests, including ranked-choice contests wjth a single 
candidate and the possibility of one or multiple qualified write-in 
candidates. 

• Procedures for preparing an election-specific database. 

• Procedures for comprehensive Jogic and accuracy testing to be conducted 
in advance of each election. . 

• Eq~ipment delivery, set-up and retrieval procedur-es and logistics for 
equipment and devices used at the polling place. 

• Absentee and early voting procedures and logistics. 

• Polling place procedures and Io.gistics, includ:lng but not limited to 
initialization of all polling place equipment, equipment operation, routine. 
trouble-shooting by poll workers, and closing ofthe pol.ls. 
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• Auxiliary (emergency) voting procedures and logistics, for use in the 
event of a System failure~ 

• Provisional voting procedures and logistics. 

• Write-in voting procedures and logistics. 

• Election Day troubleshooting procedures. 

• Procedures and logistics for aggregation and reporting of voting data at the 
polling pla:ce. · 

• Procedures and logistics for the transfer or transmission of voting data 
from the polling place or transmission center to the Department's central 
processing network. 

· - - • Procedilres and features to ensure thaf all administrative and voting data is 
protected against unauthorized.access or corruption. from mitial coding of 
an election to the final certification of election'results, including, but not 
limited to features that secure and protect the integrity of data during 
transmission and that confirm or validate the data following transmission. 

• Procedures and logistics for the aggregation of voting data in Department's 
Central Processing Network, including data concerning absentee ballots, · 
precinct ballots, provisional ballots, remake.ballots and write:-in voting. 

• Procedures and logistics for aggregating ranked-choice voting data, 
interpreting that data according to the San Francisco Charter, and 
conducting the run-off tabulation, as needed, for ranked-choice contests at 
the precinct, district, and Citywide level. These procedures shall include 
procedures. for resolving tie votes at any stage during the run-off 
tabulation process. · 

• Procedures for conducting a 1% manual tally as required by law after each 
election, including but not limited to: procedures for using the voter­
verified paper trail to conduct this tally; and procedures for tallying 
ranked-choice voting data. · 

. • Procedures necessary to· complete the official canvass of votes and report 
voting data, audit data and election results as required by law or this 
Agreement after each election. 

• Procedures for conducting a recount, including but not limited t.o 
procedures for using the voter-verified paper trail to conduct the recount. 

• Procedures for manual processing and reporting of.voting data, including 
but not limited to ranked-choice voting data, for use in the event of a 
System failure. · 

• Storage, repair and maintenapce requirements· and procedures for the 
System. 

Contractor shall deliver to the Department the materials des~ribed above in 
accordance with Section 6 of this Agreement and Appendix B (Implementation Plan). If 
a delivery date for any of the documents listed above is not specified in Section 6 or 
Appendix B such document shall be delivered not later than one week before the · 
·commencement of early voting, unless otherwise agreed to in writing by Contractor and 
the Department by amendment to the baseline implementation plan. 
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V. TRAINING 

A. DEPARTMENT ORIENTATION 

In advance of the November 2007 Election and the June 2008 Election the 
Contractor shall provide to the Department's staff a comprehensive orientation 
concerning the System. This orientation shall include, but not be limited to: an overview 
of the System and all Hardware and System Sofuvare components; equipment set-up; 
,System operation; election production, including but not limited to ballot design, election 
coding, 'logic and accuracy test design and procedures, and production of the Official 
Statement of Votes; staging equipment fm: d~H'-'.,~ry to and retrieval from the polling 
place; routine maintenance; and trouble-shooting. The orientation shall include a 
demonstration of all polling place and central processing equipment. The Department 
may ch~o,~~.t? forego the June 2008 orien1Ei~on. -· 

The Department shall, in its sole discretion, identify Department staff for this 
orientation and specify the time and location for this orientation, per rr.iutually agreed 
upon baseline implementation plan. 

In addition to the Department staff orientation, in advance of each election, 
Contractor shall provide the following training: 

··n._,, __ POLL WORKER TRAINING;'TRAil\1TNG OF ELECTION DAY 
FIELD SUPPORT PERSONNEL . 

In advance of the November 2007 and June 2008 elections, Contractor shall 
conduct the follov.-ing training sessions (unless otherwise identified in the text 
descriptions below): 

Yes 1 
Yes 1 

.... ,Yes- .. 1 

Field Technician Election Da Field Technician Training Yes 1 
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The Contractor will first provide a System Implementation Orientation and 
Transition seminar for all City Election Department staff. Edge® (and ancillary 
Edge® equipment), fasight® /400C, WinEDS/BPS, Remote Tally/Transmission 
and Pollworker training will be provided for a number of staff mutually agreed 
upon by the City and Sequoia. Recommended number of staff for most effective 
training is indicated in the table above. Training will include materials and guides 
(manuals) for the various systems. Training will be conducted as outline-cl above: 

General course descriptions follow. -For each course, a test will be administered 
t:o·measure basic competency. 

Acceptance Testing Training - This course reviews the step-by step procedures. 
for all facets of acceptance testing the voting system including the Edge®, Card 
Activator, y eriVote, and Insight® to include performing a physical inspection of 
each and an overall system testing incorporating all aspects of each of.the 
compop.ents of the voting system. The overall system acceptance testing traming 
will include training on remote transmission. 

Ed2e® Operations and General Maintenance - Course participants will develop a 
working knowledge of the operation and function of the Edge® and VenVote. · 
Hands-on training will include the system operating modes, election se.tup 
procedures and basic troubleshooting skills. At the end of this course, each 
participant will have the skills necessary to maintain and prepare the Edge® for 
an election. This course will be provided for department staff who will be 
working directly with the operations and ma.intenance of the Edge®. Sequoia will 
also assist the City with their training of temporary personnel in the operations 

. and general maintenance .of the Edges®. (One Tirrie- TBD). · 
. . 

Edge®, VeriVote and Card Activator Pre-Election Logic and Accuracy Testing­
Course participants Vvill leam recommended logistics for setting up the Work area 
and personnel assignments for preparing and staging Edge® machines, VeriVotes 
and Card Activators for the election. Hands-on training will also be .given in the 
step-by-step process for conducting pre-election logic and accuracy testing. 

Edge® Technician Training - Course participants will develop a working 
knowledge of the technical aspects of the Edge®. Hands-on training will include . 
diagnostics and repair of standard components. At the end of this course,.each 
participant will receive a technician level certificati~m. (One Time - TBD) 

Insigbt®/400C Operations and General Maintenance - Course participants will 
learn how to process ballots through the Insight® and 400C, learn tips for general 
user maintenance of the machine, and troubleshooting techniques. At the end of 
this course, each participant will have the skilJs necessary to maintain and prepare 
the Insight® and 400C for an election. {One-Time - TBD). 
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Insfaht®/400C Pre-Election Logic and Accuracy Testing- Course participants 
will receive hands-on training for preparing the Insights® and 4-00C for the 
election. Hands-on training will be given in the step-by-step process for 
conducting pre-election logic and accuracy testing. . 

Insight® Technician Training-Course participants will develop a working 
knowledge of the techriical aspects of the Insight®. Hands-on training will 
include diagnostics and repair of standard components. At the end of this course, 
each participant will receive a technidan level certification. (One Time - TBD) . 

. - -
WinEDS I Tailv and Pre-LAT - Course participants will learn how to use 
WinEDS to effectively support and -complete tally procedur-es for an election. 
The training will include cartridge creation and processing, precinct transmission 
procedlires~ tally procedures and reportl.ng: At the end of this course; each 
participant ·will have the understanding and skills necessary to execute election 
night tally procedures. 

Win EDS II Election Management and BaliotLavout - Course participants will 
learn how to use WinEDS components to generate elections. Hands-on training 
includes modifying profile.data, generating ballot headers, ballot styles and 
layouts and creating an election. At the end of this course, each participant will 
have the skills necessary to define an election. (One Time- TBD). 

Pollworker Train tbe Trainer - Course participants will learn how to effectively 
· present and facilitate pollworker training sessions, including Edge® and Insight® 

voting unit setup, Card Activator setup, processing votes, closing polls, precinct 
transmission on Card Activator, voting unit disassembly, and troubleshooting. 

Field Technician Tr'aining- Course; participants will develop a working 
knowledge of the technical aspects of the Edge®, Insight® and Cai-d Activator. 
Hands-on training will include polling place procedures, assembly/disassembly of 
voting units and troubleshooting. 

The Department shall, in its sole discretion, identify Department staff for this 
training and specify the time and location. for this· training'. 

Upon the Department's request, Contractor shall provide additional orientation 
and training under the terms and at the rates specified in Appendix F (Payment 
Schedule). 

VI. ELECTIONS PREPARATION AND OPERATIONS 

During the term of the Agreement, Contractor shall be responsible for elections 
preparation and operations as described below, and in accordance v-.rith Appendix B of 
this Agreement (Implementation Plan). . 

A. BALLOT AND BALLOT IMAGE DESIGN 
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Contractor shall design all ballots, ballot images and audio ballots. Contractor 
shall produce camera-ready materials necessary for the printing of ballot cards and 
sample ballots. The ballot will be a single trilingual ballot (English, Chinese and 
Spanish), or two bilingual ballots (English/Chinese and English/Spanish). It shall be at 
the Department's sole discretion whether to have a single triliD.oc::rua1 or two bilingual 
ballots for any election. · 

Contractor shall provide all election definition coding for early, absentee and in­
precinct ballot styles, including direct recording electronic provisional ballots. 

Ballot design shall comply v.1ith all applicable laws. In addition, Contractor shall 
design and lay out ballot cards to avoid possible voting-position alignment problems -
such as those associated with "bleed through11 ofba11ot marks from the opposite side of 
the bal1ot card, and with score marks that indicate where to fold absentee ballots -- that · 
could cause the System to misinterpret ballot marks on the opposite side of the ballot card 
or score marks as votes. · 

. Ballot design ·shall be subject to the Department's advance review and approval. 
Upon design of ballot cards, Contractor shall provide the Department with samples of 
what the final printed ballot cards will look like. The sample cards shall be printed on 
both sides, if applicable, and shall indicate score marks or fold marks for absentee ballots. 
The sample cards shall be actual size. The Department may reject Contractor's proposed· 
ballot design if the Department determines, in its sole discretion, that the design may 
create voting-position alignment problems that could cause the System to misinterpret 
brul ot marks on the opposite side of the ballot card or score marks as votes. Contractor 
shall modify the ballot design as directed by the Department. 

Upon design ·of audio ballots, Contractor shall provide the Department with 
samples ofth.e final recorded ballots that will enable the Department to assess the design, 
including but not limited to ballot content and clarity of speech and sound. The ·. 
Department may reject Contractor's proposed audio ballots if the Department determines, 
in its sole discretion, that the content or quality of speech or sound is inadequate -within 
the technical limitations of the System. Contractor shall modify the design of audio . 
~allots as directed by the Department within the technical limitations of the System. 

No changes· may be made to the design of a ballot, ballot image or audio ballot 
that has been approved by the Department without the advance approval of the 
De.partment. · 

Upon delivery ofbalfot cards, including test ballots~ Contractor shall verify that 
the ballot cards will be read accurately by the central-processing and polling place-based 
optical scan equipment Translation for ballots including audio will be provided by the 
Department. 

B. CUSTOMIZATION FOR EACH ELECTION 

Contractor shall prepare an election-specific database for each election during the 
tenn of the Agreement, and design and perform all election coding. Coding for ranked­
choice contests may involve ranked-choice contests \Vith a single candidate, and a single 
candidate with the possibility of one or more. qualified v.rite-in candidates. Contractor 
shall design, produce and prepare all fmnware and software needed to customize the 
System and its components for the elect~on. 

C. RECALIBRATION OF EQUIPMENT 
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In addition to routine maintenance of the System and its components, prior to 
each election Contractor shall: 

• recalibrate all vote-counting and vote-recording equipment to the same 
standard 

• provide documentation to the Department, in a format approved in 
advance by the Department, of all recalibration and any malfunctions, 
defects or problems discovered in the System or any of its components 

. during the course of recalibration . 

. D. LOGIC AND ACCURACY TESTING 

Ptj_or to each election, Contractor sha11 be responsible for .. Logic and.Accuracy'~ 
("L&A") testing of the System. L&A testing shall verify the proper furi.ctiolling and _ 
accuracy of all Hard\vare ai'1d System Softw~e use.d for each specific electi~l!o.including 
hardware-and sofuvare used for early and absentee voting and polling place votiii& · 
transmission, aggregation and reporting ofresu1ts, and counting and tabu1ation of votes, 
including but not limited to counting and tabulation of ranked-choice ballots. L&A 
testing. ~h,ajl :.v.erify t.liat the System prop~rly i4.er_itifies and responds to each possible voter 
error that i:;ould occur in the election for which the test is conducted. --- --- - ·· -· 

Unless othenvise agreed upon at the pre-election planning meeting (see Section II 
of this Appendix), Contractor shall design the L&A test plans and scripts for each 
election; '\VI:iich.sha11 conform to applicable la\vs-and-California Secretary of State 
guidelines .. The test plans and scripts shall include every contest, -ballot style and party 
affiliation (if applicable) for the election for which the testing is conducted.. The test 
plans and scripts shall include every kind of ballot marking and error condition as is 
reasonably possible to include, including but not limited to undervoted, overvoted, blank 
and exhausted ballots. 

Contractor's L&A test plans and scripts shall be subject to advance review and 
approval by the Department and the Department's _independent Logic and .A~~ur!=iCY 
Board (collectively "the Department"). The Department may reject Contractor's 
proposed.L&A test plan if it determines, in its sole discretion, that the p Ian.is I1Qt __ _ 
sufficient to simulate an actual San Francisco election or is not otherwise sufficient to 
verify the proper.functioning and accuracy of the Hardware and System Software used 
.for the specific election. Contractor shall modify L&A test plans as directed by the · 
Department. The Department shall decide, in its sole -discretion, the volume and nature 
oftest data to be used in L&A testing. 

In the alternative, the Department may, in its sole discretion, design the L&A test 
plans and scripts to be used for each election. If exercising this option, the Department 
shall inform Contractor no later than the pre-election planning meeting. The L&A scripts 
will be mutually agreed to by the ptoj_ect managers. 

Contractor sball provide all equipment, prog:rarnming, materials and staff 
. necessary to accomplish all aspects of the L& A testing, including but not limited to 
marking of test ballots. The Department may, in its sole discretion, review and approve 
Contractor's L&A practices, procedures and materials. Contractor shall modify L&A­
practices and procedures as directed by the Department. 

Contractor shall conduct. the L&A testing, and the Department may, at its sole 
discretion, observe and i;eview results of the testing. 

L&A testing shall include the marking oftest ballots (for optical scan equipment) 
or other testing devices (for direct recording electronic equipment) wiili predetermined 
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totals for each contest, including ranked-choice contests, for each ballot type. The test 
shall include ballots marked with as many different error conditions as reasonably 
possible, including but not limited to undervoted, overvoted, blank and exhausted ballots. 
The test results shall be transmitted to the Department's Central Processing Network and 
stored by precinct Contractor shall conduct the run-off tabulation if necessary to 
determine a -vvinner in any ranked-choice contest. Contractor shall proofread and verify . 
the results by comparing the results with the predetermined totals. Contractor shall report 
th~ results ill writing to the Department, including infonnation about any errors or 
problems detected during the testing, and steps taken to correct such errors or problems. 

L&A testing shall include testing of all optiCaI scan ballot counters and printers, 
all DRE voting devices and printers, all hardware, sofu:vare or other devices used to 
aggregate voting data at the polling place and at the Department's Central Processing 
Network Center, and all remote transmission and vote counting and tapulating equipment 
that will be used in the electiori.for which the testing is conducted. The transmission 
equipment must be tested. to verify data gathering methodologies, Central Processing . _ 
Network software, results ·display, transmission ofreports to the Secretary of State and _ 
preparation and distribution of cumulative reports. In addition to testing every System 
component used on Election Day, the testing shall include all back-up components that 
may be used on Election Day. Testing of direct-recording .. electronic DRE voting devices 
shall include testing of the audio features, the voter-verified paper trail and the universal 
port. 

. In addition to and in conjunction with the L&A testing services described above, 
L&A testing shall include:· .. -· - - · · · --- - - · - -- - · 

• Initialization of all polling place equipment to simulate opening the polls. 

• Initialization of the optical scan equipment used to count absentee ballots. 

• Counting test ballots, including precinct~ absentee and provisional ballots. 

• Simulating closing of the polls. 

• Aggregating voting data from a polling place, while preserving the original 
voting data from each (optical scan) ballot counter and each (direct recording 
electronic) DRE.YQli.ng device, and printing the precinct vote totals. 

• Transmitting poUing place data to the Department's Central Processing 
Network. 

• . Aggregating precinct and absent~e voting data to produce District and 
Citywide vote totals. 

• Conducting the run-off tabulation if the election in.dudes a ranked-choice 
contest and if the run-off tabulation is necessary to determine a winner. 

• Production of audit data.reports as required by law. 

• Aggregation of voting data concerning absentee ballots returned at the 
precinct, provisional ballots, remake ballots and write-in votes. This -data 
shall be stored by precinct 

• Preparation of voting data reports and other reports of election results as 
requested by the Department, including printing the Official Statement of 
Votes. 

In addition to. and in conjunction with the L&A testing services described above, 
L&A testing shall also include a. System Mock Election, including. testing of all 

. equipment used in transmitting results from remote locations, 400Cs, ballot tabulation 
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functions, results accumulation and RCV functionality for each election contest. The 
workstations and/or laptops and ancillary equipment to supp01t the r~mote tally locations 
will be provided by the Department. 

Contractor shall complete L&A testing no later than I 0 days prior to the election 
for which it is conducted. 

E. DELIVERY, INSTALLATION, SET-UP AND RETRIEVAL OF 
EQUIPMENT 

. For each election, the Department shall assist the Contractor in_ delivery. 
installation, set up and retrieval from polling sites, including early voting sites, all polling 
place equipment (including System hardware as well as non:--System equipment such as 
booths, tables and chairs. owned by the Department), ancillary devices and supplies -
according to the Departmentts timetables and instructions. Contractor shall ensure that all 
System equipment is fully prepared to be initialized. The Department shall pro\ride the·­
schedule and route assignments for equipment delivery and retrieval, and shall handle all 
communications "With polling place owners. · -

The Department will work with the Contractor to document that the correct 
System equipment was delivered, installed, set up and prepared for voting in each pollincg 
place. ·-------- · 

F. ELECTION DAY SUPPORT 

In addition to the Project Manager, Contractor shall provide sufficient, 
experienced technical support personnel on Election Day to troubleshoo~ and repair the 
System and its components. 

In addition to the Project Manager, the Election Day personriel shall :inclu9-e: 

• at least 33 persons (three per District for 11 Districts) to troubleshoot and 
make repairS at the polling place level; 

• at least two persons at the Department's Election Center (located at City Hall 
or other location designated by_ th~ Department) to respond to calls from: .... __ _ 
polling places regarding voting equjpment malfunctions, and assign staff and 
resources to resolve any issues relating to malfwictioning of polling place 
equipment; -

• at least two high-level technical specialists on-site at a location to be specified 
by the Department to repair malfunctioning polling place voting equipment; 

• at least four persons at the Department's-Central Processing Network center 
(located at City Hall or other location designated by the Department) to 
troubleshoot Hardware and Software problems and make repairs at the central 
processing level during the tabulation of votes. 

Contractor shall be responsible for providing transportation and communication 
devices, as needed, for its Election Day personnel. 

Contractor shall be responsible for all trouble shooting and responding to and 
resolving all problems concerning the System, according to the priority protocols 
specified in the Agreement. · 

Following each election, Contractor shall provide to the Department., in a format 
approved in advance by the Department, a written report of election day support 
operations and problem resolution. Contractor shall deliver this report no later than 
E+38. 

G. BALLOT PROCESSING AJ\1D CANVASS SUPPORT 
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Contractor shall process absentee ballots beginning at the earliest E-7 and 
continuing until the completion of the canvass. 

Contractor shall upload voting data from devices used to record voting data a~ the 
polling place, and verify all precinct results, write-in ballot totals and activity audit logs. 
Contractor shalJ process all provisional and absentee ballots submitted at polling places 
and all error ballots. - · · · 

· Contractor shall develop and document canvass procedures for the System that 
meet all applicable legal requirements. These procedures shall include, but not be limited 
to, prot.edures for processing and tabulating write-in votes and provisional direct 
recording electronic ballots. 

. Contractor shall assist the Department's staff in resolving discrepancies identified 
during the canvass, and preparing and issuing voting data reports and the Statement of . 
Vote. These reports may include, but are not limited to: tally reports of each batch of . 
absentee ballots that are prQces$~d. that sort the absentee ballots-by precinct; tally reports 
for each precinct; Election Da:Y-results for each prednct; Election Day results for each 
(optical scan) ballot counter and each (direct recording electronic) DRE voting device; 
precinct-specific reports of ranked-choice voting data, including.the resu1ts of the run-off 
tabulation at the precinct level; and reports of provisional voting for ~ach (direct 
recording electronic) DRE voting device . 

. Contractor shall track and log all memory devices used to record voting data at 
polling places, and ver!fy.~~i: Ee_!l:rrn from polling plac~s~_. ~ _ 

H. SECURE STORAGE AND STAGING AREA 

Contractor shall provide secure storage facilities (including utilities) and services 
for all polling place equipment (including System hardware as well as non-System · 
equipment such as booths, tables and chairs oVm.ed by the Department), at a facility that 
includes enough space and infrastructure to conduct L&A testip.g and stage the equipment 
for delivery and return. The facility shall have a loading dock, desk space for five 
Department staff, telephone lines to support at least :five computers and five telephones 
and restroom facilities. The Department would prefer that the facility be locatt<d in San _ 
. Francisco and accessible by public transportation. . . ~· 

The Department shall have access to the facility and to the polling place 
equipment stored at the facility at any time without charge. Contractor shall assist the 
Department to inventory this equipment in advance and following each election. 

I. REPORTING AND PRESERVATION OF ELECTION.RESULTS 

Contractor shall produce all reports of voting data and election results as required 
by law or this Agreernen~ including but not limited to absentee voting results, Election · 
Day results, neighborhood re~lts and the Official Statement of Votes~ 

Contractor shall produce documentation for each ranked-choice contest that 
includes the tabulation at each stage of the run-off tabulation process in which one or 
more candidates are eliminated and votes are redistributed. This document shall clearly 
indicate the redistribution of votes at. each stage of the run-off tabulation process. · 

Contractor shall produce all audit data records and all cfocurnentation necessary 
for an audit trail as required by law or this Agreement . 
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Contractor shall export all election data and audit data in a format that can be 
uploaded into a Department database and tb other media as requested by the Department, 
for use by the Department on Election Night and thereafter. 

VII. SYSTEM SUPPORT 

During the term of the Agreement, Contractor shall be responsible for providing 
general support for the Syste:qi, and shall supply all devices and materials required to 
operate, support and maintain the System. · 

At least once-every two years during t.1ie term of the Agreement, Contractor shall 
assist the Department in inspecting the Systemand its components to determine accuracy, 
and in certifying the results of the inspection to the Secretary of State under California 
Elections Code section 19220. The Department shall set the date and time for inspection 
after exercising a reasonable effort to consult v.ith Contractor on the inspection date. 
V/hen possible, these inspections. will be conducted simultaneously with L&A testing. 

VIII. TROUBLESHOOTING A.i~D RES.PO:NDING TO PROBLEMS 

During the term of the Agreement, Contractor shall be responsible for all trouble 
shooting and responding to and resolving all problems concerning the System. accordfog 
to the priority protocols specified in the Agreement 

Contractor shall promptly respond to each problem, propose a solution, and 
document both the problem, proposed solution and actual solution in writing to the 
Department in a format approved in advcµice by the Department. 

·Contractor shall track and maintain a ·written history, in a format approved in 
advance by the Department, of System components that malfunction or exhibit problems, 
the action taken to resolve the malfunction or problem, and the identity of the person or 
persons who service or repair the component. Contractor shall provide this history to the 
Department on request .. 

IX. MAINTENAN~E, QUALITY CONTROL 

During the term of the Agreement, Contractor shall be responsible for 
maintenance of the System. which shall be performed on-site. Contractor shall provide 
the personnel, equipment and material, including spare or repair P .. arts, required to 
perform on-site maintenance of the System and its components. Maintenance shall 
include, but not be limited to0 the repair or replacement of any failed Hardware, device or 
other System component At the beginning of each calendar year.of the term ofthis 
Agreement, Contractor shall provide the Department with a maintenance plan and 
timetable for routine maintenance. · 

Contractor shall inform the Department of the date, time and location of all 
maintenance services, and the Department, in its sole discretion, may observe these 
activities. Contractor shall provide documentation to the Department, in a format 
approved by the Department, of all maintenance and any malfunctions, defects or 
problems discovered in the System or any of its components during System maintenance. 

Contractor shall maintain a quality control system, co"vering all aspects of design, 
fabrication, testing, delivery, calibration and support of the System, including any 
modifications made thereto. This quality control system shall include documentation of 
al_l inspections and tests performed on the System and its components, and any System 
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modifications. Contractor shall provide this documentation to the Department on request, 
in a format approved by the Department. 

X. UPGRADES AND MODIFICATIONS 

During the term of the Agreemen~ Contractor shall provide all Software 
Upgrades. All Software Upgrades are to receive prior approval from the Department 

· XJ. VOTER EDUCATION AND OUTREACH 

Contractor shall develop and document a Voter Education and Outreach Plan, 
including a calendar of o.utr~~cJ;1_events, and shall include memJ?ers of the disabled 
community and language minority groups in the process of developing the Plan and 
calendar. Contractor shall deliver the Plan to the Department fo_r review and approval, 
make any changes requested by the Department, and deliver the final materials in 
·accordance with Appendix B (Implementation Plan). 

Contractor shall design and document the voter education and outreach materials 
·described below. Contractor shall" deliver these materials to the Department for review 
and approval, make any changes requested by the Department, and deliver the finalized 
materials in accordance with Appendix B (Implementation Plan). Contractor shall 
deliver a hard copy and an electronic copy of each of the finalized materials.· The 
Department shall own these materials, and shall have therightt0-modify, translate and 
reproduce these materials at its sole discretion. Contractor will provide.one camera-ready 
copy in English of the following materials. The Department will be responsible for 
translation services. Upon completion of the translation services by the Department; the 

. Contractor will provide camera-ready copies of Spanish and Chinese, respectively. 

FEBRUARY 2008 ELECTION 
Instructional Video and Clips to be used for PSA's: Script, !)evelopment, Production 

(English Only) 
Mailing Postcard: Camera Ready Copy 
How to Vote Brochure: Camera Ready Copy· 
Edge Panel Insert: Camera Ready Copy 
Media Outreach Plan 
.Community Based Outreach Plan 
PowerPoint Presentation (1) 
Demonstration RCV Ballot (DRE & Optech) (Camera-Ready) 

JUNE 2008 ELECTION 
Instructional Video and Clips to be used for PSA's: Script, Development, Production 

(English Only) 
Postcard Mailer. Camera Ready Copy 
How to Vote Brochure: Camera Ready Copy 
Edge Panel Insert; Camera Ready Copy 
Media Outreach Plan 
Community Based Outreach Plan 
PowerPoint Presentation (1) 
Demonstration Ballot (DRE & Optech) (Camera-Ready) 
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Fo 11owing the first election during the term of the Agreement, Contractor shall 
·work with the Department to evaluate the effectiveness of the Voter Education and 
Outreach :Plan and materials, and shall refine the Plan and materials for the June 2008 
Election. · 

A. Outreach Events Featuring Demon.strations of the System 

--Contractor shall assist the Department in conducting neighborhood-based 
demonstrations of the System. The Department v.riU conduct at least two demonstrations 
in each oftbe eleven supervisorial districts in San Francisco, at dates, times arid locations 
specified_by_ the Department. Contractor shall work 'vith the Department to schedule, 
locate, publicize and staff community-based outreach events featuring demonstrations of 
the SJ.stem. · 

Contractor shall recruit poll workers and others to participate in these community­
based outreach events and demonstrations, through telephone calls, special mailers, press 
releases, public service l;lililouncernents and media reports. Contractor recruitment of 
pollworkers and participants shall include members of San Francisco's minority language 
communities, disabled community and senior citizen community. Contractor shall train 
these poilworkers and participant& on operation and troubleshooting of the System. 

Contractor shall arrange for live media coverage of these events, and shall 
administer voter surveys at these events (see subsection (I). below). 

Contractor shall be responsible for delivery, set-up and retrieval of System 
components for all outreach events. Contractor shall assist the Department in conducting 
two demonstrations in each of the eleven supervisopal districts in San Francisco. Upon 
completion of this support requirement for November 2007 and June 2008 Elections, 
Contractor shall provide telephone support for all outreach events and demonstrations. 

B. Voter Surveys . ______ _ 

Contractor shall work with the Department to develop a stirvey for use during 
outreach events and demonstrations, and shall provide the staff needed to compile and 
process the survey results on a daily basis. Contractor, in consultation with the 
Department, shall use the survey results to fine-tune its training procedures and materials. 

XII. MEDIA OUTREACH 

Contractor shall provide a media relations team (the "Team'') to assist the 
Department during implementation of the System and throughout the term of the 
Agreement. The Team shall be available by telephone 24 hours per day, seven days per 
\Veek. The Team shall make available to the Department a portfolio of media and public 
relations materials that can be tailored for use by the Department at the Department's sole 
discretion. · · 

The Team shall develop and document a media outreach plan (the "Plan") and 
deliver the Plan to the Department for review and approval, make any changes requested 
by the Department, and deliver the final Plan in accordance v-rith Appendix B 
(Implementation Plan). The Plan shall include outreach to all local media, including 
ethnic media. The Plan shall identify: venues for outreach events and demonstrations; 
print media (dailies and weeklies); radio talk shows; live remote broadcasts; television 
news programs; multilingual language print and broadcast media; public service 
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broadcast channels; military publications; and niche media (including senior citizen and 
fa.rnily publications). 

The Team shall participate in implementation of the Plan by [to be determined 
during Planning Meetings}. · 

The .Team shall design, document and produce the media outreach materials 
described below and deliver these materials to the Department for review and approval, 
make any changes requested by the Department, and deliver the finalized materials in 
ac::cordance with Appendix B (hnplementation Plan): 

[Deliverables. to be determined during Planning Meetings.) 

A. Multilingual instructional materials on use of the System 

B. Pres.s releases 

C. Press packets and media guides 

Contractor shall deliver a hard copy and.an electronic copy of each. of the 
finalized materials. The Department shall O\VIl these materials, and shall have the right to 
modify, translate and reproduce these materials. at its sole discretion. These materials 
·may include instructions on how to use the System in general and information regarding 
specific elections. · 

. In addition to the media outreach materials described above, the Department may 
use or create images of the System and its components, including but not limited to · 
polling place equipment, ballot cards, ballot images and screen· presentations displayed. ---· 
on direct recording electronic devices, for voter education and outreach and media 
outreach. The Department shall oVm. these materials, and shall have the right to use and 
reproduce these materials at its sole discretion. 

Following the first election during the term of the Agreement, Contractor shall 
work with the Department to evaluate the effectiveness of the Plan and materials, and 
shall refine the Plan and materials for the June 2008 Election. 

;xm. CONTINGENCY PLAN1'{ING 

Contractor shall obtain all necessary Federal and State certifications and 
approvals for the System, so that the System is fully certified, approved and tested in time 
to be implemented for any election conducted on or after January I, 2008. Contractor 
shall deliver to the Department th~ certified and approved System, and shall complete all 
required off-site testing and on-site acceptance testing according to Appendix B 
(Implementation Plan). Time is of the essence with respect to these deadlines. 

Contractor shall develop and docwnent a contingency plan for non-RCV 
elections, including primaries, and a contingency plan for RCV elections (separately and 
collectively "The Contingency Plan") that shall include, but not be limited to manual 
processing and/or tabulation of ballots. Contractor shall be responsible for conducting all 
manual processing, including but not limited to providing and training the staff necessary 
to manually process the ballots. Contractor shall be responsible for all expenses 
associated with manual processing, including but not limited to the expense of staging 
and securing the ballots during processing. In the event that Contractor fails to. secure all 
required approvals for use of the System, in the event that the System is fully or partially 
approved but malfunetions and cannot be made operable on Election Day, or the final 
Open Code Review Report, required under Section 5.A.9, reports any material security 
deficiencies in the Source Code, or any malicious code which would affect the operation 
of the Sofu:vare and the Contractor is unable to resolve the problem and complete the 
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certification process prior to the next election, Contractor shall implement the 
Contingency Plan · 

Contractor shall provide the Contingency Plan to the Department for review and 
approval, make any changes requested by the Department, and deliver the final, approved 
plans in accordance with Appendix B (Implementation Plan). 

- - ------· .. . .. .. ·-·- . 
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APPEl'{DJX H 

KNOW ALL l\'lEN BY lRESE PRESENTS, that WHEREAS, the City and County of San 
Francisco, State of California, has awiµ-ded to: 

hereinafter designated as the "Principal", a contract, dated, for the 
City and County of San Francisco's Office of Contract Administration for a new voting system 
and certain related services (the "Cqntract"). 

'WBEREAS, said ·Principal is required under the terms of said Contract to furnish a bond for the 
faithful performance of said Contract (the "Bond"); . 

NO\V, THEREFORE, we the Principal and as Surety, are 
firm,ly bound unto the City and County of San.Francisco ("City") in the penal sum of ___ _ 
_____________ Dollars($ lawful money of the United 
States for the pa)'ITient of which sum well and truly to be made, we bind ourselves, our he~ 
executors. administrators, successors and assigns,jointly and severallyf"rrmlyby.these presents 
for a performance bond. The conditions of this obligation is such that if the said Principal does 
well and faithfulJy performs all the conditions and covenants of said Contract, according to the 
true intent and meaning thereof. upon its part to be kept and perfonned, then the above obligation 
is to be null and void, otherwise to remain in full force and effect. 

THE COl\1DffiON OF THIS OBLIGATION IS SUCH, that if the above bounden Principal, 
its heirs, executors, administrators, successors or assigns, shall in all things stand to and abide by, 
and well and truly keep and perform the covenants, conditions and agreements in the said 

·Contract, including the provisions for liquidated damages in the said Contract, any changes, 
additions or alterations thereof made as therein provided, on its part, to be kept and performed at 
the time and in the manner therein specified, and in _all respects according to their true intent and 
meaning, and shall indemnify and save hannless the City and County of San Francisco> its 
officers and agents, as therein stipulated, then this obligation shall become null and void; 
otherwise it shall be and rern.aln in full force and effect.. 
And the said Surety, for value received, hereby stipulates and agrees that no change, extension of 
time, alteration or addition to the terms of the contract or to the work to be performed thereunder 
or the specifications accomp?Dying the same and no inadvertent oveq)ayment of progress 
payments shall in any way affect its obligations on this Bond, and it does hereby waive notice of 
any such change, extension of time, alteration or addition to the terms of the Contract or to the 
work or to the specifications or of any inadvertent overpayment of progress payments. 
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DEPARTMENT OF ELECTIONS 
City and County of San Francisco 

www.sfelections.org 

To: Angela Calvillo, Cler 

From: John Arntz, Directo 

Date: August 2, 2013 

Memorandum 

John Arntz 
Director 

0 

U1 
c..::; 

RE: Resolution to Extend Contract with Voting System Vendor for Three Years 

. . 

I am submitting the attached resolution approving a third amendment of the contract bet\.veen the 
City and Dom.inion Voting Systems for the Board of Supervisors' consideration. 1bis amendment 
allows for the extension of the contract for three additional years through December 10, 2016 and 
for an amount not to exceed $2,264,800. 

Included in this packet are 1:\vo copies of the following items: 

1. The resolution 
2. The original contract 
3. Two previous amendments to the original contract 

Additionally, I will forward to your office the electronic files of all documents included with this 
· memorandum. Please contact me if you need any additional information regarding these 
materials. 

Voice (415) 554-4375 
Fax (415) 554-7344 

1 Dr. Carlton B. Goodlett Place, Room. 48 
San Francisco

2
w4102-4634 

1TY (415) 554-4386 
www.sfelecti.ons.org 

, ........ ,_.,, 



File No. 130797 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
.. ampaign an overnmen on uc o e (S F C d G tal C d t C d § I 126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Members, Board of Supervisors Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: Dominion Voting Systems, Inc. 

Please list the names of (I} members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer andchief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 
Sole Board Director: John Poulos 
CEO: John Poulos 
CFO: Ian Macvicar 
COO: NIA 
.Dominion Voting Systems, Inc. is a wholly owned subsidiary ofDominion Voting System Corporation 

Contractor address: 
1201 18th St, Suite 210, Denver CO 80202 

Date that contract was approved: I Amount ofcontracts: $ $3,645,900 
(By the SF Board of Supervisors) 

Describe the nature of the contract that was approved: 
Election System licensing, warranty and support services. 

Comments: 

This contract was approved by (check applicable):. 

Dthe City elective officer(s) identified on this form 

0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors 
Print Name of Board 

D the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board ( 415) 554-5184 

Address: E-mail: 
City Hall, Room 244, 1 Dr. Carlton B. Goodlett PL, San Francisco, CA 94102 Board.of. Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 
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