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FILE NO. 130797 

SUBSTITUTED 
10/8/13 

ORDINANCE NO. 

1 [Contract Amendment - Voting Systeni - 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. 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

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 l'lew Roman font. 
Board amendment additions are in double-underlined Arial font. 
1;3oard 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 

Agreement was four years, from December 11, 2007, to December 11, 2011, with two options 

\ 
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1 for the ~ity to renew for one year each. Dominion Voting Systems, 1n·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, Dominion 

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 a 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 Elections 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 

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

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

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

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

5 form contained in File No. 130797. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

21 Section 3. Effective Date. This ordinance shall become effective immediately upon 

22 enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns. the 

23 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 
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1 /APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 
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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 COMMITTEE 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 to (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 Code Section 21.9 that all City contracts for commodities or services be limited to 
the initial terms and period of extensions included in the solicitation. 

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 January 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 Department 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 COMMITIEE 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 four-year agreement, 
because there were no Maintenance and License Fees charged for the first year of the agreement. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMllTEE 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 $13, 780,233. 

On Jun~ 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 the 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 riot-to-exceed $19,690,033, and (c) 
waive the requirement of Administrative Code Section 21.9 that all City contracts for 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE 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, 2016, 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 2007 through 2013 agreement. Election Services include 
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 BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE 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 to 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 an 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 contracts 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. ~rntz 
states that Dominion Voting Systems has provided satisfactory services to the Department of 
Elections. 

RECOMMENDATION 

Approve the proposed ordinance. 
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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 for Three 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 10, 2016 and for an amount not to exceed $3,645,900. 

This 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 Frand.sco 
Office of Contract Administr::i.tion 

Purchasing Division 

Third Amendment 

THIS AMENDMENT (this "Amendment") is made as of May 17, 2013, in San 
Francisco, California, by and between Dominion Voting Systems Corporation ("Contractor''), 
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, City and Contractor have entered into the Agreement (as defined below); 

and 
WHEREAS, 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 contractual clauses; 

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

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

a. Agreement. The term "Agreement" shall mean the Agreement dated December 11,-
2007 betvVeen Sequoia Voting Systems, Inc., and City, as amended by the: 

· First amendment, 
Second amendment; 

dated January 18, 2008, and 
dated December 11, 2011. 

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

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

a. Section-3. Section 3, entitled "Term of the Agreement," currently 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"ffi December I 1, 2007 to 
December 10, 2016. 

I P-550 (7-11) 1 of12 May 17, 2013 I 
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b. Section lO(A). Section lO(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 · 
Hardware and System Software granted hereunder,.the City shall pay to Contractor the 
amount set forth 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 Sixteen Million Forty Five Thousand 
·and Thirty Three and 

1

25/IOO·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 via wire transfer in accordance with written wire instructions · 
provided by the Contractor. 

Such section is hereby amended in its _entirety to 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 forili in Appendix C (De.liverables} in accordance with the Payment Schedule 
attached hereto and fullyincorporated herein as Appendix F (Payment Schedule). In no 
event shall the an:ount of this Agreement exceed Eighteen Million Three Hundred Nine 

. Th?usand 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 payme.nts 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 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 Janliary 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 001100 ($500,000.00) dollars, which Bond shall be surrendered to 
Contractor by City upon the expiration date of January 1, 201 7. 

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

I P-550 (7-11) 2of12 May 17, 2013 / 
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2e. Insurance. Section 23 is hereby repla~ed 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, Contractor 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 AutomobileLiability 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 polic~es 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 is 
m·ade or suit is brought. · 

c. Regarding Workers' Compensation, Contractor hereby agrees to waive 
subrogation which any insurer of Contractor may acquire·from 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 pro':'ided under a clairris-made 
form, Contractor shall maintain such coverage continuously throughout the term of this 
Agreem_ent and, without laps,e, for a period of three years beyond the expiration of this 
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 any of the required insurance be provided Under a form of 
coverage that includes a general annual aggregate limit or provides that claims 
investigation or l~gal defense costs beincluded in such general annual aggregate limit, such 
general annual aggregate limit shall be doublethe occurrence or claims limits specifi~d 
above. · 

g. Should any required insurance lapse during the term of this Agreement, 
requests for payments originating after·su0h lapse shall not be processed-until- 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 date of such lapse of insll.rance, · · · ·" 

h. Before cornmencini anioperations under this Agreefu.erit;·contractor 
shall furnish to City certificates of insurance and additional insured policy endorsements 
with insurers with ratings comparable to A-, VIII or higher, that are authoriZed to do 
business in the State of Califomia,_and that are satisfactory to City, in forrr1 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 a.Ild 
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, and att?-f.lJed to this Agreement as App~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 
waiver. 

2f. First Source Hiring Program .. Section45 is hereby replaced in its entirety to read 
as follows: 

45. First Source Hiring P.rogram 

a. Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapter 83 o'tthe San Francisco Administrative Code are incorporated in thi~ 
Section by reference and rnade 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 but not 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 

. or before the 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, ifu.Ilable 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·ofthe 
FSHA, subject to appropriate modifications, participation in such programs maybe certified 
as meeting the.requirements 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 Francisco ·workforce Development System with the first opportunity 
to provide qualified economically disadvantaged individuals for consideration for . 
employment for entry level positions. Employers shall consider all applications of qualified 

· economically disadvantaged individuals referred by the System for employment; prnvided 
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. The duration of the first source interviewing requirement shall be determined 
by the FSHA and shall be set forth in each agreement, 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 Systern · 
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 employment, 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 eA..'i.ent 
possible, these requirements shall utilize the employer's existing record keeping systems, 
be nonduplicative, and facilitate a coordinated flow of information and referrals. 

(5) Establish guideliries 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 development-and--implementation of the empfoygFs~agreement.- -
In the event that the FSHA finds that the employer under a City contract orproperty 
contract has taken actions primarily for the-purpose of circumventing the requirements of 
this Chapter, that employer sJ;iall be subject to the sanctions set forth in Section 83 .10 of_ 
this Chapter. ··--------·· · ---- --- - -- · 

---·-- --· ·- -

( 6) Set the terrri 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 make the final determination of whether an 
Economically Disadvantaged Individual referred by the System is "qualified" 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 on 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 ~his 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 but extremely difficult to 
qua.Iltity; that the harm to the City includes not only the financial cost of funding public 
assistance programs.but also 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·frrst investigation of a contractor, does not exceed a fair 
estimate of the financiaj 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 irlvestigation 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 under this 
Section, the computation of liquidated damage~ fot.~purposes 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, totali.Ilg approximately $14,3 79; and · 

· · B. In 2004, the retention rate of adults placed in employment programs 
funded under the Workforce Investill.ent Act for. aOeast the first six months of employment · 
was 84.4%. Since qualified individuals under the First Source _progra.nl 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 

. fai.i, reasonable, and conservative attempt to q~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 well 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 evalllation 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 
o.bligations 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 
aclmowledges that it is familiar with. section 1.126 of the City's Campaign and 
Governmental Conduct _code, which prohibits any person who contracts with the City for 
the rendition of personal 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 if the 
contract must be approved by the individual, a board on which that individual se:rves, or a 
board on which an appointee of that individual serves, (2) a candi~ate for the office held by 
such individual, or (3) a committee controlled by such 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 
aclmowledges 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 preceding 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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2f. 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 of the 
MCO is avail~ble on the web at www.sfgov.org/olse/mco. A partial ~isting of some of 

. Contractor's obligations under the MCO is set 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 informed 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 Contractor. 

c. · Contractor shall not tak.e adverse action or otherwise discriminate 'against an 
employee or.other person for the exercise or attempted exercise ofrights under the MCO. 
Such actions, if mke.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 m.iiiimum 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. Contractor's commitment to provide the Minimum·Cqmpensation i~ 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 extremely 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 reasonable 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 those 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 of this Agreement for violating the MCO, Contractor fails to cure suqh breach or, if 
such breach cannot reasonably be cured within such period of 3 0 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 availabie 
under applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. 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 the intent of the MCO. . __ _ 

i. If Contractor is exempt from the 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 depa.rtinent to. exceed $25,000 in the fiscal year. 

2g. Protection of Priv:ate Information. Section 54 is hereby replaced 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 PrivFtte 
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 Ordinan~e, 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 referenc.e and made a part of this 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 
circumstrui:ces 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.~ -,c ... - . 

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, 1111 of the terms and 
conditions of the Agreement.shall remain unchanged and in full force and effect. 
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IN \VITNESS \VHEREOF, Contractor and City have executed this .Amendment as of the date 
first referenced above. · · . 

CITY 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By:~:/~ 
Deputy City Attorney 

· Approyed: __ _ 

Jaci Fong 
Director of the Office of Contract 
Administration, and Purchaser 
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CEO '\ · 
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Summary Payment Schedule 2014-2016 

,'.summary - - · - .-·"-: 
Payment _ -: 
Schedule 2014 _ 2015 2016 Total · 

Election 
Ser\Tices 994,800.00 497,400.00 
Maintenance 
and License 

994,800.00 2,487,000.00 

Fees 386,300.00 386,300.00 386,300.00 1,158,900.00 

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

***Election Service, License Fees, and Maintenance Fees for 2014 through 2016 are based 
on per election service ·charges detailed fo Appendix C-1 Elec~on Servic_es and C-2. If the 
City conducts additional elections during these yea-rs 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: · · 

2014 - Consolidated Statewide Primary Election _ 
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. 
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· .. 

CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF CONTRACT ADMINISTRATION 

PURCHASJNG DIVISION . 
···~ 

SECOND AMENDMENT 

THIS AMENDMENT (this •'Amendment") is made as of l fl1l day of '.Iln3M8W. 2011 
(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 
·c01poration ("City"), acting by and through its Director of the Office of Contract Administration. 

RECITALS 

· WHEREAS, ·-cfcy'-and· Sequoia Voting Systems, Inc. ("Sequoia11
) entered into· an 

agreement dated December 11, 2007 between Sequoia and City (the 11Agreement11
); and · 

WHEREAS, City and Sequoia entered into the First Amendment to the Agreement on 
Janua1y 18, 2008; and 

WHEREAS, Dominion acquired substantially. _all of the assets of Sequoia on June 4, 
2010, and Sequoia assigtied and Dominion assumed all.Pf .S~quoia's right, title and interest in and_ 
to the Agreement and all of Sequoia's duties and obligations tliereunder, and the Cit)' consellf~ _ 
to this assignm~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: 

1. . Modifications to the Agreement. The Agreement is hereby modified as follows: 

a. Section 3. Section 3, entitled "Term of tlie Agreement/' is hereby amended in its entirety 
to read as follows: "The term 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 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 
'J1iree and 25/100 Dollars ($16,045,033.25) .. Compensation shall be due and payable ·within 
.thitty days of the date of Contractor's invoice. All payments from City to Contractor shall be 
made '~a wire transfer in accordance with written wire instructions provided by the Contractor." 

c. · Section i4-l(a)(iv). Section 24-l(a)(iv), under "Surety Bonds," is hereby amended in its 
entirety to read as follows: "During the period of January 1, 2011 to Janua1y 1, 2014, the sum of 

. Five. Hundred Thousand and 00/100 ($500,000.00) dollars, which Bond shall be SUll'endered to 
Contractor by City upon the expiration date of January l, 2014.'1 

· 
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d. . Appendix F. Appendix F,, entitled "Payment Schedule (First Amendment), 11 is hereby 
amended to add a section entitled "Summary Payment Schedule 2012-2013," attached hereto and 
fully incorporated herein,to reflect the City1s:exercise of its options to extend the te1m of the 
Agreement through December 11, 2013. This amended payment schedule shall be knoVi'll 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' WIT:t-...TESS WHEREOF> Contractor and City have executed this Amendment as of the 
date first referenced above. · 

CITY 

John Arn 
Director of Elections 

Approved to Form: 

DENNIS J. HERRERA 
City Attorney 

By . .?:;?~~ . 
Mol1fe Lee, Deputy City Attorney 

Approved: 

. Naomi elly 
~ Directo of Office of Contractor Administration 
U Purchase . . · 

CONTRACTOR 

Dominion Voting Systems, Inc. 
City Vendor Number:83 370 

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 

Summary - - - - - -- · 
Payment 
Schedule 2012 2013 Total - -

Election 
Services 994,800.00 497,400.00 1,492,200.00 
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 Z012 and 2013 are based on per 
electio11 service charges detailed in Appendix C-1' Election Services an(f 6z;-;If the City conducts -· 
a.dditio~al 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 aboye: 
2012- Consolidated Statewide Primary Election 
2012 - Consolidated General Election · 
2013- General Municipal Election 
Election Services are .payable based on completion of tasks defined in the "Election Services 
Payables') table in tbis AppendixF. __ . · 
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. . :.. : __ :.': 

· ... 

citY. AND.COBNTY. OF SAN FRANC!....SCO 
ORFICEOFCONTRACT.AD!v£NISTRAT!ON. 

f.QRCHAS1NG DIV!SlON .. 

. . . 

.. - · Tw.S .... ~ (this "Amendme¢"). iS m~de as· ·af January 18i .WOO· {tlre--
··'B,:g~~.:I{~ in $'.~. ~tj:sco~ .. ~furnia, !Jy an<l ·b~een s.eqoo-ia·V~ S.yst~Jne-. 
(''Goffi.i:'.aotot'' dt •'.S~1a'\ .~ ~ 0ty and County of San FranCIScq,; a: mtnnmpal CGrP~Em · 
['"'.Gi,ly.,-, actmg=by arid through. its Director of the Office O.f Contmet Affminismmoni. 

. . . - . .- . - . . ..... . 

f&CITALS 
-··.---·-·--· 

. · WH~r Cify fill.0.. Contractor have entered into an agreep;rent dated December 11, 
'JJJ07 between eowactat :rmd City (the "Agreement!1); and · . · . . 

. . .· . . -

. · ·.. ~, CTty. :and Contractor ct~--n:e te modify the Agreement ·~ the terms and. 
oonditio~ .. ~et fm:tb. herein; ·. · _' . . . . . . . . 

.:.. Neiw;·~o~.;~;t6t¢.r and the ciry agr~ as tb'lltJws:. 
<t'• •• •• -- -- .................... _ --- . - - . 

. 1~. · ·. .M~rljfiea!,ioll$ tO fue--Agr~~~t. The Agroornerrt is hereby m@dffied as follows: 
. . 

(a:) Sec.tl.o~ 10~ Section: 1 O..A. · entitled '1Fixed Price," is. hereby dcle'"..ed. m its 
-enfitety and .iB hereby amended ro r-ea,d. as follows: . . . . . . . ~ . . 

lO:. Paymef$ 
. A. Fixed .Frke. in consideration for the services reader=ed under this · 

A~ent and fer tJle.rl~.hi. the Hardware and System Software granted .~ert 
.fue: CiJy shall. pay to. Qmtr.actur the amo.unt set forth in Appendix C (DeliVetahks}· in 

-·ac~imce with ~e Payment Schedule attached hereto and fully inco~rated herein. as 
-A~ F (J,>'a.~emSgietlu.le). Jn no event shall the.amount of~ A.~ent.eiceed 
· ~, Million S~t!B I:!~ and Eighty Thousand Twe Hundred .ajid. Thirty· 'fhree 
.~~ 251.iW .Do:fuU;s {$.13 •. 1$.(l,2~3"25) ·c~pensatiori sha11.-·be d.tie ~4 payable Wifuin. 
~ days 9f. tbe· Qatd of C.~s invoice;. AR payments ftom City:. tC.l Ccintracfot 
.~~·®. ma4e·via.wiFe trans~ in ~rdmce with~ wire instmoti.ons· p~c.rv:itletHry 
tne· C.{)lltta¢t6:r. · 
.. {h). . Appeildices to the A.ireement. The Apyen.diceS to the.Agreement are 
tnt'.idffi1;fd :a5-full<:r-ws.: . · · · · 

.. 

(i)·:. . hppen~ C. · Appendix C, .eirtitled 'IDeliverahle&,!1 
· ~Qh~. li6r¥!Q. aa~· ful~f. incorporated .. hereif4 . fa ~by 
am,~aj·. in .. it;S ~tr- as Append~ c, . enmle4· 

· ~~ble.s {Fir&t ·-Amendm~t:}. 11 attached .h.erclQ ~d 
. f¢iy m~at~ herein to reflect. the Ci.tyls. .paymem to 
·00ntraet01'. ·of ~$ltl3.0~000.00 in Ueu of a transfer of .the 
cttts· Auto~~·tc Contractor. · 

(it) . Appendix F. Appendix F, entitloo "P~em . 
· S.Ched.ule/'. attached ~erefu ~d thlly !n~q}oratod herein; is 
li~oy· .W;ti.:eD.ded. m its entirety_ ·as Appendix FJ., entitled 

· ~~~jmt S~1iedule {First AniendmQ!lt); 11 attaca~· her~· 
·and-~y incqrpomted herein to reflect fue City.s paY.ment 

F~~I-161{2)..~ 

. -~· --~ -;...,,. ;,;.; 



( 

to: .Co~r of $.l-l lJ0;000.00 in liem of -a- -fraTtsfer 0flhe- -- · 
City.sAumMatks fu_:Cbiltractor. ' -

'$~ _L.E?g~: :$.=(~e~. Exi;e-.pt w expressfy modifu:d -by tlris--~dment:,_ a:H -gf file tenins arni 
w~~tions-ofme ~ent sh~'lf tcirurih- unchanged -ruid iii full force-~- effecl, - · -

, <- · ~ ~S_WHEREOF, Controotorand°Ci:tyhave,executed thls.Amendme.::rt as of the 
date::fimt'-refereneed:.abeve. - -_ - - ,- _ - -. -

-ct~it'.. _ cok~C.mR 
. ··:··'=. . . 

J~fui-Arit&, -- -
~eetoi;-of.Slwnons 

. .~ . 

. 1006_--

.~ 

.· :---:--.... 

. ... -.~ .... 
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- ·. ~dio,Unifs:. . .. :•.· -· -. .. .. 

,-~~r4A~t {AtJYlf1 
• • •. • .i. ;. ••• ••. . • • 

-· -
. · V$•$hitif~oif.Cintti.~$e 
;.~u!tS~~1'~-c~e: 

. :".~~~tr~·· 

.. 

. ::\if~~rWr 
:-~~e.~et . 

.. ~~~:~ 

fl atal!iition i·i . .. . "n ...... ~ .-......... ~ . .'!imJ!n9, 

"~•~s .. 
·--~.' ·- - .. · .. · . --·-.· .... ··· ... -· -
F.raigl'it:aifliiclti ~- . ... : . . ·, :- - -;.: .... srv.e, 

... 
! 

,. 

.-

2,700.00. . otO 
.. 

250.00 600 

· 9QO.OO .100 

500.00 . 125 

· @,Gt! __ " · HliOOG"· 

1511.00 200 
tso;aa 
s0.00 __ ....:.. 
2.00 .. 

3.00 

4,000.00. 

250.00 

4,500.00 

SS10GIO.OO 

15;000.00 

10,000.00 

10,009.0o 
2.,500.00 

75fi,OOQ. DO 

65a,OOD.OO. 

999,000.00 

sa,oobJJG. 
W7,00Q.OO 

100 
. 20 

610 

t5o 
~ 

2 

1 

1 

1 

2G 

1 
~ 

1 

i 

· 1 

1 · 

. , 007 
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· 150;0-00;00· · 
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57,812.5() 

7&,,00fi.00 ... ~ 

15.,008.00 1,275.00 
· 1,m:.00 . : . . ... · ~10z00"'. : :. . 

1£,275,00 ... 

1,302.()1} 

i, 1"t5.7S: 

2,-92a,ODO.OO 
... a;:rta,ooa.oo 248;88~--

37,BOO.OO 3,W~ 40$&7.:50 

36';000:00 3,-060.00. 39/JSQOO 
.-~·" .-,.-. 

f70:,00lWli : -14, 45(t0ff . 184:~0;00 

.. 
i5,000.00 1,:215.00 16;275~00. 

1&,;ooa.00 850,00 t0;85Q.O-O 
' .. 

·1n;-oocum. 850,00 101$JJO. 

~ooa.-oa 4;250,00. 54-,200.00 

lfil!;OOQ.IID G:OO 750,0CU:tOO 

.6S0,000.00 0.00. 6®,ooo~oo 

999!0.00..DO: O;OO e9S;OOO;OO 

· sa,000.00· !}.® .. SQ:OOflf)ti' 
:i:_. . 

1:W ,DQ(}JiO 0.-00- 1W,000;00 
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21,000.00 
3B;5Qo.OO 
6S,QOO.OO 
Z.4,500.00 

---.. 

Appendix C.:. 2 · 
~ual Msmten:imce & Licenses Fees 

610. lneluded ·aiooa.oo &1ii0!LOO et~tuxt 
71{) lncl~ded 2:1,3oQ:Q9 2(~,00 2'i ,3titbQo ' 
610 lnaluded 3'0,500:00 ~0,5Qo}JO 3U,5o0.M 
5 lnel1Jded 30,000.00 30;600.00 00,QM.DO 

-··--·-· .. .-filL lndudeid_ - __ 6H!OO.OO _ .6.1-ootwu__ &1.000.00' 

~. incit.1ded ti . 500.-0il. t1l,5®:0!i 11:?,500.00 
Included. ro,000.00 70;000.00 7!1.000.00 

lSa,$00.00 leS,300..00 ~S,300.00 
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_: P.aVmen.t Schedrue @rst Amendm~t} 

-~.{)0(};00 

60,000.00. 
·.542.,000.00 

1, 130,000.00 . _·_-=::__·_ ....... _ 

. ; 

inctudoo 3SS,30tr.oo .. 3ss,.3oO,.oo: ·' ··3Bfi;30a;oo ·, 1, 1ss;ooo.os . 

. . 
. 6;.08a,.7332S SSS,700.00 1&8.1.,1f)li;,PO. ~Ba,700.-;0CI 13,l'.~,2~ 

... '\•r' 

A· .- ·. da FJ( · · eat .sd1edule. · ppe!l_ :. ~- . · .. ·. . 
S~~9.ist:9 ~eA~. First Amendment Ol/18/(::i&t 
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APPENDIX F · 

· C-on.tra.ct Parables. 
~~~en:~ &ft:war-e, War-¢nons~ :mmilla.ooli ~ Ti'2"ih-i~iJg; Ori.ke2eh 

Amomi:t .· . 

··r ~.000.()Q 
Dlie net 30 aays trorn comµieoon or w-areaouse 

$5~2,000.00. . . . lmproveme.lts ., 

$65@;000.00 . ~ net.3lldays iJ:Qm~~mpieiian·-or-~ full ~d Pdbfic Rimk. . · 
Cfmlce VcifingJ:iemo11S1qlliOfr.Q[),:Febi:tiar:f.'i2;" 2008. . 

$314,933.15 Ciue net SU-days after.the certmc:allon o!"!f1e.February 
w~ Preslden.!ia1:Pnmary Beotlon · 

· Electian Services PayahTuS ·· 

Am.mm,t 

$175 00.0.00 . : . . 

-Due net 30 "dQY'S'·from .eomplstion··of .Opler::h ·Ballet Layout 
(~brnisston_.ro printeri · 

· D~·ne(3{);tlays.;ffiQmriomp1eoontif'Pre-,togic:a£!d 
Accara.cy:~g;of•=equ\pmerit · 
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City and County of San Fra:ncisce> 
Office uf Contract AdI11.inistratlon 

Purchasing Division 
City Hallt Room 430. 

1 Dr. Carlton B. Goodlett Piaoe 
San.Francisco, Caiifor.nli 94102-:4685 

Agreement :Between 
The City and County uf San Funcisco 

and 
_Seqqofa Voting Systmns1 Inc. 

. This agreement (the "Agree.men:f') is entered into this 11th day of December 2007, in the City 
and County of San :Francfoco, State" .. of California, by and betwan: Sequoia Young _Systems, fuc.,.7677 
Oakport Street, "Ste 800, Oakland, California 94621, here:fuafter referred to as "Contractor,'~ and the City 
and County of San Francisco, a tnunicipalcorpora!:ion, hereinafter referred. to as "City," acting by and 
through its Director of the Offi~ of Contra~t Administration, hereinafter referred to as "Purohasing. ?' 

Recitals 

WHEREAS, a Request for Proposal ("RFP!!)was. issued on March 31, 1005, and City selected. Contractor 
as the highest qualified scorer prirsuant to the RFP, The RFP is J:\ereby "incorporated herein by reference, · 
su(6ect to tb.e terms of this Agreclllf;llt; · 

WHEREAS, the.Department of Elections (the 11Department11
) wishes o;ntractor to provide u; City"tbe 

System descn'lied in this Agteemeni:; and, 

WHEREAS,.Con"!ractor represents and warrants that it will provide the services required in aecordance 
with this Agreement; and, · 

WHEREAS, appwvalfor said Agreement was obtained from Civil Service Commission by Resolution 
·No. 4063..05/06, dated December 19, 2005; · ~ 

Now, THElIBFORE, the parties agree as follows: 

1. · A .. ·· Definitions 

Where any word or phrase defined below, or a pronoun used in place th~ot; is used in any part 
of this Agre0IJ1e.nt, it shall have the meaning he.rein set forth. · · 

Acceptance Tests 

Written noti~e frmp the Department to Con.tractor, ~tihg the System Software, 
Hardware, and/or System:bave satisfactorily completed the Acceptance Tests or 
fai1ure of fue City to timely deliver a Defect Notice pursuant to Section 6 of tl:rls 
Agreemmt . 

The procedures and petfonnan.ce standards which vach unit ofRaref ware and its 
&Ssooiated System Software are required to perform as set forth in Section 6 
below an4 Appendix A (Accep~ce Test Plan and Acceptance Criteria) and 
Appendix B Q'mpkmentation Plan). 

City/County San FranGisco P\llcllasa Agreement l2/SW? 1 
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Agreement This document and all of fue accompanying appendiees, schedules and exln"bits, 
together with any future written and executed.<!Illendments. 

Authorization .Either a Term "Purchase Agreem.en~ Contract Order, or Purohase Order of the 
City, properly executed by the Department and Purchasing, and; cerli:fied by the 
Controller for the speollic :fimding of this Agreement or any modificaiion thereof. 

CritiCal Mili;:stone · Those milestones denominated as Critical lv.filestrn:ies.:in Appendix B-1 

Defect Notice The written notice from City to Contractor notifyirig Contract-Or that the · · 
Hardware or System Software has not passed the Acceptance Test. 

Deliverables Those items of Hardware and System Software described and itemized in 
Appendix C (Deliverables) which item.S Conh:actor commits to provi4e to City 

. on the dates specified in Appendix.B (Implementation Plan). 

Documentation Those materials to be provided by Contractor under the terms of Appendix G 
(Support <rod Maintenance Services), together with the followingmate~als: 

Error, Defect 
or 
Malfunction 

AVC Edge Pollworker Booklets 
A VC Edge Maintenance Ivfanua.J. 
A VC Edge Operations Manual 
AVC Edge Accei>tance Testing Guide 

. AVCEdgePre-LATGuide 
AVC Edge Trainer Guides 

Note: AVC Edge here includes Voter Verification Printer . 

Optech Insight Poll.worker Guide 
Optech Insight Mainte_mmce Manual 
OpteCh In.sight Operations Manual 
Opteob.Ins:ight Acceptance Testing Guide 
OptechJnsightPri-LAT.Guide 
Optech Insight Tia.in.er Guides . . . 
4DO-C Optical Scan Mamtenance Manual 

. 400-C Optical Scan Operations Manual 
400-C Optical Scan Atceptance Testing ~ide 
400-C Optical Sca.n.:Pre-LAT Guide 
400-C Optical Scan Trainer Guides . . . 
Card Activator/HA.AT Maintenance Manual 
Card Activato:d.HAAT Operations Manual 

Failure of the System Software or Hardware to operate in accordance with the 
Documentation furnished by Con:fractor for the System Software or Bardware,· or 
a failure of the System Software or :S:ardware to comply, with respect to the 
R9\7 Design. Spt?,cificatit>ns elements of the System, with RCV Design 
Specifications, excluding in both cases failures to comply whlch do not 
materially illlpair operation of the System. . 

Ciiyic~wty Sm Francisco Purc~as~ Agrcemmt 12f5!07 2 
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Hardware· 

Imple1I1.entation 
Plan 

Open Source Code 

Perfonniince 
. Speeifications 

RCVDesign 
SpecificatiOns 

Subsequent 
Release 

Support and 
Maintenance 
Services 

System Software 

SoureeCode 

System 

Up~de 

Work 

Each and all of the equjpment and any other items d~signated as "Hardware" in 
Appendix C (Deliverables). · 

. . 
The schedule for Contni.ctor•s completion of all phases Qf Work, and ihe Critical 
Milestones associated W:i!h Sl.lch oompletiOD, as specified iii Appendix B 
~plementatioii Plan) · · 

Software whloh is provided to the public io both ~ow:-ce code and binary 
, (executable) form under a license that permitS rine. or more of the following: 

viewing, using , modifying, distributing, or displaying the software. 
--"::..:..::._:_:...,..- . . 

The written description of the City's Iequireinen.ts pr'epare_d by the City and 
• · attached hereto as Appendix D (Performance Specifications).- Such description 
. shall form the basis fortbe~CVDesign Specifications as definedl:lerein. 

The written RCV Design -Speci:ficatia:ns. to be prepared by Contractor to · 
:implement ±he.Performance Specifications wi1h respect to the Ranked Choice 
Voting; elements of the Hlltqware and Software System. 

A new release of the System Software for use in a particular operating 
cm:viro:nment, which supersedes the existing System Software. 

The System Software and Hardware Su:pport and maintenance services. 
which Contractor is obligated to pro:Vide pursuant fo this Agreement: 

One or mo.re items of the System Software identified in Appendix C 
(Deliverables) and any Up~des to the System Software to fhe ex.tent installed 
and ~ed in the System, in object code form, and any related Documentation. 

Th~ text of the Syst~ Soft\vai:e that is~ .in language that may be read and 
understood by humans aild is compilable by software to be understood and used 
by a computer.. · · 

The·:integra.ted syStem consisting of all System Software and.Hardware t-0- be 
. providea by Conhactor under Appendix c (Deliverables) to this Aweement, the 

combination of which shall satisfy, with respect to the ranked cheice voting 
el~ of the SyStem, the RCV Design Spec.i~cations. · 

A change to the System Software (~eluding a Subsequent Release) or FinD.ware 
which.is (i) forthepUtP.ose of enhancingthoperfoonance of; or correcting 
Errors, Defects or Malfunctions ID, the Systerq Software or Finn.ware, or (ii) · 
g.enera'.lly provided by Contractor to Contractor's software maintenance 
c.ustomers. · · 

The providing by Conn.actor of the System.and·services required to be"provided 
by Contractor _urider this Agreement. . · 

Whenever the words "as directed", "as required", "as pernrl.tled,,; or words of like effect are used, it sball 
1Je understood as the direction, requirement, orperinission of the :pepartment. The word "include" .shall be · 

City/County San Fran<;is'eo Purchase Agreement 1?15/CJ7 3 
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Agreement ·. 

Authorization . 

Critical Milestone· 

Defect Notice 

Deliverables 

Documentation 

Error, Defect 
or 
Malfunction 

This documcmt end all of the accompanying appendices, schedules and exlnbits, 
tC>gether with any future written ail.d executed lllllendments. 

Bittier a Term Purchase Agreemen~ Contract Order, or Purchase Order of the 
City, properly executed by the Department and .Purchasing, _and. certified by the 
Controller for the specific :funding of this Agreement or ®Y modificatio:n-there6£ 

Those milestones denominated as Critical Mllestoiies.in Appendix B-1 . 

The writtel). n4iice from City to Contractor notifyirig Contractor that the 
Hardware 01' System Softwar{l has not passed the Acceptance Tesl 

.· 
Those items of Hardware and System Sttftware descnoed and itemized in 
Appendix C (Deliverables) which items Contractor cor.omits to provide to. City 

. on the dates specified in Appendlx B (Implementation Plan). 

Those materials t.o b,e provided by Contractor under the terms of Appendix G 
(Support and Maint.enance Services), together with the following materials: 

AVC Edge '.Pollworker Booklets 
A VC Edge Maintenance Manual 
AVC Edge Oper~tionsManual 
AVC Edge Acc~tance Testing Guide 

. AVC Edge Pre-LAT Guide 
AVC Edge Trainer Guides 

. " 
Note; AVC Edge here includes Voter Verification Printer . 

Optech Insight Pollworker Guide 
Optech Insight Maint~ance Manual 
Optech Insight Operations Manual 
Optech.Jns::ight Acceptance Testing Guide 
OptechJ:nsigb.tPre-LAT.Guide 
O.J?tech lnsight Trainer Guides 

400-C Optical Scan Maintenance Manual 
400-C Optical Scan Operations Manual 
40()..C Optical Scan Acceptance Testing Guide 
400-C Optical Scan.l're-LAT Guide 

-400-C Optical Scan Trainer Guides . . . . 
Card Activator!HAAT Maintenance Manual 
Card Acti.vator/HAAT Operations Manua1 

Failure of the System Software or Hardware to operate in accordance with the 
·Documentation :furnished by Confractor for the Sy~em Software or Hardware; or 
a failure of the System Software or Hardware to comply, with respect to ihe 
R~ DesignSp~_ciffoations elements of the System, with RCV Design 
Specifications, excluding in botb. cases failut'es to comply which do not 
. materially impair operation of the System .. 

CityiCounty S:m Francisco Purcl!ase Agreement 1215/07 2 
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Hardware 

Implementation 
Plan 

Open Source Code 

Perfonnance 
Specifications 

RCVDe.sign 
Specifications 

Subsequent 
Release 

Support and 
Maintenance 
Services 

System Software 

Sout~e Code 

System 

Upgrade 

Work 

Each and all of the equipment anc! any ofheJ;" it~ designated a:s 11Ifardwate" in. 
Appendix C (Deliverables). 

The schedule for Contractor's completion of all phases qf Work, and the Critical 
Milestones associated 'With such completion, as specified in Appendix B . 
(Implementation Plan) · 

Software which is proVided to the public in both source code :and binarY--
' (executable) form under a license that pennitS cine o_rmore of the following; 
viewing, using , modifying, distnbuting, or displaying the software. 

. . 
The -written description of the City's requirements pfepare:<f by the City and 

. · attached hereto as Appendix· D (Perfommnce Specifications). Such description · 
shall form the basis forthe~CVDesign Specifications as definedhere!n. ----

The writtenRCV Design Spec.i:fications. to be prepared by Contractor to 
implement the.PerroIDlance Specifications with respect to theRmlked Choice 
Voting elements of the Rar4wire and Software System. 

A new release of the System Software for use in a particular operating 
environment, wlrich supersedes.the ex:isting System Software. . __ 

The System Software and Hardware W,pportand maintenance services. · 
which ~ontractor is -obligated to proVide pursuant-to this Agreement 

One or more items oftb.e System So:ftwareidentified in Appendix 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. 

Th~ text ofthe.Syst~ So.ftWare thatiswri~ in language that maybe read and 
understood by humans and is ·compilable by software to be understood and used·· . ·-· 
by a computer_·· - · ' 

The -integrated system consisting of al1 System Software and.Hardware t-o- be 
providea by Contractor unde:r Appendix C (Deliverables) to this Agreem.ent, the 
CO!Dbina.ti~ ofwhicb. shall satisfy, with respect to the ranked ch~ice voting 
eli::ments o~the Syi;tem, the RCV Design Specifications. 

A change to the System So~ (exclud-fug a Sub.sequent Release) or Firmware 
which. is (i) for .the purpose of enhancing the per:fomtance of; or correcting 
Errors, Defects or Malfunctions~ the Systen'.\ Software or Firmware, or (ii) 
generally provided by Conira~or to Contractor's software maintenance 
e;ustomers. 

The providing by ContI:actor of the .System. and seryices required to be provided 
by Contractor ~der this Agreement . 

\Vhen~vi::r the words "as directed", "as required", "as penn\tted" ~ or words oflike effect are used, it sball 
pe understood as the dire~tion, requirement, or perinission of tbe :pepartrnent. The word ":include" -shall be · 
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understood to mean ":including, without limitation," or ninc1ud:i:ng, but not limited to.'' and the lik:e, Ut:lless 
otherwise stated. · · 

B. Appendices · 

. The following .Appendices are attached to and made a part of this Agreement: 

Appendix A: Acceptance Test Plan and Acceptance Criteria: 
Appendix B: Jmplemen1ation Plan . · 
Appendix B-1 Critical Milestones 
Appendix C: t Deliverables--,,·----
App~ndix.D: :Performance Speeifications 
Appendix E: Software License ·· 
Appendix F: Payment Schedule ~~ 

Appendix G: Support and Maintenance Services 
Appendix H: Form of Bond 

z. Certifica1ion of Funds; Budget and FiscalPro\'isions; Termination In the Event ofNon.:. 
Appropriation · 

· This Agreement :is subjec.Uo :the budget and fiscal provisions of the City's Charter- Charges -..vill 
accnie only aftetprlorWrittenaiif:horiz.ation cerlifi.ed by the Controller, and the amount of City's · 
obligation hereunder sball not nt any time exceed the amount certified for the purp0se and period stated in 
such advance authorization. 

ThiS Agre~~ will tenmnate without penalty, liability or e:xpense of any kind to City at the end 
of any :fiscal yei:ir if ibnds are not appropriated for the next succeeding fiscal year. Jf funds are 
appropriated for a portion of tbe fisca] year, this Agreement·wiil temrinate, without penalty, liability or 
expense of any kind at the end of the term for which funds are ~ropriated. 

City has no oblig,lfion to make appropriations for f!:rls .Agreement in lieu of appropriations for 
-new or other agreements; City budget decisions are subject to the discretion of the Mayor and the Board 
ofSuperv.isors. Contractor's assumption of risk ofpossib1e11on-appropria~on :is part of the consideration 
of: this Agreemep.t. . _ . __ . . · 

If at any tilJ).e in fue future City becomes aware that adequate .funds nave not or Will not be 
appropriated to pay the next payment owing to Contractor under Appendtx; F (Payment Schedule), City 
will promptly notify Contractor in writing-at least 'fifteen (15) days before tb.e date on which such 
payment is due Contractor. Jn the event ofreceipt of such noti6e from. the City, Contractor may suspend 
performance in.accordance wi~ Section 8 (H) below. ·-

THIS SECTIO~ CONTROLS AGAINST ANY AND ALL 01'.HER PROVISIONS OF TIDS 
AGREEMENT . 

.3. Tenn ofilieAgreero.ent 

The term of this-Agreement sballbe four (4) years, :from December 11, 2007 to December 11, 
2011. The City, in its so]e discretion, sball bave the optiDn to extend the term twice, each time for~ 
period of one {l) year by written notice to Contractor, ninety (90) days prior to tbe expiration of the 
-currentt~ of its intention to extend the contractieon for the period of one (1) year. 

Cify(County S:ut Frani:i~o Purchase Agreement 1215/07 4 

1016 

! 
J l. 
I 

I 
I. 

-I 

t 

f-

l 
I 



4. Effective Date of the Agreement 

TJ:rls Agreement shall become effective when the 9ontroller .has certified _to the availability of 
funds ~nd Contractor has been nofitied in writing of such certification. 

·4-1. Services 

Contract~ shall deliver and install the System. The.System as delivered and installed by · 
Contractor shall perforni all functions and services descnoed in Appendix D (Performance · 
Speciffoations ). and Contractor shall perform the services descnbed in Appendix G (Support and 
Maintenance Services); on ihe termS a:nd prices stated in Appendix. c~The:System shall be able to 
oollect, record, count, tabulate and report-votes cast iri accordance with applicable locat state and federal · 
law, and decisions of a court of competenfjurisdiction and official opinions of a governmental body or 
~gency having jurisdiction over election matters interpreting such laws, as in effect on December 1, 2007, 
including without limitation, rariked-cboice voting as required l:iy San Francisco Charter § 13 .102, fue 
provision of a computer record indicating the number of ballots cast for each candidate and for and 
against eaeh ballotmeaSl.l!e at each precinct as reql,lired by San Francisco Charter § 13 .107.5, a:nd all 
requirements.placed on the Contractor as a result of the Calif omia Secr-etary of .State's Withdrawal of. 
Approval 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, Contractor is not· 
obligated. to cause the System, Hardware, Software or BDY CQr.o.ponent thereof to ComPlY with any 
spec.i:fications, standards or requirements of the Federal Election Commission, Election A~tance 
Commission, California Secretary of State or any other governmental, quaru·govemmental or regolarory 
body or agency to fh1;1 extent snob. sp.ecifieations, standards or requirements are not in effect and 
applicable'to City on December 1, 2Q07 (inclucling,·without limitation, National Aisociation ofState 
Election Directors, FEC or EAC 2002 or 2005 standards) .• The City. and the Contractor shall enter into 
good faith. ~egotiations to amend the Agreement to cover EmY new hardware. software, firmware or 
services necessl!lY to meet any new specifications, stafidards or requirements that come into effect after 
December 1, 2007 and sha~ at'that 1~e. negotiate the price· of such services. 

Contractor shaTI proVide to City all Hardware an~ System Software required by Appendix. C 
(Deliverables) tO ibis Agreement for the System, and perform all inStallation, programming, integration, 
testing, Maintenance Services, Support Services,. and delivery Qf the System during elections, as specified 
in Appendix D {Perfotmance Specifications}, the RCV Design. Specifications (as to ranked cboire voting 

. elements of the System}. apd Appen~lx. G (Support and Maintenance Services)- Contractor agrees to 
perform all Work and other obligaiions of Contractor required by this Agreement, including without 
limitation,. th.fl :requiremenls of Appendices B (Implementation Plan) and D (PerformanC:e Specifications), 
and the RCVDesign Speciiications (as to ranked choice voting elements of the System). 

· 4-2. . Risk of Loss and title Transfer · ' 
. . 

Notwifus!anding the foregomg. or anything to fue contrmy containe4 m this Agreement, risk of 
loss for each component of tbe System shall pass to City upon delivery to a location designated by the 
City. Proyided, however, that, for Hardware, Contnwtor shall have 1iability for loss or damage only 
during such times Contractor bas actual custody and control of the Hardware for puiposes of pcrlorming 
Contractoi:•s testing, maintenance, and pcilling place delivery obligations under 1his Agreement (including 
when "testing, maintenance, and delivery of equipment is performed or occurs :in the Ciey's warehouse 
under fue supervision of the City). Risk of1oss shall automatically revert to City upon completion of 
maintenance and testing and the Hardware's return fro;m polling places to th~ City's 'Yarebouse location. 
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lID.derstood to mean ":in.c1uding, wifb.out limitation, 11 or "including, but not limited to;• and the li!Ce, "ir111ess 
-otherwise stated. · 

B. Appendices 

. The following .Appendices are attached to and made a part of 11ris Agreement: 

Appendix A:· Acceptance Test :Plan and Acceptance Criteria·· 
Appendix B: Implementation Plan 
AppendixB-1 Critical Milestones 
Appendix C: ~Deliverables 
App~cfrx.D: :Performance Specifications 
Ap,pendh:.E: Software License ·-·-··~- ..... · 
Appendix F: Payment Scbedu1e 
Appendix G: Support and Maintenance Services 
Appendix H: Fonn ofBond 

2. Certification ofFnnds; Budget and Fiscal.Pro'1isions; Termination in the Event of Non.:. 
Appropriation · 

This Agree!1Wntis subject to the budget and fiscal provisions o'rthe City•s Charter. Charges Will 
accrUe only~ prior written aUthorization ce.rlified by the Controller. and the amount of City's . 
obligation hereunder shall not at anytime exceed the amount~fied for the purpose and period stated in 
such advance authorization. 

ThiS Agr~~ will tenronate without penalty, liability or e:xpense of any kind to City at the end 
of any fiscal year if funds are net approptjated for the .next succeeding fiscal year. If funds are 
appropriated for a portion of tb.e fiscal year; this Agree.rnentwiil temrinate, without penalty, liability or 
expense of any k:itld at the end of the tenn. tor which funds are appropriated. 

City has no obligation to make appropriations for t'j:iis Agn:ement in Heu of appropriations for 
-new or other agreements.· City budget decisions are subject t.o tho discretion of fue Mayor ahd the Board 
of Supervisors. Contractor's assumption of risk of poSSl.ble non-appropria~on is pa.rt ofthe-coosideration 
of this Agreemep.i. . 

If at any time in 1he future City becoxnes aware that adequate funds have not or will not be 
approprlataj to pay the next peyment o~g to Contractor under Appendtx F (Payment Schedule), City 
will promptly notify Contractor in writing at least :fifteen (15) days before the date o:il which such 
payment is due Contractor. 1n the event of receipt of such notice from the City, Contractor may suspend 
performance in accordance wi~ Sec~on 8 (R) below. · 

THIS SECTIO~ CONTROLS AGAINST ANY.AND ALL OT.HER PROVISIONS OF 'IBIS 
AGREEMENT. 

3. Term of the Agreement 

The tenn of thi~ Agreement ~ball be four (4) years, :from December 11, 2007 to J;>ecember 11, 
2011. The City, in its sole discretion. shall h.a.ve the option to extend the term twice, each time for~ 
j>eriod of one (1) year by written notice to Contractor, ninety {90) days prior to tbe expiration: of tbe . 

·eurrent term, of its intention to extend the contract'terrn for the period of one (I) year. 
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4. Effective Dat.e of the Agreement 

1]tls Agreement shall become effective when the Controller has certified _to the availability of 
:funds and Contractor bas been not$ed in. ·writing of such certification. 

·+1. Semces 

Contrac~r shall deliver and.install the System. The-System as delivered and installed by · 
Contractor shall perforni all functJ;ons and services d~ibcd in Appendix D (Performance · 
Specifications)~ and Conir~tor shall perl'orm tb.e senrices descrjbed in Appendix G (Support and 
Maintenance Services), on the termS and prices ~ted in Appendix C. The System shall be able fo _ . _ __ 
collect~ record, count, tabulate and reportwtes cast iri accordauce With applicable local, state and federal 
Jaw, and decisions of a court of competent jurisdiction and official opinions ofa governmental body or 
agency having jurisdiction over election matters interpreting such laws, as in effect on December 1, 2007, 
including without limitation, raliked-choice voting as required by San Francisco Charter§ 13.102, fue 
provision of a computer record indicating the number of ballo1s cast for each candidate and for and 
against each ?allot measrire at each precinct as req\}m:dby San Fnmcisco Charter§ 13 . .107.5, and all 
requirements placed on the Contractor as a result of the California Secretary of State's Withdrawal of 
.Approval and"Conditlonal.Re-approval of Sequoia Voting Syst:ems,.Inc_, reYised version dated October 
25, 2007. Wifhout limitation of the foregoing and in accordance with Section 53, Coniractor is not. 
obligated to Ca.use the System, Hardware, Software or any cQmponent thereof to comp1y with any 
specmcations, st.andards orrequirements of the Federal Election Commission, Election As~stiince 
Commission, California Secretary of State or any other governmental, quasi-governmental or regulatury 
body or ~y to th~ extent such specific~ti.ons, standards o.:r requirements are not in effect and 
applicable to City on December 1, 2Q07 (including, without limitation, National Aisooiation of State 
Election Directors, FEC or EAC 2002 or 20Q5 standards) .. The City' and the Contractor shall enter into 
good faiih negotiations to amend the Agreement to cover a:IJ.Y new hardware, software, firmware or 
services necessazy to meet any new specifications, stafo:lards or requiremimts that come into efrect after 
December 1, 2007 and shall, at~t~e.' ~~goti~te the prlce·of such services. 

Contractor shall provide to City all Hardware an~ System Software required by Appendix C . 
(Deliverables) tO this Agreement for the System, and ·perro:in;t all installation, progranlming, integration, 
testing, lv.fain.tenance Services, Support Services, and delfrery of the System during elections; as specified 
m Appendix D (Pe:rfotmance Specifications). the RCT Design Specifications (as to Tanked choice voting 
elemenfs of t:Qe System), ap.d Appenc;Ux G (Support and MainfQnance Serv:ices). Contractor agrees to 
perform ell Work and other obligations of Contractor required by this Agreement, including without 
limitation, ttw requirements of Appendices B (lmplementation Plan) and D (Performance Specifications), 
and the R.CV Design Specifications (as to ranked choice voting elemen.hl of the Systetn). 

· 4-2. . rusk of Loss and Title Transfer · · 

Notwi~g the foregoing_ or anything to the contrary-contained. in this Agreement, risk of 
loss for each component of the System shall pass to City upon delivery to a location designated by fue 
City.· Provided, Jiowever, that, for Hardware. Contra~tor shall ha-ve liability for loss ~r damage only 
during such times Contractor bas actual custody and control of the Hardware for purposes ofp~orrning . 
Contracror•s testing, maintenance, and pcilling place delivery obligations 'Ullderihis Agreement (including 
whe1i"t~st:ing, maintenance, and delivery of equipment is performed 9r occurs in the City's warehouse 
under ihe supervision of the City). Risk ofloss shall automatically revert to City upon completion of 
maintenance ~d testing and the Hardware's retum from polling places to th~ City's ~rehouse ]o~ation. 
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Notwithstanding the foregoing or anything to the contrary contained in this Agreement, title for each 
component of the Hardware or System Software shall pass to the Cityupon the initial delivery to the location 

· designated by the Ci;ty; 

4-3. SecurityJnterest 

The City hereby grants Contractor a fust and prior purchase money security interest in the Hardware 
and System Software and :in. any additiiJns or accessions thereto and in any proceeds (inc1uding but not 
limited to accounts 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 Software and terminate 
upon full paym.~ therefore :in accordance with this Agreement. Upon request of Confractor, and to the extent· 
the City. is permitted to· do so under appliqable law, the City sb!ill immediately execute any instrument or 
document reasonably deemed necessary by Contractor to per.feet or enforce ~ch.security interest. 

5. ·system Sofuvare and Ifardware; License_ and Warranty 

A. System ~oftware 

(1) Softwaie License. Subject to the:terms and conditions of this Agreement, and:in 
consideration for full.payment of the software license fee set forth in Appendix C 2, Confn;ctm; hereby , 
grants to City upon the express license terms set forth in Appendix E, a nonexclusive and nontransferable 
linrlted license to use tbe System Software only in connection with use of the F.f.ardware for Jlreparing for, 
condncting, and votingin elections in the jurisdiction of the Citypurs\lillltto this Agreement.Contractor' 
hereby repr~ents and wall-ams that it ha% title to and/or the authority to. grant the LiceJ:!se for System 
Software to City. Con~tor shall install the System Software in accordance with the Domn;nentati.on, 
Appendix D (Performance Specifications)~ the RCV Design Specllications (as_ to ranked-choice voting . 
elementi; ofth.e System), and Appendb:. A (Acceptance Test Plan and kceptance Criteria). Thidoregoing 
software license for the System Software is sometimes collectively referred to as the "License" . 
hereinafter. 

Contractor agrees thatm the event it ccfurpJetely and generally ceases to provide 
maintenance and snpport for the System Software, and there fa no successoI" in intere.crt: by merget, 
operation of law, assignment, purcl:lase,-Pi ·Q.tll~~;-it.w1U :Provide City, without charge, one (1) copy· of 
the then-cur.rent Source <;!ode for all of the $ysfom Software (including Upgrades) and all sripporting 
Documentation for the System Software then operating and fustalled. PurSliant to this section, City shall 

. , haYe a pers0nal, nonexclusive, and nontransferable limited license to use the Source Code solely and 
ex.clusiYely for performing Contractor's µiaintenance obligations wider this Agreement, for c0mplying 
with the Open Code Review pur~t to Section 5(4)(9), and for ~o other purpose whatsoever. 

Jn :furthe.rance of its obligations as stated above, Contractor has.p1aced a eopy_ofthe 
Source Code for "the System Software which. car.responds to fue mos.t current version of the System 
Software (including Upgrades) in escrow with an :independent escrow agent for ~e benefit of the 
California Secretary of State pursuant to a separate escrow agreemenL Contract.or shall on or before full 
execu:tion of this Agreement name the City as a beneficiary of such eser_m,· agreement. Contractor will 
maintain. and pay fees associated with fue eserow agreement (or a subs.tan.ti.ally similitr substitute. 
agreement of which City is a beneficiary) in place furtbe entire term oftb:is Agreement. Contractor 
agrees to update materials on deposit with the escrow agent promptly µpou. its release of any Upgrade 
such that the Source Code is maintained as i;:orresponding to 1he version of th~ ·system Software 
(}ncluding Upgra.des) :in use by the _Gity. Contractor shall provide City ''Yith an ackuowlc::dgment tha1 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 acknowl«?dgment. renewed each year this Agreement is in effect. 

(2) lnterpreta:tion of the Specification~. The City hereby ackqowledges that the . 
Performanoe Specifications will provide the basis for the RCV Design Specifications, and tha:t the RCV 
Desigti Specifications wm, upon acceptmce by the City, supersede the Performance Speci.flcations as to 

· tbe ranked choice voting eleme.n.ts of the Syst~m and provide the basis for the programming, "installation, 
inte~tion and tesfiog of the :ranked choice -voting elements of fue Syst.enJ.-The Performance · · 
Specifications shall continue robe applicable to the extent of elements of the System other than th~ . 
ranked chofoe voting elements of the System. · 

(3) Interpreti:ve Dnferences. Tn the event City and Contra.ctn~ differ in th.~ · 
.fil:te:rpreta:!:ions of the Performance Specifications> RCV Desi_gn. Specifications. or Acceptance Tests, fhe 
City's reasonable inrerpretation {provided the Sarile is consistent with this Agreement) shall prevail 
pro"Vided, however, that the City's qeterminati.on shall not be binding upon or establish a pre$umption 
befure, any court or governmental body adjudicating any dispute between the City and Contractor, and 
provided further that the Contractor's remedies shall riot in any way be impaired by the Cil;y's · 
determination. In the event of any conflict between any provisions .of the; Doc"Ulllentation and the RCV 
Design Specifications or Acceptance Criteria, the provisions oftbe RCVDesign Specifications or 
.Acpeptance Criteria shall prevail 

. (4) Software and·Fir.mll;are Warranty:-·-F:ro:m January I~ 200& tb!oughDeeeiii}Jer:31, 
2{)08. and for all subsequent yem-s coveted under this Agreement in "Which the City pays, in full each year· 
from. January 1, 2009, the applicable Software Mallrlenance Fee specified :in Appenclix C (Deliverables), 
Contractor wammts that the System Software will. for the te:an of this Agreement (the ''Warranty 
Period''), peiform. in accordance :with ihe then-current operating Docum.entation for the System Software 
and Firmware and Appendix A (Acceptance.fest Plan and Acceptance Criteria) and (a$ to rariked choice 
voting elements of ihe Sy8tem) the RCV Design Specifications dmmg the tenn of the WaIIllllty Period, 
provided.that (a) tbe City doeq not, and does not permit any party other tban dmtractor to, modify, 
change or alter any of the System Software, Firmware (as defined here:iRbelow}, or Upgrades except as 
authorized by Contractor; (b) the City does not, and ~oes not penmt any party othel- than Contractor m 
modify, cha:nge or alter the Hardware on which the System Software, Firm.ware or Software Upgrades · . . · · . 
are :install~ except as allthorized in writing by c;:onti;actor in each mstanc~; or { c) the error or defect is 
not caused by City, its agents, servants, employees or contractors. · . . . 

. (5) Software Upgrades. Upgrades sball be governed by the license te.r:I?S set fortb on .. 
Appendix E, wheth~r or not installed by City. Upgrades will be provided to cay at no additional cost 
Etrovided City has paid Contractor in full each year during the term of this Agreement the Software 
Maintenance Fee stated in Appendi1' C. · 

(6) Fir,m.ware License, The Hardware incolJlorates software and logic which constitutes 
intellectual property rights owned by Contractor ("F:i:rmwiu:e:,. Coniractor hereby gran1S to the City a. 
non-exclusive and non-transferable 1jroited license to~ the Firmware, related Documentation, mlG any 
Firmware upgrade solely with and ~lusi'1e1y for fu~ o?eration of the Hardware for th~ express purpose 
of allowi;ng the citizens .of San Francisco to vote as contemplated "by this Agi::eeinent and by the license 
tenns. set forth on App~dix E. The City shall not, and shall not peimit any third party to, reverse 
eiigineer, disassemble, decoropile, deoiplier or analyze the Finnware in whole and/or in part, except as 
expressly, and only to the exteot, authorized by this Agreement. Unless expressly required to d!) so by a 
written amendinent. to this Agreement signed by Contractor, Contractor has Iio obligation (express or 
implied) to mo\'.llfy or update the Firmware to meet any .future reqilirements. legal or othervlise. From 
time_ to tlln~, Contractor in its sole discretion, may release .improvements to the Firmware which add,. 
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. . 
NotwithsWncling the foregoing or anything to the contrary contained :in this Agreement, title for each 
component of ihe Hardware or System Software sha11 pass to the City upon the initial delivezy to the location 
designated by the City; . . 

4-3. Security Interest 

The City hereby grants Contractor a first and prior purchase money security :interest in the Hardware . 
and System Software and in. any "additions or accessio.us thereto and in any proceeds (ino1udillg but not 
limited to accounts receivables) thereof as security. for all of the City's obligations hereunder, which semnity 
interest sball commence upon the initial delivery of any item of Hardware or System So.:ftwaie and t~ 
upon full payment therefore .in. accordance with this Agreement. Upon T~st of Contractor, and to the extent 
the City is permitted to.do so under applii;:able law,_ !h~Qty s1IB.JJ: imme<futely execute any instrument or 
docrunentreasonably deemed n~ary by Con.trac_tor to perfect or ~force ~ch.security mteresl 

5. -sjrstem SoftWare and Hardware; License: imdWarranty 

A. System ~oftware 

. (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, ConfractoJ; hereby 
grants to City upon the ~ess-license tenns set forth in AppendiX E, a nonexclusive andnontransferab1e 
lhn,ited license to use the System: Software only in connection with use of the H~warn for preparing fo~, 
conducting, mid voting in elections in the jurisdiction of the City pursuant to this Agreement ·contractor 
hereby represents and warrants that it ha,s title to a!idlor the authority to grant the Liceqse f9r System 
Software to City. Contra~tor shall install the System Software in accordance wifh the Doom;n.entati.on, 
Appendix D (Performance Specillcations ), the RCV Design Specifications (as. to ranked-choice voting 
elernentfl of the System), and Appendlx A (Acceptance Test Plan and Aci;:eptance Criteria). The foregoing 
software license for the System Software is sol:oetimes collectively referred to as the "Llcense" · 
hcrdnafter. 

Contractor agrees _~tin the event it c0mpletely and generally ¢.eases to provide 
xnaintenance and support for the System Software, and there is no successor in interest by merger, 
operation oflaw, assignment;puieliase, or otherwise~-irwill provide City, without charge, one (1) copy"of 
the then-current Source Code for all oftbe System Software (including Upgrades) and all supporting 
Documentation for the System Software then operating and installed. PursUa:o.t to tlris seqtion, City shall 
have a personal, nonexclusive, and. nontransferable limited license to uie the Source Code solely and 
ex.elusively for performing Cootractor's ~aintenance obligations under this Agreement, for c-Omplying 
with the 9J>en Code Review purst¥mt to Section 5(.A.)(9), and for~o other purpose whatsoever. 

In furtherance ofits obligations as stated above, Contractor has.placed a copy_oftbe 
Source Code for the System Software which. co.rresponds to tbe most cm-rent version of the System 
Software {including Upgrades) in escrow wlth. an :independent escrow agent ;for the. bem~.fit of the 
Califoinia Secretary of State pursuant 1o a separate escrow agreement. Contractor shall on or before full 

. executien. of this ,Agreement n~e the City as a beneficiary of such escrow· agreement. ContractC?r will 
maintain and pay fees associated with the eserow agreement (or a suba.tantia1ly. similar, substitute 
agreement ofwhlch City is a beneficiazy) in place fortb.e entire term ofthls Agreement. Contractor 
a~ to update materials<?~ deposit with the escrow agent promptly µpon. its release of any Upgrade 
such that the Source Code is maintained as (:orresponding to ilie version of tbe "System Software 
(inclucling Upgra_des) in use by the _City. Contractor shall provide City With an acknowl~dgment that City 
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has been named as ·a beneficiary of such escrow agreement which will include the name elf the escrow . 
agent and will have such acknowll?dgmen~ renewed each year thls Agreement is in effect. 

(2) "Interpretation of the Specificati0ns. The City hereby ac~oVirledges that the . 
Performance Specifications will provide the basis for the RCV Design Specifications, and that the RCV 
Desigti Specifications will, upon acceptance by the City, supersede tbe Performance Speci:flcations as to 

• the ranked choice voting elements of the Syst~m and provide the basiS for the programming, installation, 
integration and testiog of the ranked choice voting elements of the System. The Performance · 
Specifications shall continue to be applicable to the extent of elements of the System other than the . 
ranked choice voting elements of the System. · 

(3) Inte:rpretive Diff~rences. In ihe eveat City and Coritrac~r differ in ~ir 
interpretations of the Perfor:rnance Specifications, RCV Des:\gn. Specifications, or Acceptance Tests, tbe 
City's reasonable :interpretation (provided the same is consistent with thfo Agreement) sh.i\ll prevail 
provided, however. tbattbe City's qeterminati.on shall not be b.indingupon ox establish a presumption 
before, any court or governmental body acljudfoating any' dispute between the City a:ri.d Contractor, and 
provided :further fhat the Contractor's rell,ledies shall not in any way be impaired by the City's · 
. determination. Jn the event of any conflict between any provisions.of th~ Documentation and the RCV 
Design Specifications or Acceptance Criteria, the provisions of the RCVDesigu Specifications or 
Ac,ceptance Criteria shall prevail. 

. (4) Software and Firmware Warranty. ·From January 1~ 2008 throughDecempet 31, 
. 2008, and for all subsequent years ~vered under this Agreement in which the City pays, in full each year 
:from. January 1, 20091 the applicable Software Maintenanc~ Fee specified in Appendi?:- C (Deliverables), 
Contractor mrrran~ fuat the System Softw~e will, for the temi of this Agreement (the "Warranty 
Period"), perform :in accordance with the then-c"Urrent operating Documentation for the System Software 
and :Fmnware and Appendix A (Acceptrulce fest Plan and A~tance Criteria) and (ai to rariked choice 
voti~ elements of the SyStem} the RCV Design Specifications duri.D.g the t~ of the Warranty Periorl, 
provided.that: (a) tbe City doeqnot, and does not permit any party other than Conttactor to, modify, 
change or alter any of the System Software, Firinware (as defined herein below), or Upgrades except as 
authorized by Contractor; (b) the City does not, and ~oes notpeniri.t any party otheE than Contractor to 
modify> cha:nge or alter the Hardware on· which the System Software~ Finn.ware or Software Upgrades 
are installed, except as authorized in writing by <;:ontx:actor .in each instance; or ( c). the error or defect is 
not caused by Ci1:!• its agents, servants, employees or contractors. · · 

• (5) Software Upgrades. Upgrades shan be governed by the license t~ set forth on .. 
Appendix E, whether or not installed by City. Upgrades will be provided to City at no additional cost 
provided City has paid Contractor in ib11 each year during the teIDl of this Agreement the Software 
Maintenance Fee stated in Appendix C. · . . · 

(6) Firmware License. The Hardware incorporates software and logic which constitutea 
intellectual property rights owned by Contractor ("Firmware~'). Contractor hereby grants to th.e City a 
non-exclusive and non-transferable ljmited license to us~ the Ffrmware, related Documentatio~ and any 
Firmware upgrade solely with iind ~lusively for~ operation o~the Hardware for the express purpose 
of aTiowiµ.g the citizens of San Francisco to vote as contemplated by ibis Agr:eement and by the license 
~set forth on Appl?lldix E. llle City shall not, and shall not permit any third party to, reverse 
eiigineer, disassemble, decompile, decipher or analyze the Finn.ware in whole and/or in part, except as 
express1yi and only to the extetd, authorized by this Agreement. Unless express1yreqcired to d~ so by a 
written amendinent to iliis Agreement signed by Contractor, Contractor has Iio obligation {express or 
implied) to mo<3Jfy or update th.e Fmnware to meet any .future reqiriremen1s, legal or otherwise. From 
:fun~ 1o tim~, Contr:actor in its sol.e discretio:µ,_piay release impro-vements to the Fhmware which add,. 
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change or enhance the functionality of 1he Firmware, or contain programs not included at the time of the 
execution of this Agreement, which Corrtractor mak:es generally available to its custOmers ("Firmware 

. Upgrades"). Fitinware Upgrades shall be govemed by this· Agreement an9- the license terms set forth on 
Appendix E w.hether or not instilled by the Citjr. Firmware Upgrades will be provided to ·city at no 
additional yost provided City has paid Contractor, in full ~ch year during the term of this Agreement, the 
Mamtenan.ce Fee as stated m Appendix C attach.e<l.. hereto. 

(J) Additional Software Services. In the event the City requests; during the tenu of this 
Agreemelft, so::fiware development services which Contractor js not obligated to pn;rvide under the tenns 
of this Agreemeri.i, hut which ·wero requested by tb.e Cify in the RFP pursuant to which this Agreement is 
entered into, Contractor will provide_tlwse services at Contractor's accoiinting costplus a profit offrfi~ · 
percent (15%) of Contractor's accounting costs. Contractor trod City shaRentetinto an amendment to thls 
Agreement in accordance wrill Section 52 stating the services to be provided by, the compensation.·· =- = . 

payable to Contractor and that sµch compensation is conditioned upon meeting the acce_i,fance testing . 
and/or petformance criteria provided in the im::iendment. In no event sball Contractor be obligated to 
undertake or perform any services which Contractor determirtes, in Contractor's sole discretion, ·not to be 
commercially_ or tecbnically feasible. All propert)! ~ve1oped dui;:lng perfonnance of such services shall 
·constitute a Development Intellectual Property Right (as defined in Section 57) ow.nW solely by 
Contractor and licensed to the City under the terms of this Agreement. If dming the term of tlrl s 
Agreement (including the options to .extend), Contractor enters into an agreement with another entity for 
sale .or 1icemring without substantial rnodiffoation of the product developed in perfon:ping such services 
for the City, l!lld Contractor receives payment under that agreement, contractor shall pay to the City a 
on~-time payment equal to forty petceo.t ( 40%) of the amounts charged to the City for such services. 

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

. . 

{a) ln the.event that disclosed or operi solirce code becomes a'requirement of California 
law or the California Secretazy of State pror.uu.lgates a :rule i'lr regu1ation requiring. voting system vendors 
in the state of California to provide d:iscfosure of their soiirce code or to provide open source code, 
Contractor will comply with the law or any role or regulation promulgated by the California SecreW)• of 
State. . . 

(b} In the event that the California Secretary ofState·certifies any voting system fonise 
in California that is licensed under a disclosed or 0pen source code license, Contractor shall disclose its 
source code or submit an application for federal certification of a disclosed or open source code voting 
system wiflrin. one (1) year. · 

(9) Open Colle Review. 

(a) At a mutually agreed time :in the future, Contractor shall pro'i'ide the Source Code to a 
third party expert retained by fue City who has experience :in voting system technology (the "Expert") to 

· .conduct a review of the Soillce Code at the City's expense. Prior to conducting any su(!h review, the City · 
shall reqi.lire 1he Th.-pertto. ~ecute a confidentiality and non-disclosure agreement reasonably acceptable 
to Conttactor and the City. The Source Code shall at all times be held in a secure location exclusively · 
w:ithln the control of the City. Access to the SOl.l!ce Code will be limited tQ tb.e fupert and to employees 
of the City having a need to 1mow who are bound by the confidentiality provisions-in Section 22 of this 
Ag:reelttent Access to the Source Code shall be restricted, with a detailed record by person, time and date 
kept documenting all access to the Sowce Code. Al1 viewing, testing and analysis of the Source Code 
shall fake place 1n a room :free of any ~1ectronic recording device, camera, cell phone, PDA or similar 
recording instrument The only persons in the room at ilie time of Sourp.e Code review shall be the 
Expert, representativeS designated by Contractor, andeinploye~ oftbe City baving a nt;!ed to Jmow. The 
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review of the Source Code sha1l be for the sole limited. purpose of ~essing whether the Source Code 
contajns material securlfy deficiencies or malicious code deSigned to interf'.ere with the operation of the 
Software. Far purpose of this Section 5A(9), a security deficiency shall be deemed to be ''material" 
where such deficiency crea~ ~ significant and realistic threat of election tampering, unauthorized acc6SS 

to the System, or the inability Q.f the System. to fully 'tabulate all votes cast, in the cont.ext of an actua.1 
election.· . 

_ (b) Upan completion of any such review, the City shall require the Exp6rt to provide a 
report summarizing the ~ert' s conc.:lusions as to thp existence of any material security deficfoocies :in 
the Source _Code or the existence of any malicious code which would interfere with the operauon of the 
·Software (fhe-.'il.eport"). Prior to completing the final Report, the City shall require the Expert to pr-0vide 
a draft of the Report to Contractor and the City. Contractor shall, within. ten (10) days of receipt of the 
draft report, aµvise the Expert in Writing ~f anien-Qrs, iiiconSistellcies, or mfuriiiderStandings in the. 

· Report and provide a copy of this written response to file cny. · The City' sbal1 require the Expert to 
consider all comments ofContraotor in good faith and correct any errors, inconsiStencies or 
misunderstandings descnoed by Contractor. Thereafter, 1he City shaU requir~ the Expert to release the 
final Report to the City. ·The City. shsl.l make the. final Reporfpublic. -If the final Re:Port discloses any 
materiai security defici~cies in the Source Code, or any malicious. code vihlch would affect the operation 
of the So:ftw'are, Contractor shall take corrective action and shall bear all costs associated witli correcting 
the mi:terlal security deficiencies. The parties acknowledge that any chauges to the Source Code will 
need to be submitted to federal and state authorities for certification, and that Contractor has no control . 
over the certification process or t'h~ length of.time required fo~ certification. Contractor shall 11Se • • 

reasonable efforts to make such corrections and sub:mit the same for certification. as soon as pOSSl"ble.. In · 
the event that such cer!ifi.cation is not.obtained in time for the next election, Contractor shall follow the 
contingency plan set forfu in Section XIlI of Appendix G (Support Maintenan.ce Services); includlng 
paying all costs associated with a mamml count if such a count is necessary. · 

( c) Each time Contractor :makes material changes to its software. the City rese.rVes the 
right to n_:quire an additional teView of Contractor's Source Code under the tem:is required under Section 
5.A.9.(a) and (b). 

( d) Corttrac~or will provide all non-proprietary relevant system specifications and -
product-i:iifOt:roation for display on the Department's website; -·· - · 

. ---------. -· - -- - --- - -- -------- -- -· - .. ·-- - - - -

:B. Hardware 
. . 
(1) !Iardware Title/ Authority. Contractor repres~ts and warrants 1hat it has. title to 

and/or the authority to ronvey to· City good imd marketable title to the Hardware. Subject to the tenns 
and conditions of this Agreement, and ill consideration for the paymen.ts to be made, Contractor shall 
convey to City good and marketable title to the Hardware. free and clear of all liens .. cla-ims .and 

· encumbrances other than as stafed in :f.his Agreement. Contractor shall provide to City an electronic copy 
of operating instructi~ user manuals and traimng materials for the Hardware at the time stated in 
.Appendix. B (Implementation :Plan), which City may reproduce, all Of which constitute confidential 
''Information" pur~t to Section 22 hereof. 

(2) Har_dware Warranty . 

. (a). Subject to the limitations listed in Section 5B.(2)°(b) herein, and 
upon full paynient eacb yeai: of the term etf this Agreement of the Maintenance Fee (as· described 
in Appendb:. C), Contractor Shall rep;Ur and provide maintenance services for the ..Hardware 
during the tenn of this Agreement, as descnoed in Appendix G, so that file Hardware is 
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· phange or enhance the functionality of the F:irrmvare, or contain programs not included at the furie of the 
execution of this Agreement,. which Contracton:na'kes generally available to its .customers ("Fkmware 
Upgrades"). F:irmware Up~des shall l>e gcivemed by this· Agreement an~ the license terms ·.sei: forth on 
Appeii'.dix E whether or not installed by the City. F:ir:tnware Upgrades wi11 be provided io "City at no 
additional ~st provided City bas paid Contractor, in full ~ch year during the term of this Agreement; the 
Maintenance Fee as stated in. Awendix C attach~ hereto. 

· (7) Additional Software Sen:Jces. In the event the City requests, during the tem:i. of1his 
Agreemefit, sD:ftware development services which Contractor is not obligated to prQvide: under the teons · 
of this Agreetneri.t, but which were requested by the City in the RFf pursuant to 1>'.bicb. this Agreement is 
entered ID.to, Contractor will proyide those services at Contractor's accounting cost plus a profit of .frft~ 
percent (lsr'.4) ofC_on:tractors accounting costs. Contractor and City shall entetinto an amen&netrtto this 
Agreement in accordance with Section 52 stafut.g the services to be provided by, the compensation 
payable to Contractor "!ID.d that sµch compen5ation is conditioned upon meeting the acqe.i)tance testing 
and/or perfonnance criteria provided in the amendment. In no event s.ball Contractor be obligated to 
undertake or perform any services which Contractor determines, in Contractor's sole discretion, ·not to be 
conunercially_ or technically feasible. All property developed dudng -performan~e of such services shall 
·constit.lte a Development Intellectual l'roperty Right {as dCfined in Section 57) owned solely by 
Contractor and licensed to the City under the terms of this Agreen:i.ent. Jf during the term of this 
Agreement (mcluding the options. to extend). Contracl:m' enters into an agreement with another entity for 
sale or licensing without substantial modification of the product deveioped in perforD;iiug such services 
for the City, and Contractor receives payment under that agreement, Contractor shall pay to the City a 
one-time payment equal to forty percent ( 40%) of the amouots charged to the City for such senrices. 

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

(a) Jn the event that disclosed or operi s01irce code becomes a' requirement of California 
law or the California Secretary of State promulgates a rule or regulation req.uiring voting system vendors 
in the state of California to provide discfosure of !heir solirce code or to provide open source code, 
Contractor will comply with the law or any rule or regulation promulgated by the California Secretary of 
State. . . 

(b) Jn the eventthatthe California Secretary ofState·certifies any voting system foruse 
in Callio:rnia that is licensed under a disclosed or open source code-license_,Eontractot shall disclose its 
source code or submit an application for federal certification of a disclosed or open sol.ll"ce code voting 
system. within one (1) year. · 

(9) Open Coile Review. 

(a) At a mutually agreed time m the future, Contractor shall provide. the Source. Code to a 
third prrty expert retained by the City who has experience in voting system technology {tl;ie "Expert") to 

· .conduct are-view of the Source Code at the City's expense. Prioi to conducting any such review, the City · 
· shall require the Bxpert1n_ execute a confidentiality and non-disclosure agreement reasonably acceptable 

to Contractor and i;he City. The Source Code shall at all times be held in a secure location exclusively · 
Within the control of th.e City. Access to the Source Code will be limited to tb.e Expert and to employees 
of the City having a need to know who are bound by the confidentiality provisions in Section 22 of this 
Agreement Access to the Source Code shall be restricted,. with a detaikd record by person, time and date 
kept documenting all access to.the Source Code. All viewing, testing and analysis of the Source Code 
-shall take place in a room free of any ~lectronic :recording device, camera, cell phone, PDA or similar 
m;ording instrument The only persons in the room-at the time of Source Code review shall be the 
Expert, n:presentativeS designated by Contractor, and ei-rrployee&" of the Ci 'Lj having a w~ed to know. The 
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review, of the Source Code shall be for the sole limited purpose of assessing whether the Somce Code 
contains material security deficiencies or malicious code deSi.gned to inted'.ere with the operation of the 
Software. For pUipose of this-Section 5A(9), a secu:tjty deficiency shall be deemed to be "material" 
.where such deficiency creat~ a significant and realistic threat of election tampering, unauthorized ace~ •. 
to the System, or the inability o.f the System to fully tabulate all votes cast, in the context of an actual 
election.· . 

(b) UpOn. completion of any SllCh review, "the City shall require the Expert to provide a 
rePort summarizingthe Expert's conclusions as to th~ existence of any materiai security deficiencies :in 
the Source Code or the eiistence of any malicious code which would interfere with the operation of the 
· Softwa;re. (~ ~eport"). Prior to completing the ~l _J,\ep.2_rt, the C'ity shall require the Expert to provide 
a draft of the Report to Con1ractor and the City. Contractor shall, .within. ten (10) days of receipt of the 
d:raftrepoit, ad\>iSe-the Expert in ~'ti.ting of ariy e!F~. jllcanSistencles, or misunderstanmngs in the .. 
Report and .Provide a copy of this written response tO-the ·ccy. · The City shall recjuire the Expert to 
consider all comments of Contractor in good faith and correct: any errors, inconsiStencies or 
misunderstandings described by Contractor. Thereafter, the City shall require the Expert to release the 
'final Report to the City. ·The City sball make the final Reporfpublic. If the final Report discloses any 
material .security deficif:!l.cies in the Source Code, or any malicious code ivbich would affect the operation 
of the So:ftWare, Contractor shall take corrective action and shall bear all costs associated witli correcting 
the ma:terial security deficiencies. The parties acknowledge that any changes to the Source Code wi1I 
need to b.~~sµ"(:lmitted to federal and state authoriJ,ies .for c~rtifi.cation, and that Contractor~ no co:ritro1 . 
over the certification process or the length o:ftime requrred for certification, Contractor shall use _ · . · 
reasonable efforts to make such. corrections and submit the same for certifiCation as soon as poSSlble. Jn · 
the event fhat such certification is not.obtained in time for the next eleCtion, Contractor shall follow !he 
contingency plan set forth in Section XIlI of Appendix G (Support Maintenan~ Services}, :including 
paying all costs associated with a manual count if such a count is necessaxy. 

( c) Each time Contractor :makes material changes to its software, tbe 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) Contractor will provide all :i:ioii-proprietary relevant system sPecifications and 
product info.rmation for display on the Depa~ent's websiie. 

------- ·- ---- - -------·-

B. Hardware 
. . . ' 

(1) Hardware Title/Authority. Comractor repres~ti> and warrants that itlias.title to 
and/or the authority to convey to City good and marketable title to the Hardware. Subject· to the te:tJJ:!S 
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 of all liens, claims and 

· encumbrances othertban as stated in _this Agreement. Contractor shall provide to City an electronic copy 
of opetating instroctionSs user manuals and training materials fot the Hardware ~t the time stated in 
Appendix B (Implementation :Plan), ·which City may reproduce, all of which constitute confidential 
"Infonnation" purs:umt to Section 22 hereof. · 

(2) Hardware Warranty 

(a). Subject to the limitations listed in Section SB.(2)(b) herein, and 
upon full paynient eacb yeat of the term of this Agreement of 1he Maintenance Fee (as 

0

descn"bed 
in Appendix C), Contractor sllall repair and provide maintenance services for the .Hardware 
during the tenn of this Agreement, as descn"bed in Appendix G, so that the Ha.dware is 
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maintained in good order so as to perfQnn in accordance with the specifications set forth in the 
Documentation for.the Hardware and Appendix A (Acceptance Test Plan and Acceptance· 
Criteria) , :free of any Error, Defecf or Malfunctl~n. · 

(b) Lililitations 

· · I. Notwitratanding-any otbc:t terms or provisions of this 
Agreement, Contract.or is not obliga~ed to repair oneplace> 
and Cmitractot' s warranty obligations under this Section 5B{2) 

_ s~ nbt be applicable to, any of the following: 

· ---. --· a. paper, security seals. batteries ( otb.ei;: than 
internal batteries on DRE votingunlts), or other 
consurnab1e parts ~·supplies, . 

b. · products whlch have been repaired or 
altered by persons other than Contractor and other than. 
those expressly apprc·ved in writing by Con1ractor, 

c. · products from which the serial numbers 
have been.removed. defuced or changed by City orpeis0ns 
under the City's control, . · 

··.:·.=-, -::.::::-;- ·:c · d. products <;lamaged while in use by or 
-- --:nifr£control of the City as a: result of accident, diiaster, 

theft, -vandalism, neglect, abuse. use of any product fo:r: a 
purpose other than the pui:pose for which it is designed or 
use not in accortlance with Documentation. furnished by 
Contractor. 

e, products which~ave been.subjected to· 
physical; mechanioal or electrical stress or alteration or any 

· converSion by persons oilier than those expressly approved 
in writing by ConU:actor, · · - . · 

f. products tised by any perao.n other than 
City's employees or persons under City's direct supei-vjsion 
inc1uding withOut liniliaiion th~ vot.iiig pufi_J,!cC ·• · _. 

. (3) City's Remedy. Provided Contractortimelyperfoi!ns Conlractor'.s warranty 
obligations. llnder this Agreement, City's .eXalusive remedy and Contractorlg entire liability for breach 
of the limited warranty of Section 5B(2), will be replacement of defective components during the · 
temi of this Agreement in accordance witb. this Section 5B(2). This subsection 5B(2) is not intended 
to impair or l:intlt ContraCtor's indernnfficatiou obligation under Sections 21or24 ofthls 
Agreement. 

(4) Warranty Disclaimer 

Crmtractor disclail!J.s all other warranties, either express or implied, not expressly and specifically 
set forth herein including, Ttj.thout limitation, the iniplled warranties of fitness for a particn!ar 
purpose and mercltantabllity • 

. (5) A"y-ailabfilty ofReplacem:ent J;arts 

Contractor shall maintain spare parts for each item of Hardware throughout fae term. of thls 
Agreement pursuantto the tenns of App.enclix G (Support Maintenance· S~rvices) attached hereto. 
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(6) Syst\illl Warranty 

Contractor warrants tbat, during the term of this Agreement the System will meet or exceed the 
:functional requirements set forth in .Appendix A (Acceptance Test Plan and Acceptance Criteria) and 
Appendix D (Performarice Specifications), the RCV Design Specifications, and the Documentation. 

C. System Certification · 

(1) The City acknowledges and agrees tbat (i) for the Hardware i:ind System Software to 
be used in an election, componems of the. Hardware. and System Software will xequire certification by the 
Secretny of State of California; (:it) that certificatfon by the Election AssiStru:ice Comnrission and · · 
National Ass<?cia:tion of state Election Directors, as well as possibly other governmental and quasi
governmental agencies, may be re:quired to achieye-certifi.cation by the Califomia Secreta.fy of State; and 
(iii) the time required by any certifying agency to J.'I'OGeSS the application for certification is not within tb.e 
contr<>l of Contractor. The ·City 'agrees that Contractor shall not be in default of this Agreement, and sha.11 
lulve no liability under this Agreement, for an.y failure of Contractor to aclriev~ any required certification· 
witlrin any date ar time period set forth in tbis Agreement (including,· without limitation, Appendix. B) ar 
fur any delay in any subsequent deadline resulting from the certification dday where such delay is not 
due to the failure of CcmtractortQ pursue a timely application for certification with reasonable care and 
dil1gence. Where the required certification is delayed forreaso:ns otp.er than Co.otractor' s failure to timely_ 
pursue snch application for certification with reasonable care and diligence, the daies ~et forth in iliis. · 
Agreetilent (iri61nCi:ng, withe>ut limitation, the dates and Critieal Milestones s.et forth. in .App~dix B) shall . 
be extended by the same period of time as is attributable to the delay in a-:hieving certification. Without 
limitation of the forego:ing, failure to timely achieve certifi.catinn. where Cori.tractor has pursued the . 
application for certification with reasonable care aD.9- diligence shall not constitute an Event ofDefauli 
under Section 9 A of this Agree.rnent, nor-shitll Contractor .be subject to tlle Liquidated Damage pro.visions· 
of Section 29 of the Agr~ement by reason of such ·delay .in achieving certification. 

· (2) Contractor attests that it submitted a complete application for Federal certification, 
including use of the System for·RCV elections. t!) a certified In.dependent Testing Autherity (ITA) on 
.August 22, 2007. Contractor sball provide City with a ccrpy of this application by December 1, 2007. - . •, . 

(3) If Contractor fails to obtain.all necessary Federal and State certificiiti.ons and~···· : 
appttJ'Vals oftlfo s)r~ for use fu RCV elections-ID tim~ for the November 2008 election, ~tractor 
shall follow the contingency plan it develops as required by Section Xffi of Appendix G and pay for all 
costs associated with this contingenoyplan as required by the same section. 

<l. Acceptanee PrGcedure 

A. RCVDesign Specl.6.cations 

Contractor shall delivi:;r the RCV Design Speci:6.cations to City fu accordance with Appendix B 
(Implementation Plan). If the City believes that the RCV Design SpecifiC!itions do not fulfi11. the 
Performance Specifications, the City shall·provide Contractor with a detailed and specific WJ'.itten 
suromary clearly stating each failure of the RCV Design Speci:fication·s to capture the Performance 
Specffications. Except to fue extent the City Clearly and specifically objects to eac}i failure oftheRCV 
Design Specifications to comply with the Performance Speciiicatiop.s in writing 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 from the City of a timely written notice specifically 
stating each failure of the Desigii. Specification 10 ~mply with the Perfonnance Specifications, 
Contractor shall within twenty (20) business days.from receipt ~f:wr:itten. notice from the City correct the 
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maintained in good order so as 1o perfQmi in accordance with the specillcations set forth in the 
Documentation for.the-Hardware and Appendix A (Acceptance Test Plan and Acceptance· 
Criteria) ~free of any Error, Defecfor Malfunction. · 

(b) Limitations 

1. Notwithstanding any otber terms or provisions -of this 
Agreement, Contractor is not obligated to repair oneplace1 

and Contractor's warranty obligations under this Section 5B(2) 
~not be applicable to, any of the following: 

. a. paper. security seals. battenes ( othei;: than 
:intern.al batteries-onDRE votingunits),-or other--~ 
comRunable parts or ·supplies, . 

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

c, · · products from 'Which the serial numbers 
have been removed, defaced or chmged by City orpeis0ns 
under the City's control. . 

. d. products damaged while muse by OI" 

.in the control of the City as a-result of accf&nt,-disaster, 
theft, ¥<Uldali~ neglect, abuse, use of any product for: a 
purpose other than the purpose :fur which it is designed or 
use not :in accordance with Documentation :funtished by 
Contractor, · 

e, · products whichhave been subjected to· 
physical; mec.banical or electrical stress or alteration or any 

· conversion by pe:rsl;lIIS other tha:n those expressly appi-oved 
in \vriting by Contractor, 

_ f. products used by any person other than 
City's employees or persons under City's direct supervision 
including without 1imitafion th~ yoting public. 

. (3) City's Remedy. Provided O:rtrtraoto~timely perfoilllS" Contractor's warranty 
obligations under 1his Agreement, City's.exclusive remedy· and Contractor's entire liability for breach 
of the limited warranty of Section SB(2), will be replacement of defective components during the · 
temi of this Agreement in accordance with tllls Section 5B (2). This subsection 5B(2) is not :intended 
to impair or limit Contractor's indemnification obligation under Sections 21.or 24 of this 
Agreement. 

(4) Warranty Disclajmer 

Contractor disclahµ.s all other warranties, either exproess or implied, not expressly and specifically 
set forth herein including, without llinltaiion, the implied war.ranties 6f fitness for a particular 
purpose .itn.d merchan.tabilitJ • 

. (5) Ayailability ofRepmcem;ent ~arts 

Contractor shall tnaintain spare parts for each i~ of Hardware throughout the term of l'IUs 
Agreement pursuant to the terms of Appendix G (Support Main~enance- S~rvices) attached hereto. 
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(6) System Warranty 

Contractor warrmts that, during the term of this Agreehi.ent tbe System will meet or exceed the 
functional requjrements set forth in Appendix A (Acceptance Test Plan and Acceptance Criteria.} &nd 
Appendix D (Performance Specifications), the RCV Design Specifications, and the Documentation. 

C. System Certification · 

(1) The City ac.knowledgi;:s and ~es. "that (i) for the HSl'dware itnd System Software to 
·be used in an election, components of the Hardware and System Software will require certification by the 
Secretary of State of Califotnia; (il) that certification by the Eli:cticm Assistance Commission lllld :· 
National Ass~ation ofSfat.e Election Directors, as well as pOSSlbly 9th.er governrnental and quasi
govynnnental agencies, may be r~uired to achieye c~catlon by the Califon:~fa Secretary of State; and 
(ill) 1he tirrie required by any certifying agency to P.I"ooess th~ application for ceitification is not withm the 
control of Contractor. The City 'agrees that Contractor shall not be :in de!all1t ofthis Agre~t, and sha:11 
have no liability under this Agreement, for any failure of Contractor to achieve any required certification· 
within any date or time period set forth :in this Agreement (including: without limitation, Appendix. B) or 
for any delay in any subsequent deadline resulting from the certification delay ~ere such delay is not 
due to fue- failure o-fContractort0. pursue a timely application for certificationw:ith reasonl!-h1e care and. 
diligence. Where the required certification is delayed forreasons o~er than Contractor's :failure to timely_ 
pursue snch application for certification with.reasonable care and diligence, the dates set forth, in :this · . 
Agreement (hicluding, witliout limitation,. the dates and Critical :Milestones set forth in Appendix B) sbaU 
be extended by the same period of time as is attnbutable to the delay in a~hiev:ing certification.. Without 
limitation o-f ihe foregb:ing, failure to timely achieve certification where Contractor has pursued. the. . 
application for certification with reasonable care an9- diligence shall not constitute an Event of Default 
under Section 9 A of this Agreement, nor. shall Contractor be subject to 1he Liquidated Damage pro.vis.ions· 
of Section 29 of the Agr~ement by reason of such ·delay in achievi:Bg certification. 

· (2) Contractor attests that it submitted a complete application for Federal certification, 
including use of the. System forRCV elections, t!) a certified Jn.dependent Testing Autherity {ITA) on 
Angost 22, 2.007. Contractor shall provide City with a copy of tbis application by December l> 2007. . . . . . 

(3) IfConira.ctorfails to obt.au{a.JlnecessaryFederal ani::! State <:ertific~tions and 
approvals· of the system fontse in R.Q/ elections in time for the November 2008 election, Co:titractor 
shall follow the contingency plan it develops as required by Section XIII o.f Appendix; G and pay for all 
costs associated with tbfa contingency plan as required ~Y the same section. · 

6. Acceptance l'roeedure 

A. RCVDesign Spr;:ciijcatfons 

Contractor shall deliver the RCY Design Specifications to City in accordance with Appendix,B 
(Implementation Plan). If the City believes that the RCV Design Specifications do not fulfill the 
Performance Specifications, tbe City shall provide Contractor with a detailed and. spe_cific WJ#ten 
summary clearly stating each failure of the RCV "Design Spec.ification·s to capture the Performance 

.. Specifications. B:x.oeptto the extent the City clearly and specifically objects to ea~ failure of the RCV 
Design Specifications to comply·w:ith the Performance Specifi.catioµs in writing 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 fhe same. After receipt from the City of a timely written noijce specifically 
stating each failure of the Design Specification 10 comply with the Perfonnance Specifications. 
Contractor sball within twenty (20) busmess days.from receipt o.f Written' notice from the City correct the 
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-
failures stated by tbe- City and submit revised RCV Design Speci;fications to the City. If the Contractor .. 
does not c0ttect the failures(s) stated in the City's tiinely written notice of the faHure of the RCV Design 
Specifications to comply with the Performance Specifications, withln such twenty (20) business day 
period, such failure shall constjtut~ an Event of Default. · -

B. Hardwar-e Acceptance. 

_. I_Turdware shall .achieve acceptance by the City_ in accordanre with the fullo\1{ing: 

Within ten (10) days of Contractor's written notice to City that :it has per.funned aooeptance 
·testing of the Hardware and that the H:n-dware satisfies t4e 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.Defect Notice of :its :rejection of the Hardware stating with specificity the failpre of th~ llatd.ware in 
question to comply with the Acceptance Tests. If City' fails to deliver to Contractor a Defect Notice 
~such ten (10) day period, the Hardware shall be deemed: accepted by the City. · 

C. · Software Accep~ce. 

The System Software snail achieve ·acceptance by the City in accordance with the following 
: before delivery' to the City: · · · · 

Witlrin ten (10) days of Contractor's written notice to City that it has perfonned acceptance 
testing of System Software and that the System So:frnrare satisfies the Acceptance Tests, City shall either 
(j) notify Contracrtor of its Acceptance of the System Software or {Il.) notify Contractor .in. writing by 
delivery of a Defect Notice of its rejection of the System Software stating with specificity the failure of 
the System So~ in qu~on t.o comply with the Acceptance Tests. If City fails to deliver to · 
Contractor a D~fect Notice within such ten (l 0) day period, the,Sysiem Sofuvare shall be deemed 
accey>ted by-the City. 

D. Final Acceptttnce of System. Upon {a) System passing the Acceptance Tests,. (b) 
Contractor's delivery of the Documeniation for the Syste:m to City as provided in Section 7 below, and ( c) 

· upon. certification by the Department to, the San Francisco Board ofSilperv:isors that the official statement 
of votes cast in the JUile, 2008 elections ere comrilete and accurate, City shall. Within three (3) days 
thereafter, notify Contractor of its Acceptance of the System or the System's failure to achieve 
Accepf?nce. If City fails to notify Contractcir ~writing clearly and specifically stating the failure of the 
System to achieve Final Acceptance withiri three (3) days after the last to occur of such.events, Final_ 
Acceptance will be deemed to have occurred. Jf following Final Aceeptanc~ (i) a legal action is .instituted 
challengii:lg the results of the June 3. 2008 election, and (ij) such action results in a :final judgment of a · 
comt of competent jurisdiction holding that the System did not properly record and tabulate votes in such 
eleetioD, Contractor shall (a) be Ha bl~ for Liquidated Damages in accordance with Section 29(C)(3) of· 
this Agreement, and (b) tefinid to City. pr9mptly upon demand-amounts paid by City to Contractor upon 
Final Acceptance for the Hardware and System Software (ihe "F:inal Acceptance Pa:ymenf'). Jn ~ch . 
event. Contractor shall be afforded a perio_d ofthirfy (30) days after noi:ice pursuant to Section 9{A)(ii} to 
reII}.edy the failure of the System to properly record and tabulate votes. Upon Contractor remedying 
failure of ihe System to properly tabulate votes within such thirty (30) day period or later provided the 
Agreement is not sooner terminated by the City, City sball rehnn the Final Acceptance Paymep.t to . 

·Contractor; 
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1. Docnmentation Delivery 
-

Contractor shall deliver one (1) electronic copy (capable ofhard copyreproduction by City) of 
the comp1eted Doamnentation for the System, incb,iding for all System Software and Hardware, jn 
accordance \vifu. the Appendices B (Implementation Plan) and G (Support andMaintenanoe Services). 
The City may withhold its issuance of the notice of Final Accr;ptance under Section 6{.D) UD.bl City 
receives the ccill1pleted 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 Docurnen:tation only to authorized persons 
acting under the Q:irection of the City in the conduct of an election. · 

8. · Term and Term:inationf.l'ennination for Convenience 

.f.... :r.m:Piementati9n Plan. The Implementation Plari is set farth fu · Appendi.~ B 
(Jmplementation Plan}.. · · 

i. De'fays. To JJLeVent slippage in ihe completion of the project, Contractor agrees 
. that if such slippage occurs due to the fault of Con~ctor and not due to an Excusable De1ay (as defined 
herein Section 56), it wi11 assign additional qualified personn.el to tl,ieproject. 

. . 
ii. Tinte of the Essence. The p~ agree that time is of the essence, and that the 

System will be developed tmd jmplemented in accordance with the Implementation Plan .. Notwitbstanding 
the foregomg, Contracfrir shall not be respOllSl."ble for delays not caused by Colihactor ()r due to any 
Excusable Delay. . · · 

· iii. Critical Milestones. Contractor acknowledges 1md understands that the 
Implementation Plan co'nta:ins Critical :Milestones which mt be att:Sined by the dates listen in Appendix 
:S-1 (Critical Milestones) in order to make the System available for ~se in. the election ofFebrruiry 2008 · 
and subsequent eleotioris cov.ered unda: this Agreeip_ent. Ill the event Contractor fails to achieve a Critical 
Milestone by the date set fortb. on Appendix B-1, and does not cure such failure within the cure period 
statedln. Section 9(A)(:ii), the City may :impose Liquidated Damages jn accordance with Section 29 ofthls 
Agreement. 

B. . Progress Reports. Contractor Shall provide City weeklj wnffen status rep~ adYising 
the City of its progress, which reports wi11 be delivered not later than tbi:ee (3) days following the week to 
which it relates. For purposes of tbis paxagrapb, a week shall _m~ Sunday tbrough ·saturday. . · 

. . 
C. Termination for Cati$e. In. the event Contractor commits an Thrent of Default (as . 

defined in Section 9(A)), this Agreement rnay be terminated. Termination will be ef!ective after ten (10) 
days written notice to Contractor. No new work will be :undertaken aftei' fhe date of receipt Of any n<>tice 
of termination. In the event of such termination, Contractor shall be paid amounts required to be paid 
under iliis Agreement up to the date of termination. However, City may .e>ffset against such amounts due 

· -to Con.tractor iny Liquidated Damages and other direct damages which City will illcur by :i;eason of 
Contractor's default and which City is permitted to recover under this Agreement Except as otberwise 
stated in Section 29 of this Agreement, GUCh offset will riot constitute a wafver of any other remedies 
avail.ab-le to City under this Agr~eD.t. 

D. Terminatfon for Convenience .• City may_tennina~e this Agreement for City's 
convenience and wifuout ca~e at any time by giving O:tntractor thirty (30) days prior written notice of 
such termination. Jn the event of such "temripation, City shall pay Contractor (i) those amounts owed to 
Contractor under tbfa Agrf;ement up to the date of termination, and (ii)fuose expenses reasonably 
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failures stated by the City and submit reYised RCV Design Speci:fication.s to i:he City. If the Conti;actor. 
does not correct the failures(s) stated in tbe City's tiriiely written notice oftbe failure of the RCV Design 
Specifica1ions to comply with the Performance Specifications, withln such twen1y (20) business day 
period, such failure shall constitute an Event of Default. · . · . . ·. 

B. Hardware Accepfance. 

· Eirrdware shaU.acbieve acceptance by the City.in accordance with the following: 

Within ten (10) days of Contractors written notice to City that i~ has per.formed acceptance 
testing of the Hardware and that tbe Hardware satisfies the Acceptance Tests, Ci1y shall either (i) notify 
Contractor in writing of its Acceptance 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 failµre o.f the Haroware in 
quem:ion to comply with the Acceptance Tests. If City' fails to deliver to .Contractor a Defect Notice. -
within such ten (10) day period, the Hardware shall be deemed accepted by the City. · 

C. Software Accep~ce. 

The System Software sball achieve ·acceptance by the City in accordance with the followmg 
: before delivery to the City: · · · 

Within ten (10) days of Contractor's written notice to City tbat it has performed acceptance 
testing of System Sofuvare and that the System Software satisfies fue Acceptance Tests, City shall either 
(j) notify Contractor of its Acceptance of the System Software or (ii") notify Contractor in writing by 
delivery of a Defect Notice of its rejection 1;>f the System Software stating with. specificity the ftu1ure of 
the Syst~m Software :in qu¢ion to comply with the Acceptance Tests. IfC:ity fails to deliver to 
Contractor a Defect Notice within such ten (10) day period, the,System Software shall be deemed 
accepted by-the City. · 

D. Final Acee]?tiuice of SJstenr. Upon (a) System passing the Acceptance Tests, (b) 
Contractor's delivery of the Documentation for the System to City as provided in Section 7 below, and ( c} 

. upon eertifi.cation by the Department to the San Francisco Board of Silpervisors that the official statement 
of votes cast in the June, 2008 elections a.re com:Plete and accurate, City shall, within three (3) days. 

. . thereafter, notify Contractor of its Acceptance of the System or the System's failure to achieve 
Accep~ce. If Ciiy fails to notify ContractOr in writing clearly and specifically rjating the failure of the 
System to achieve Final Acceptance withm three (3) days after ihe last to occur of such .events, Final· 
Acceptance m11 be deemed to have occurred. If following Final Ac:Ceptznce (i) a legal action is .instiMed 
challenging the results of the June 3, 2008 election, ~d (i:i) such action results :in a final judgment of a · 
comt of competent jurisdiction holdIDg tbat the System did not properly record and tabulate votes in such 
election, Contractor shall (a) be liablt'! for Liquidated Damages in accordance with Section 29(C)(3) of" 
tltjs Agreement. and (b) refund to City.pri;>mptly upon demand· amounts prod by City to Contract.or upon 
Final Accepb:mce for the Hardware and System Software (the "Final .Acceptance Payment"). Jn ;;uch 
event. Contractor shall be afforded a perii:>;d of thirty (30) days after notice pursuant tt> Section 9(AXii) to 
remedy the failure of the System to properly record and tabulate vot.es. UpO:n Conlractor remedying 
failure ofihe System to properly tabulate votes within such thlrty (30) day period or later proVided the 
Agreement is not sooner terminated by the City, City shall return the F:inal Acceptance Paymeyi.t to . 

·Contractor; 
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1. Docnmentl:lti.on Delivery 

Contractor shall ikliver one (1) electronic copy (capable ofhard copy reproduction by Cio/) of 
the romp1etedDoomnentation for the System, including for all System Software and Hardware$ in 
accordl!nce with. the Appendices B (Implementation Plan) and G {Support ancl.Jv.Wntenance Services). 
The City may wifbhold its issuance of the notice of Final Acceptance under Section 6{D) un1:l.1 City 
Teceives the c6mpleted 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 
actiD.g undOF the Q:irectlon of the City in the conduct of an election. · · 

8, Term and Termina.1il>itfrermination. for Con'Venienee 

fti.. ImplementafiQn Plan. The Implementation Plan is set forth in Appen&i B--. 
(f:cnplementation Plan) •. · · 

i. Delays, To -prevent slippage in the completion of the project, Contractor agrees 
that if such slippage occurs due to the fault of Cnn"tfctctor and not due to an. Excusable Delay (as defined 
herein Section 56), it WI1I assign additional qua1med personnel to t"lfe project. 

ii. Tin1e of the Essence. The pqrties agree that time- is of the essence, and that the 
System will be developed and impleinen~ in accordance with the Implementation J?.l~., Notwithstanding 
the foregoing, Contractcir sball not be responsible for delays not caused by Contractor or due to any 
Ex.cusabfo Delay. · · 

m. Crltieal.Milestones. Contractor aclmowledies ;:irui understands that the 
.Implementation Plan contains Critical Milestones which mt be attamed by the dates. llited in Appendix 
B-1 (Critical Milestones) b order to make the System available for use ili the election ofFebrtt8zy 2008 · 
and subsequent eleo~oris covered under this Agreement. Ii the event Contractor fails to achieve a Critical 
Milestone l:iythe date set forth on .Append.ix '.B-1, and does not cure such failure within the cure period 
stated in Section 9{A)(:ii), the City may :impose Liquidated Damages~ acicordance with Section 29 ofthis 
Agreement. 

B. P.i'l}gress Reports. Contra¥tor shall provide City weekly written status repmts advising 
the City of its progress, which reports wi'Jl be delivered not later than three (3) days followmg the week to 
which it relates. For p~oses of thls pamgrap~, a week shall ;mean Sunday tl:lrough "Saturday. . 

C. Terminatlon for Canse. fu the event Contractor colllmits an Event of Default (as . 
defined in Section 9(A)), tbis Agreement-maybe tenmnated. Termin1;1.ti.on will be effective after ten (1-0) 
days written notice to Contractor:. No new work will be undertaken after tbe date of xoceipt of any notice 
of termination. In the event of such termination, Contractor shall be paid a.inounts reqttired to be paid 
under this Agreement up to the date of tern:rination. However, City may offset against such.amounts due 
to Contractor illy Liquidated Damages and othec direct damages which City will incur by reason of 
Contractor's default and which. City is permitted to recover under this Agreement Except ns otherwise 
stated .in Section. 29 of this Agreement, such offset will not constitute a waiver of any other remedies 
availal>le to City under this Agre~ent 

D. Termination for Convenience;.. City may .termina~ this Agreement for City's . 
convenience and wilhout caus_e at any time~ giving Contractor thirty (30) days prior written notice of 
such termination. Jn the event of such temripation, City shall pay Con1ractor (i) those amounts owed to 
Contractor under tms Agreement up to the date of termination, and (ii) those expenses reasonably 
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. incurred by Contractor after receipt of n.oi:ice of termination. Coniractor shall cease W orlc on receipt of 
notice ofteroiination. PosM:ernrination employee salaries, post-termination administrative expenses, or 
:my other cost notreasonab1y incurred after notfoe,. of tetmination will p.ot be paid by the City. This 
section shall not prevent Contractor from recovering costs necessarily incurred in discontinuing further 
work under the contract after reeei:pt of the termination notice. 

E. · Obligaf:i_on~ npon Termination. Upon teunhiation of tbis Agieeriieut, COntra.ctors1Jall 
submit ·an invoice to City for amounts payable by the City under Section. 8D, for which <;::ontractor has not 

·previously been compensated. Upon approv..al and payment of this invoice by City, City shallba"v:e no · 
further p~yment obligations to Contractor provided, however, tha:t any cause of action Contractor may 
have against City under this Agreement (for breach of contract or otherwise) shall not be impaired by 
s:ich :invoice or payment. · . 

- '<n';·' _. ·-•• ~ • 

· Ft Survival. This section and the followmg sections of this Agr~ement shall sutYive 
tennmati.on or expiration of this Agreement 4-3, 10.D, 13, 16, 11, 19 through 22, 24. 25, 26, 47 through 
51, 54, 56, 57~ 58 and 59. · · 

G. Default by Cify". Contractor may tertninate thiS Agreement by_ written notice to the City 
if: 

· i. City"fails to pay any surrrowing to Contra~orwith.inthlrty (30) days of the date 
when due. 

ii, City fails to c0mply with any term or provision offuis Agreement (otherthan. 
failure to make payment), and does not cure such failure within thll1y (3 0) 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 within ~e initial thirty (30) day penod.. · · 

. :a Contractor's Remepies. Contractor's . ternririai;ion rignts under this Agreement 
(including, without limitation, Contractor's terminatjonrigbts under this Section&) are in addition to and 
not ID. lieu of all other reroe.dies available to Contractor wider this Agreement, at law, equity or otherwise, 
<1-lf of which remedies are Teserved irnd each. of -which may be ex<:rcised. simultaneously or in the · 
alternatlve. Withou.t limitation to 1he foregoing. Contractor may elect in lieu of terminating this 
Agreement in accordance with this Section 8, to suspend Contractor's performance undet this Agreement 
(without waiver of Contractor's termination right) upon a breach.of this Agreement by City, in which case 
such. suspension may remain in effect until tbe first io occur of (i) cme by the City of such breach or (li) 
termination of this Agreetnent by Contractor after expiration. of the cure .. period (if any) afforded City 
lliider this Agreement. Jn the event of a suspension by Conttactor, all· scheduled dates and milestones of 
this Agreement shall 0e extende? by a period of time equal to the duration of'the suspension. 

9. · Defaltltj 'Remedies, 

A. Each of the following shall c0nstitute an event of default ("Event of:Defaulf.') under this 
Agreement 

L Contractor is in breach of any of the fr;>llowing Sections ·of this Agreement: 16 
. (Fa!se· Claims), 22 (Confidential Information), 23 (Insurance), 24-1 (Performance Bonds), 33 
(Assignment), 53 (Compliance With Laws), 53-1 (California Secretary of State Compliance), or 54. 
(Private 1nformation), and Contractor fails to {a) commence to diligently attempt to cure breach upon · 
Conti-actorreceiving·notice of such breach, and (b) cure such breach yr.lthin ten (10) days <if Contractor 
receiVing notice of such "breach or such longer time as agreed upon by City md Contractor as needed by 
Contractor to cure -rrovided Contractor begins such cure within the. initial ten (J 0) day period. 

• • t.. 
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il. . Contractor. fails or refuses· to perforni or observe any ~ covenant or conditi6.n 
contained in tltls Agreement (other than as set forth. in SectiQn 9(A)(i) above), and such default continues 
for a ·period of thirty po) days after receipt of ~n notioe thereof from City to ·contractor or such 
· 1anger time as agreed upon by City and Contractor as needed by CQntractor to cure provided Contractor 
begins such cure within the initial !en (10) day J:leriod. .· 
_ iii. · C.Ontractor does not conect the faiiurf:s of the RCV :Oesign Specifica'!ions to· 
comply with the Performance Specifications withln twenty (20). business days of receipt of written notice 
.from ihe City as required under Section 6.A or such longer time as agreed upon by Citj. and Contractor as 
needed by Contractor to cure provided Contractor begins such cure within the initial twenty (20) day 
period. ~-- - ·- -- - - . 

lv. ContrackH: does not correct the material seeur:ity or DlBlicious code problems 
identified by the third party reviewer and does not comply with the contjngency plan as required under 
Section 5.A.9. · . · 

v. ContractOr (A) is generally not !)!!yIDg its debts as they become: du~, (B) files, or 
consents by answer or.ot;berwise to the filing against it ot a petition for relief or :reorganization or 
arrangement or my other petition in bankruptcy or: for liquidation. oi: to iake advantage of any barikruptcy. 
insolvency or other debtors' relief law of my jurisdiction, (C) makes an assigmnent for the benefit of its -
creditors, (;D) consents to the appom:fment of a custodian, receiver, trustee or oth~ officer with similar 
powers of Contractor or of any sub.§tantial part of Contractor's prop¢¥ or (E) ~es action for the purpose 
of a:ny of the foregoing. · · 

vt A court o:r government authority enters an order (A) appointing a custodian, 
receiver> trustee or other officer with similar powers with respect to Con~tor or-with.respect to any 
substantial part of Contractoi's property, (B) constituting an order for relief or approving a petition for 
relief or reorganization or ammgement or any othe( petition m bankruptcy ot for liquidation or to tsl."'e 
advantage of sny bankruptcy, :insolvency or other debtors' relieflaw of any jurisdiction or (C) ordering · 
the dis8oluti9n, win.ding-up or liquidation of Contraoj:o_r. 

'Vii. Con~~tor fails to meet any Criticil M:Hestone stated.on Appendix B-1; provided -
however. in the case of CrltiCal Milestones #3 and #4 only, if Contractor 'does not cure such failure wifhi.n 
thirty (30) days of Contractopeceiving wrltten notice from the City or such longer time as agreed upon. 
py City and Contractor as needed by Contractor to cure provided Contractor begins suoh cure within the 
initial thirty (~)"diyperlod. - · · - .. -· · · · - - -- · 

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 fllld equitable remedies, inclUding, 
witliout limitation. the right to te!'ll?filate ibis Agreement or to seek sjlecific pmf onnance of all or a:ny part 
of qris Agreement In addition, ·City shltll have the rig1rt (butn? obligation) to cure (or cause to be cured) 
on behalf of Contractor .any Event of Default; Contractor shall pay to City on demand all costs and 
expenses reasonably iind necessarily inOUITed by City :iii effecting Stich cure, with iritcie.st therecin from 
the date of incurrence at the ma.'tlnnun rate then permitted by law. City shall have the right to offset from 
any amounts due to Contractor' underthis ~greement or any other agreement between City ·and Contractor 
all damages, losses, costs or expenses incurred. by City as a result of such Event 9fDefuu1t and any 
liquidated damages due from Contractor pursuant to the terms of this Agre~ent or any other" agreement. 

. C. All remedi'es provided for in this Agreement may J?e exercised inclivir,'!ually or in 
combination with any o1her i:emedy available hereunder or under applicable laws,. roles and regulations. 
The exercise of any remedy shall not preclude or in any way be deemed to waive any otherre!I1:edy. 

City/Cotmly S= Fmncisco Purchl!seAg:reement 1215!67 · 15 
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. -incurred by Contractor after receipt ofnoiice ofternllniition. Contractor shall cease W9rk on receipt of 
ll.Otice ofternlination. Post-termination employee salaries, post-termination administrative expenses, -0r 
any other cost not reasonably incurred after notii::e. of t~tion will -p.ot be paid by the City. This 
seciion sb.all llOt prevent Contractor from recovering costs necessarily incurred in discontinuing further 
work under the contract after reCeipt offue termination notice. 

.. . 
E. Obligations upon Termination. Upon termination of this Agreement, Co'ntractor sball 

subrnit'an invoice to Cify for amounts payable by !he City under Section. 8D, for which Contractor bas not 
preiriously been compensated. Up6n approv.al and payment of this invoice by City, City shail.hav:e no · 
further payment obligations to Contractor provided, h()wever1 that any cause of action Contractor may 
ha-ve against City under this Agreement (for breach of contract or otherwise) shall not be hnpaired by 
s~cb :invoice or payment. · · · · 

· .Fr Sn:rvival. This section and the following sections of this Agr~ent shall survive 
termination or expiration of this Agreement: 4-3, 10.D, B, 16, 11, 19 tbro~ 22,24, 25, 26, 47 through 
51, 54, 56, 571 5S and 5!). 

G. Default by City, Contractor may terminate thiS Agreement by_ written notice to the City 
if: 

whendu.e. 
. i. City fails to pay any sum: owing to Contra~orwithin. thlrty (30) days of the <lat.e 

ii. City fails t~ comply with any term or provision of this. Agreement (other than.--:~:::_ 
fa.Ilme to make payment» and does not cure such failure "'ltithin thirty (30) days of written notice -from 
Contractor or such longer time as agreed upon by City and Con'!ract.Or as needed by City to cure provided 
City begins such ~mre vr.ithln ~e :initial thirty (30) day period.. 

. :S:.· Contractor's Remeflies. Contractor's termina~on rights under this Agreement . 
{mcluding, without limitation, Coniracfor's terminatj.on rights under this Section 8) are in addition to and 
not :in lieu of all otlier remedies available to Contractor under this Agreement, at law, equity or otherwise, 
aJf of wbicb remedies are reserved and each of whieh may be exercised. s:imu1taneous1y or :in the · 
alternative. Without Hnritatio:n to . the foregoing, Contractor may elect in lieu of ten:nlnating this 
Agreement in accordance with this Section 8, to suspend Contractor's performance under this Agreement 
(without waiver of Contractor• s termination right) upou a breach of this Agi:eetnent by City, in which case 

. such suspension may :remain in effect unti1 the first io occur of (i) cure by the Qty of such breach or (ii) 
termination of this Agreement by Contrllctor after expiration of the cure.period (if any) afforded City 
Ulldet this Agreement. In tb.e event of a sl.ispension by Contractor, a1l scheduled dates and milestones of 
this Agreement shall lie exten de:f b:y a period of time equal to 1he duration ofilie suspension. 

9. · Default; Rexnedies. 

A. Each of the following shall constitute an event of default (''Event of Default') 1Dlder this 
Agr~ent 

t Contractor is in breach of any of the f9Ilowing Sections of this Agreement: 16 
(False· Claims), 22 (Confidffi.tial !nformation), 23 (Insu..rance), 24-1 (Performanc_e Bonds), 33 
(Assignment), 53 (Compliance with Laws), 53-1 (California Secretary of State Compliance), or 54 
(Private lnfcmnation), 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 Contractor 
receiVing.notice of such breach or s~ch longer time as agreed upon by C{ty. and Contractbr as needed by 
Contractor to cure provided Contractor begins such cure within the initi~ ten (10) day period. 

. . " 
City/County San Francisco Pvrchase Agreement 1215107 14 . . 
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fl. . Contractor fails or refuses to perform or observe any Wrnl. covenant or condition 
contained .in this Agreement (other than as set forth in Sectio.n 9(A)(i) ·above), and such default continues 
:for a perlod of tlrirty {:?O) da.ys after receipt of writf4:n notice thereof from City to ·contractor or suon 
longer time as agreed up011 by City and Contractor as needed by <;:ontractor to cure provided Contractor 
begins such cme within the :initi&l ~ (10) day period. · .· 

iii. Confutctor does not correct fue failures of the RCV :Oesign Specifica-Pons to: 
comply with the Perfonnance Specifications ·within twenty (20). business days of receipt of written notice 
.from the City as required under Section 6.A or such longer time as agreed upon by City and Contractor as 
needed by Contractor to cure provided Contractor begins such cure within the initial twenty (20) day 
period.. · 

iv. Conttact.o.i: does not correct the material security or malicious code problems 
identified by the third party reviewer and does ncit comply with the contingency plan as required under 
Section 5.A.9. · · 

v. ContractOr (A) js generally not p!lying its debts as tbeY. b~m~ 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 m:. for liquidation o~ to take advantage of any barikruptcy, 
insolvency or other debtors'relieflaw ofanyjurlsdiction, (C}makes an assigm:nentforthe benefit ofits · 
creditors, (D) conse.."1ts to the appo.intment of a custodian, receiver, trustee or other officer with similar 
powers of Contractor or of any substantial pi'111_of Q011tractor's propeti)' or (E) taltes action for the purpose 
of any of the foregoing. 

vi: · A court or government authority enters an order (A) appointing a custodian, 
receiver> trustee or other officer with similar powers with respect to Contractor or·with respect to any 
substantial part of Contractors property, (B) constituting an order for relief or approvmg a petition for 
relief or reorganization or arrangement or any other petition. in bankruptcy or for liquidation or to take 
advantage of any bankruptcy, insoh:ency or oilier debtors' relief Jaw of any jurisdiction or (C) ordering 

· the dissolution, winding-up or liquidation of Contractor. 

vii. Con~a?tor fails to meet ~y Critical Milestone stated.on Appendix B-1; provided_. 
however, in fue case of Critical M.116stones #3 and #4 only, if Contractor "does not cure stwh fa:il:u:re within 
thirty (30) days of Contractor reccivii:ig written, n.Otice from the City or such longer time as agreed upon 
py City and Contractor as needed by Contractor tQ ~ire provided Contractor qegin~ such cme within the 
initial thirty (~O) day period. · 

:B. On and after any Event of Default; whlch is not cured ~thin the time p~iods stated in 
Section 9(A) above, City shall have the right to exercise its legal and equitable remedies, including, 
witliout limitatio~ tbe right to terminate "this Agreement or to seek si?ecifio pmoanance of all or any part 
of f!Ds Agreement. In additioit, City shiill have the right (butn? obligation) to cure (or cause to be cured) 
on behalf of Contractor any E-vent of Default; Contractor shall pay to City on demand all costs and · 
expenses reasonably and neeessarily incurred by City :in effecting such cure, with irifen;st thereon :from 
the date of incuaence at the m~'timum rate then permitted, by law. cey shall have tb.e right to o:lfset from . 
any amounts du.e to Conlractor under this Agreement or any other agreement between City ·and Contractor 
all dama:ges., Iosses1 costs or expenses incurred; by City as a resuit of such.E-vent _ofDefault and ll11Y 
liquidated damages due from Contractor pursuant to the terms of this Agre~ent or any other agre~m.ent. 

. C. · . An remedies provided for in this Agreement may l;ie exercised indivii;Iually or in 
· combination with any other i:i;medy available beteunder or under applicable laws, rules and regulations. 
· Tue exercise of any remedy sball :i;i.ot preclude or in any way be deemed to waive any other remedy. 
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10; Payments 

A.. Fixed :Price. ·In consideration for the services rendered under this Agreement and for the 
rights" in the Hardware and System Software granted hereunder, the Ciiy shall pay to Contractor the 
amount set forth in Appendix C (Deliverables) in accordance With the Payment Schedule attached hereto 
and fu11y incorporated herein as Appendix F (Payment Schedule). In ~o ·event shall the amount of fuis 
Agreement exceed Twelve Million Six Hundred and Fifty Thousand Two Hundred and Tlrl.rty Three and 
2?/100 Dollars ($12,650~3.25). Compensation shall be due and payable within thirty days of the date ... 
of Contractor's invofoe. Ail payments from City tu Contractor shall be made v:ia wire transfer in 
accordance with wri~ ~~_:instructions provided by the Contractor. 

B. Payment Does N nt Imply Acceptance of Work.·-The granting of any payment by City,· ··~-:-·· ·-
or the receipt thereof by Coiitractor, shall .in no way lessen the responsibility of Contractor to conform to 
the requirements of tl:rls Agreem~t 

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

Contractor will. allow City the option of trading in components of the .System , in exchange for the latest 
version of certified Hardware and Software, developed or released by Contract.or~ at ihe ciirrent :rllarket 
price. The City may. at its s~le discretion, exercise this option prior to the expiration of "tll.e fiVe ( 5) year 
peri?d. 

Year· Depreciated% Credit% 
2009 20% 80% 
2010 40% 60% 
2011 60% 40% 
2012 80% 20% 
2013 10004 0% 

(2) E:ffecti"11e on the date that the City notifies Contractor tha,t it will exercise this option, 
Contractor shall provide: City with priority -0f delivery over all" other sales made by the Contractor after 
the City pro-rides such notice. 

D. Taxes. P~Ym.ent !)f ~y taxes, including possess-cry iri1efest taxes and California sales 
and use taxes, levied upon or as a result of this Agreement, or the goods or services delivered pursuant 
hereto, shall be the obligation of Contractor. 

Contractoi: recognizes and understands that flris Agreement may create a "possesso:ry interest" for 
property tax pfuposes. Generally, such a possessory :interest 1s not created unless the Agreement entitles 
the Contractor to possCS?Io:h, occupancy, or use of City property fqr private gain. Jf such a possessozy 
i"\lterest is created, then ihe following shall apply; · · 

(1) Contractor, on behalf of itself and any permitted successors and assigns, ·recognizes and 
understands that Contractor, and any permitted successors and assigns, may be subject to real property tax 
assessments on thepossessory interest; ' 

. (2) Contractor, on be~ of itself arid any permitted successors and assigns; recognizes and. 
tmdersta:n,ds that the creation~ extension,. renewal, or assignment of.thls Agreement" may result in a . 
"change in owneislllp" for purposes of real property taxes, and therefo~ may result in a re-~uatidn of 
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~ . 
any possessory interest created by this Agreement Contrimtor accordingly agrees on behalf of itself and 
its perinitted successor.sand assigns to report on behalf of tb.e City to the County Assessor the information 
required by Revenue and Taxation Code section 480.5, a~ ~d(fd :fro1lJ. ~.e to time, and any successor 
provision. · 

(3) Contractor, on behalf of :itself and anyp~rmitted s:ucoessors and assigns, recogn~ and 
unqerstands tbat ofliet events also may cause a change of ownership of the possessory int~est and result 
in t:he revaluation of the possessory interest. (see e.g., Rev. & T~ Code section 64, as amended from 
time to time). Contractor accordingly agrees on bebal:f of itse1f and its permitted success6rs iind assigns . 
to report ariy change in ownership to tb.e Cl;)unty Assessor, the State Board of Equalization or o1her public 
agencY as required by law. - - . ,_ -- · · . ·_ ~=--.~ .. __ · __ . 

( 4) Conttactor further agrees to provide such oilier :informatlon as may be requested-by the Cify to 
enable the City to comply with any reporting requirements· for po....~esso:ry inter~ts ihat are imposed by 
applicable law: 

11. City Responsibilities 

A. _ CitJ Representative. City will make ava11abfo to Contractor a qualified project manager .. 
who will be authorize~ to make biilding decisions :for 'tbe City regarding this Agreement $d will 
promptly~ - -· · 

(i) review all specjficmions; technical materials and other documyn1s submitted by 
Contractor, request necessary corrections, an4 approve such docut?-ents; 

(ii) pr~de requested City info!mation and data and assume responsibility on the 
adequa~y of the same; ·.•· · · · 

(iii) advise Cor{tractor of City's requirements;· and 

(iv) upon request provide access to C'rty's sf:af±: facility and hardware. 

12. -···· C..ontracto:r Sta~g '.111~ Supp~~-~.~~;:tces 

A. Project Manager. Contractor shall desigoate a Project Manager in accordance with the 
requireqtents of Appendix G (Support andMaii:itenance·Servfoes). 

Contractor. shall use its reasonable efforts to mainiain the same Project Manager until 
Acceptance of the System. However; if Contractor m;eds to replace jts Project Manager, it shall endeavor 
to -provide City with written notice thereof at least 45 days prior to the daw tb.e Project Manage-r is to be 

. replaced. Notwith$ttding the fo_regaing. Coµtra.ctor ~y appoint temporary Project Managers in · 
connei:filon with shprt ten:n. unavajlabilicy1 sick leave, or reasonable vacations, provided that Contractor 
gives City reasonable notification thereof in advance. · 

Citymay require Contractor to replace its. Project Manager, by giving Contractor 
notification thereof and City's obj~tive i:easons therefore.. Upon receipt of such notice, Contractor shall 
make reasonable efforts to replace the Project Manager as soon as reascnablypossible, provided that _ 

, Contractor shall not be required to rem.ave p~sonnel from other ongo:ing_projects. Contractor shall not be 
obligated to remove any Project Manager if such removal would in the reasonab~e opinion of Contractor
violate applicaole law or subject Contra~tor to liabilify. 
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10: · Payments 

A.. Fixed :Price. ·Jn consideration for the services rendered under this Agreement and for the 
right:S in the Hardware and System Software granted hereunder, the City shall pay to Contractor the 
mnount set forth in Appendix C (Deliverables) m accordance with the Payment Schedule attached hereto 
and fully incorporated herein as Appendix F (:Payment Schedule)- In no -event shall the amount of tbis 
Agreemerit ex.ceed Twelve Million Six Hundred and Fifty Thousand T-wo Hundred l!Dd Thirty 'Three· and 
2~/100 Dollars ($12,650,23325). Compensation shall be due and payable within fui:rfy days of the date. 
of Contractor's imoic~. AU payments from City to Contractor s11all be made via wire transfer in 
accordance w.lth written wire instructions provided by the Contractor. · 

· B. Payment Po es Not Imply Acceptance ofWork. .The granting of any payment by City, 
or tbe .receipt thereofby Contractor, shall in no way lessen fueresponsibility of Contractor to conform to 
the requirements of this Agre-em~t 

~ System Trade-In· . . 
(1) Ona five (5) year straight-lin~ depreciation schedule, from the date of the ~ffective Date, 

Contractor will allow City the option of trading in components of the System , in: exchange for the latest 
version of certified Hardwai:e and Softwa:re, developed or released by Contract.or, at the cilrrent Iilarket 
price. The City may, at its soJe discretion, exercise this optig~ pgor to the eA."Piration of the five (5) year~~, 
:peri?d· . -~- --- ... -

Year· Deprecia~d % Credit% 
2009 20% 80% 
2010 40% 60% 
2011 60% 40% 
2012 80% 20% 
2013 100% 0% 

(2) Effectiv'e on the date that the City notifies Contractor that it will exercise this option, 
Contractor shall provid~ City with ptioi:ity of delivery over an· other sales made by the Contractor after 
'!he City provides such notice. 

D. Taxes. Payment ~f any taxes, including possessory in1erest tixes and California sales 
and 'use taxes, 1evied upon or as a result of this Agreement,_or the goods or services delivered pursuant 
hereto, shall be the obligation of Contractor. · 

Contractor rec0gruzes and understands that tbis Agreement may create a "possessory interesf' for 
property tax pti.rposes. Generally, such a possessori interest is not ~ated unless the Agreement entitles 
the contractor to posse8?f on, occU:pl!llcy, or use of City property for private gain. If sucll a possessory 
interest is created, then ihe followmg shall apply: · · 

(I) Contractor, On. behalf of itself and any Permitted successors and a.ssigns1 recognizes and 
understands that Contractor~ and any permitted successors and assigns, may be subject to real property ta4. 

· assessments on the possessory interest; 

. (2) Contractor, on bebalf of itself aDd any permitted successors and assigns, .i;ecognizes and 
underst~ds that the creation, extension, renewal, or assignment of-ibis Agreement D1ay result .in- a . 
"change in ownerslllp" for purposes of real properly taxes, and therefo~ mar restilt in a rev~uatidn of 

City/County siin Fraocisco Purolias~ Agreement 12/S/07 · 16 

1042 

·. 

I 

I 
-1 

I 

I 
I 

I 

t 
I 
I 

. ! 
i 

I 
I 

I 
i 
I 



-·· 

, .. 

any possessory interest created by thls Agreement Contractor ac((Ol"dingly agrees on behalf of.itself and 
its perin:itted successor.sand assigns to report on behalf of the City to the County Assessor the infubnation 
required by Reven.ue and Taxation Code section 480.5, a:i amend~d :froi:p. tim.e to time. ~d any successor 
provision. 

(3) Contractor, on behalf of itself and any permitted sucoessors and assigns, recognizes and 
nnqerstands that otqer events also may cause a cbange of ownership of the possessory intei:est and result 
in the revaluation of1he possessory interest. (see e.g., Rev. & TaJ;. Code section 64, as amended from · 
time to time). Contractor accordingly agree8 on bebalf ofitself and its permitted successors and assigns. 
to report any change in ownership to the CQ~ty Assessor, the State Board ofEgualization or other public 
agency as required by law. · · - · 

. . 
(4) Contractor further agrees to provide slich other information as mai be requested-by the City to 

enable the City to comply with any reparting requirements .. for possessory interests ihat are imposed by · 
applicable law: 

11. Cit:J Responsibilities 

4- CitY Representative. City will make available to Contractor a qualified project: manager 
who will be authorized to make binding decisions for "the City regarding this Agµ:cmcnt and will 
promptly:· · · · 

(i) review all specifications;· technical materials and other doclimen"is submitted by 
Contraator, request necessary corrections, anq approve such docmnents; 

(h) pr~v.i.de requeSted City _:info~ation and data and assume responsibility ~n the 
adequacy of the same; 

(fu.1 advise Co~tractor of City's requirements; and 

(xv) upon requestprovi~e access to City's sf.aft: facility <111d hardware . 
. -.. :~~ .. 

12. Contractor Stuffing and Support Services •. '-0-0:.-..-...r. __ ,··=· .. 

- .. - -·· -· .. o,,':"":"""--·· • • 

A. Project :Manager. Contractor shall designate a P:t:oject Manager in accordance with the 
requirements of Appendix. G (Support and Mafritenmce· Serviees). · ·' ·· - · ·. 

Contractor shall use its reasonable efforts to maintain the same PtojeotManager until 
Acceptance of the System. However, if Contractor n~s to replace its Project Manager, it shall endeavor 
to pro'Vide City With written notice thereof at least 45 days. prior to the date the Project Manager is to be 

. replaced. Notwith$nding the forego:ing, Co;ntractor may appoint temporary Project Managers in 
cotmebtion with short term una'!'ajlability1 sick leave, or reasonable vacations. provided that Contractor 
gives City reasonable notification thereof in advunce. · 

Citymay require Contract~r to replace its Project Mmii.gerf by giving Contractor 
notification thereof and City's _obj~tive reasons therefore. Upon receipt of such notice, Contractor sba1l 
make reasonable efforts to replace the Project Managa as soon as reasonably possible, provided that _ 

, Contractor shall not be required tn remove p~oDilel from other ongoing_projects. Contractor shall not be 
obligated to :remove any Project Manager if such removal wou.ld in the reason a bl~ op.i,nion of Contractor 
violate applicable law or subject Contra~tor to liability. 
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B: . Staffing. Worlc under thls A~eement shall be performed only by competent :persont\el · 
appropriately trained .in technical skills to perform their. duties under the supervision of, and (subject to 
subcontracting by Contractor pursuant to Section 32) :in ·the emp~oyment of. Contractor. Contractor shall 
comply with City's reasonable requests regarding assignment of personnel, but all personnel,. including · 
those assigned at City's request must be.supervised by_ Contractor. The p1XSonnel of each party, when on 
the premises· of the other, shall comply with the. security 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 
· · Append;ix G (Support and Maintenance Services} .. On an election (lay through the term of the contract, ·. 

Contractor shall provide thirty-three (33) :field teclmicians to proy.ide support. During each Election 
Period (defined as tbe period commencing on the date logic and accuracy testing begins and ending upon 
oertifi.cation of.the election resnlts by tbe Department ofEleetions to thi> Sau Francisco Board of · · 

· Stiperv.isors that the official statement of -votes cast is-complete and accurate (the 11Eleotion Period")), 
through the renn of the contract, Contractor sball during Col'.\ tractor's nonnal business hours (a eluding 
weekends and holidays) respond to telephone requests for assistance within four (~) business hQurs and 
use best efforts to remedy any Error, Defect or Malfmiction within twenty-four (24) bus:iness hours. On an 
election day through 1he term of the contract, Contractm' sha 11 use best efforts to respond to a request for . 
assistance by the City anduse best efforts to remedy any faror, Defect or Malfunction within olie (1) hour 
after the request for assistance. 

13. City's Data. . . 
Any data or other :materials furnished by the City for use by Contractor undertlris Agreement sball remain _ 
the sole property of the City and will be he1dm confidence in accordance with Section22 of this ' 
A~eenient. Such materials shall be retunied to City upon Acceptance of the Pro grains. 

14. Gnar.{lnteed Maximum Costs 

A. The City's obligation hereunder shall not at fillJ time exceed th~ amount certified by the 
Controller for the purpose and period stated in such certification. In the event that the Con-troller faili;; to 
certify sufficient funds to meet the City's ob1igation to make the next payment owed to Contractor under 
AppendixF (Payment Schedule) on or before a date which is :fifteen (15) <lays before such payment is 
dui; Contractoriaay suspend Contractor•s p~onnance under 1his Agreementpursuant1o Section &(H) . 

.B. Except a~may be provided by City ordinances goveining emergency·conditions, the Cit)' 
. and its employees and officers are not authorized to Teqnest Contractor to per.form services or to provide 
materials~ eqUipment and supplies ihat would result in Contractor performing services or providing 
·materials; equipment and supplies that !il'e beyond· the scope of the services, :materials, equipment and 
supplies agreed upon in this Agreement uri1e$s the agreement is amended in writing and approved as 
required by law to aufi:iorize additional services, materials. equipment or supplies; The City is not required 
to r.eimburse Contractor for services; materials> equipment or supplies that are provided by Contractor 
which are beyond the .scope of tbe services, materials. equipment~ supplies agreed upon in this 
contract and which were not approved by a written amendment to the agreement having been lawfully 
executed by the City. 

C. The City and its. ~mployees an~ officers are not auth.~zed to offer or promise to 
Contractor additional funding for this Agree?nent which would e:iceed the rna;rimum amount of funding 
provided for in· this Agreement for Contractor's pe~o:an~ce under tbis Agreement Additional funding 
for this Agreement in excess of the maximum pr\lvided in this Agreement shall reqiµre lawfuJ approval 
and ~ertification b'y the Controller of the ·City and County of San Franci:;co. The City :is not required to 
bonor any offered or prorillsed additional fu?fi!ng for a contract which exceeds the maximum provided ii:t 
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this Agreement which requires la-wful appro-val and c¢:i.fication of the Controller when the lawful 
approval and certification by the Controller :ha.~ not been obtained. 

D. The Cpntroller is :not authorized to make payments on any ~ontract for which.funds have 
notbeen certified as aV'ailable in the budget.or by supplemental appropri~tion. · 

15. Invoice Format 

Jn.voices furnished by Co.ntractor under this.Agreement must be in a form acceptable to the 
Controller, and mu8t ii:miude the Contract Progress Payment Authorization number. All amowts paid by 
City to Contractor sball be subj ~t to audit by City. · . 

Paymeni shall be made bi City t.o COntracl:Or at the address specified uporr ea.eh in".Oice. 

16. Submitting False ClaitnS; Monetary l'enalties · 

Pursuant to San Francisco ,Administrative Code section 21.3S, any contractor, subcontractor or 
consultant who submits a false claim sball be liabfo to the City for "three times the amount of damages 
which the City sustains beeause of the false claim. A contractor, subcontrac.tnr or consultant who submits 
. a false claim shall also be liabie to the City for the costs. including attorney's fees, of a civ.i1 action 
brought to recover any of those penalties ·or ·damages. and may be liable to the City for a civil penalty of 
up to :t 10#000 for each false claim. A eon.tractor, subcontractor or conSultant will be deemed to have 
submitted a :fulse claim to the City lithe cmitractor, subcontractor or consultant (a) Knowingly presents 

· or causes to be presented to an officer or employee of the City a false claim or request for payment or ·· · 
approval; (b) Knowingly makes,.. uses, or causes to be made or used a false. record or statement to get a. 
false claim pmd or approved by the City; (c) Conspires to defraud the City by getting a false claim . 
allowed or paid by the City;- (d) Xnowmgly makes, uses, or ca-uses to be made or used a .false record or 
statement to conceal, avoid, or decrease an obligation to pa~ or transmit money or propmfy to the City; 
( e) Is a beneficiary of an fuadvertent submission of a false. claim to the City, subsequently discovers the 
Ialsity of the claim, and far1s to disol~e the false claim tn the City within a rea.Sonabli;: time after 
discovery of the false elain;i. · - . ·-· __ 

17. Dis:illowance 

fu tbe event Contractor claims or receives payment from City for a service not required by this 
Agreement, reitnbursetnent for which is fater disallowed by City or State of Galifomia or United States 
Goveromen~ Contractor shall promptly refund the disallowed amount to City upon City's request. Af its · 
option; City may offset the amb\Ult disallo\vi;:d :from any payinent due or to become due to .Contractcir 
under 1his Agreement or an:y other Agreement 

18. .IN'l'ENTIONALL Y OMITTED 

19. Respo1;1sibility.for :Fur.Dished Equipment 

City shall not be responsible for any drunage to persons or property as a result of the u$e, n::lisuse or 
failure of any equipment "l!sed by Contractor, ot by any of lts emp~oyees, even though 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 Contract-Or accep"!s full responsibility for and agrees to 
ex0nerate, inaemnify, defend and save hannless City from and against any and all claims for any damage 
or .injury of any type arising "from the use, misuse or failure of such equipment, whether such. damage be 
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n: _ Staffing. Work under thls ~eement shall be performed only by competent personnel 
a:ppropriately trained in technical skills to perform their duties under the supervision of, and (subject to 
subcontracting by Contractor pursuant to Section 32) :in ·the employment of, Contractor. Contractor shaTI 
comply with City's reasoMble requests regarding assignment of perso:nnel, but all personne4 includii:ig 

. those assigned at City's request must be.supervised by_ Contractor. The personnel of each party, when on 
tb.e premises· of the other, shall comply with the security and.other perso:Jll).el regulations of the party on 
whose premises such. :individual is located. -. . _ - _ · 

C. System Maintenance. Contractor shall maintain the System in accordance wifh 
· Append;ix G (Support and Maintenance Services) .. On an election day tbrougb the term of the contract, · 

Contractor shall provide thirty-three (33) :field technicians to pro"?lde support During each Election - -_ . 
. Period (defined as the peijod commencing on tb:e date logic ~nd ·accuracy testing begins and ending upon 

certifi_cation of.the election results by the Department of Elections to tbe San Francisco Board of 
· Superv:isors that the official statement of-votes cast is-complete and accurate"(the 11Electlon Period")), 
through the term offti.e contract, Contractor shall during C~tract.or's normal bus:iness hours (excluding 
weekend_s and holidays) respond to telephone requests for assistan~ within fo-or (~) business hours and 
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· shall use best efforts to respond to a:request for . 
assistanceby the City and use best effc>rts to remedy any Error, Defect or Malfunction within one (1) hour 
after therequ~!~.~~?e· · 

13. City's Ifata.:·------- - . . 
Any data cir other materials :furn:ished by the City for use by Contractor tmdertlris Agreement shall remam 
tb.e sole property of the City and will be held in. confidence in accordance with Section 22 of this 
Agreerrient. Sue~ materials shall be returned to·City upon Acc.,'j)tance of the Pro~. 

14. Gn~~nteed Maxim.um Costs 
. . 

A. The City's obligation liereim.der shall not at any time exceed the amount ce..iii.fied by. the 
Controller for the purpose and period stated in such certification. In the event that the ConiroJler fails to 
certify sufficient funds to meet the City1s obligation to make the next payment owed. !o Contractor under 
AppendixF (Payment Schedule) on or before a date which is .fifteen (15) tl.ayS" before such payment is 
due, Contractor may suspend Contractor's pe~ormance under this Agreement pursuant to ~ection 8(1I). 

:s. Except as may be provided by City. ordinances govemfug eroergeUcy·condition.s, the City 
and its employec:S and officers are not authorized to reqoest Contractor to perfonn services or to provide 
materials, equiPlllent and supplies that would result in Contractor performing services or providing 
materials, equipment and supplies that ?te beyond the scope of the services, materials. equipment and 
supplies agreed upon :in this Agreement ucles$ the agreement is amended_ in writing and approved as 
required by law to aufi?.orize additional services. materials, equipment or supplies~ The City is riot .required 
to reimburse Contractor for serv:ioes, materials, equipment or supplies that are provided by Contractor 
which are beyond the ~cope oftbe services, materials, equipment ~d supplies agreed upon .in tltls 
contract and which were not approved by a written amendment to the agreement having been lawfully 
executed by the City. · 

C. The City and its. employees md officers are not authorized to offer or promise to 
Contractor additional funding for this Agreement which would exceed the maxim.um amount -of funding 
provided for in-this Agreement for Contra~r's pe~on:na.I\ce under this Agreement Additional funding 
fotfP:is Agreement in excess <?:fthe m~u'm provided in this Agreement shall reql).ire lawful approval 
and certification by the Controller of the City and County of San Francisco. The City is not required to 
honor any offered or promised additional funding for a contract which exceeds the maximum provided in - . 
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this Agreement which requires lawful approval and c¢ification of the Controller when the 1awful 
approval and certification by the Controller-ha.~ not been obtained. 

D. The Cpntroller is not authorized t.o make payments on any contract for which funds have 
not been certified as available in 1be budget.or by supplemental appropriB:tiOD-

15. Invoice Fvrmat 

Invoices furnished by Contractor under this.Agreement must be in a form accepti.ble to 1he 
Controller, and mu8t ioaluoo tbe Contract Progress l:'.ayment Authorizati011 number. All amounts pa1d by 
Cify to Contractor sball be subj~t to lU1dit by City. . · . 

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

16. Submitting False Claims; Monetary l' enalties 

Pursuant to San Francisco Adnllnistrati.ve Code section 21.35, any contractor, subcontract1Jr or 
consultant wht> suhntlts a false vlaim sball be liable to the City for three times the amount of damages 
which the City sustains because ofih.e false claim. A contractor, subcontraqtor or co:i:Lsultantwho submits 

· !l- false claim shall also be liabie to the City for the costs, including attorney's fees, of a c:Ml action 
brough~ to recover any of those penaltieo or damages. and may be liable to the City.fora civil penalty of 

· up tb :S 10,000 for each :false claim. A contractor, subcontractor or conSultant will be deemed to have 
submitted a false claim to the City iftbe contractor, subcontractor or consultant:. (a)· Knowinglypresen'!s 

· or causes t<> be preSea.ted to an officer or employee of ihe City a false claim or request for payment or ·· · 
approval; (b) Knowingly makes, uses, or causes to be wade 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 false claim. . 
allowed or paid by the City;- (tl) l{no-wingl.J makes, uses, or causes to be made or used a .false record 0r 
statement to conceal, avoid, or decrease an obligation to pa:y or lransmit money or property to the City; 
( e) Is a beneficiary of an inadvertent submission of a false claim to the City, subsequerrt:ly discovers the 
la.lsity of the claim. and :fiu1s to discloS.e the false claim to the City within a rea8onable time after 
discovery of the false claim. · 

17. Disanomince 

Jn the event Contractor claims or receives payment from City for a service not required by this 
Agreement, reimbmsement for which is later disallowed by City or State of California or United States 
Goveromen~ Coniractor sba11 promptly refund the disallowed amount to City upon City's request. At its · 
option,' City may offset the amaunt disallowed from any payinent due or to become due to .Contractor 
under this Agreement or any other Agreement 

18. INTENTIONALLY OMITTED 

19. llespo:i;isibility.for .Fnrnlshed Equipment 

City shall not be reij)onstble for any damage to persons or property as a result of the u8e, misuse or 
failure of any equipment ~sed by Contractor, ot by any of its employees> even though 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 accel'ts full responSl'bili'ly for and agrees to 
exonerate, innenmify, defend and save harmless City from and against any and all claims for any damage 
or injury o~ any type arising li:'om the 1.:i~e, misuse or failure of such equipment, whether snch. damage be 
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to Contractor, :its emi?loyeeS,. City employees. or tlll:rd parties, or to p;roperor belonging to any of the 
above. 

20. In~ependent Contractor; Paymen~ of Taxes ~nd Other Expenses 

A. Independent Contra.~tor. Contraqfor or any agent or employe~ of Co~tractor shall be 
deemed at all times to be an independent con1ractor ~dis wholly responsib1e for the manner :in wbfoh it 
perfoi::ms the services and worl:: requested by City under this Agreement Contractor or any ~ge~t or . 
emplOyee of CQDtractor shall not have employee status with City, nor be entitled to particjpate in any 
plans, arrangements, or dislnbutions by City pertaining tq_pr in. connection with any retirement, health gt 
other benefits that City may offer its employees. Contractor or any agent or employee of Contractor .is 
liable for 1he acts f!O\"J..9.missions of itsel.~ its employees an_d its agents. Contractor shall be l!SJ>Onsibie for 
all obligations and payments, whether imposed by federal, state.or local law, ibclucling, but;;_otllinited to, 
FICA> iticorne tax witbho1cling5, uneniployment compensation, :W.stirance, and other similar · _ 
responslbilities related to Cop.tractor's perfonning services and work,. ar any agent or employee of 
Contract.or providing same. Nothing in this Agreement shall be construed as creating an employment or 
agency relationship between City and Contractor or any agent or e.tnployee of Contractor. 

Any tenns in tltis Agre_ement referr:ipg to direction futm City shall be construed as -providing for 
direction as to policy and the result 0£ C.ontractor' s. work only, and not as to the means by _which such a 
result is obtamecf'-' Ciifiioes nottetain the right to contro1lhe~ or ihe method by whicli Contractor 
p·~onns w.ork.unde(tpis Agreement. 

ll. :Payment of Taxes and Other "Expenses. Should City, in its discreti~ or a wlevant. · 
:ta:xing a¢1.ority such as the Internal Revenue Service or the State Employment Development D:ivishm, or 
both, determine tbat an employee of C-0ntractor is an employee of ihe City for pmpo5es o-1; collection. of 
any employment taXes, th~ amounts payable ?Dder tb:is .Agreement shall be" reduced by amom:tts equal t-0 
both the employee and employer portions of the tax due (and offsetting any· credits fo;r amounts already 
paid by Contractor which calibe applied against this liability:k _City sball then forward those amoun~ to. 
the relevant 'ta.Xing authority. · · · - · · . ' 

Should a relevant taxing authority determine a liability for past servi~~ petformed_by Contractor 
for City, upon i'.iotffication cf such fact by City, Conb:actor shall promptly remit Sl!Ch aniount due or 
arrange wifu City to have the amount due withheld :frorr1 future payments to Contractor under this. 
Agreement (again, offsetting any amounts 'already paid by Contractor which can be applied as a credit _ 
against such liability). · · 

. - . 
A determination Of employment status pursuant to the preceding two paragraphs shall be solely for 

the purposes of the particular tax 1n question, and for aU oth~ purposes of this Agreement, Contractor 
sha.11 not be considered an employee of City. Notwitbstanding the forego:ing, should any court, arbitratOr, 
or admIDis1rative authority determine that Contractor is an employee· for any other purpose, then · 
Contractor agrees to a reduction in City's :financialliability so thaf City's total expenses under this 
Agreement are not greater tha.n they_ would have.been had the c9mt, arbitrator, or administrative authority 
deter:ttiined tbat Conitacforwas not an employee. · · 

21. PatenHnfringe~ent; Warranty and Indemnity; Warranty of Authority; No Ci:>nffict 

A. lndemnification, , 

. if-notified promptly in \vntii:rg of any judicial action brought against" City based on ail· 
allegi:ition that City1s use of the System S<;>ftware or Hardware infringes a patent, copyright, or intellectual 
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property right of a third party or constitutes :miS!lSe or .misappropriation of a trade secret ("lnfringement"), 
Contractor shall hold City harmless·snd defend such action at its expense: Contractor shall pay the costs . 
and _damages awarded. in any such action or the cost of settliD.g such action, provided. that Contractor shall 
have sole control of ihe defense o.f any such action and all negotiations or !ts s~ent or compromise. 
If notified promptly in writing of any informal claim (other than. a judicfrll action) brought against City 
based on ail allegation tbatCny's use oftb.e Systexn. $oftware and Hardware constitutes Jnfr:in.geroent, 
Contractor shall pay the reasonaple costs mcurred by City in resolving such claim and will pay the . 
settlement amount (:if any)1 provided that Contractor &ball have sole control of tbe resolution of any such 
claim and all negotiittions fur its settlement · 

i 

"In the event that a final iajunction shall be obtain~ against City's use offue System 
Software or H.ardware by:reason of Infringement. or :in Contractcir,s opinion City's use of the System · 
Software ~dRardWare is likely t.o bepoine.tti.e -~bject ofJ.iifriiigenJ.eD.t, COntractor may at its option and· 
expense (a) procure for Ci.tj the right to continue to use the System Software or Hii.rdware as·. · 
contemplated hereunder, (b) replaCe the System Softwru-e or Hardware with non-infringing, :functionajly 
equivalent ~bstimte System Software or Hardware, or ( c) suitably modifythe System Software or 
Hardware to make its use :hereunder non-i:nfiinging while retaining functional equi'i>alency to the 

_ unmo~ed versiorr of the System Software or Hardware, Jf none of these options is rea.wnably available 
to Contractor, th.en this .Agreei;nent may be tenninated by Con.tractor and Contractor shall (i) if 
terinination~occurs during the first three (3)years from the date of this Agreement,. refund to City all 
amounts paid under this Agreemen~ and (ii) iftermmation occurs thereafteri refund to City amounts paid 
under this Agreement depreciated on a straight line basis over a ten (1 O} year penod from the date of tbis 
Agreement. · 

B. Conditions 

Conl:racto'r shall . have no. liability or obligation fo'r . any Infringement or c1aim of 
Infringement unless City; (i) notifies Contractor in writing of any Infringi::ment Claim or alleged 

- Infringement of which City becomes aware withln a reasonable tiine thereafter (not to exceed thlrly (30-) 
days ·after City first had knowledge of same or ~Oh shorter period as may be required in order to avoid 
prajudice to Contractor); (i;.) does not· prevent or im:pede Con!mctor from the cond,uct of the defense of 

- such claim, mcluding negotiatfoi.18-fur settlement· or compromise; (liiY provides Contractor witlf non- --- - -
· privileged infonnation and records of the 9ity and makes a good faith effort to provide acci::ss to rel~vant __ 

City personnel; (iv) permits Contractor to alter the Hardware o:t Sysrem Software, at its own expense, to 
. render it non-infringing; (v) authorizes Cootract6rto procure for City the authority to contiu;ue the use and 

possession of the System Software cir Hardware at no additional cost or miditional expense to City beyond 
slllils o·wing under tbis Agreement. 

C. Exclusions 

. Contractor shall have no liability'for an Infringement or allegedJ:nfringe:o;ient caused by: (i}use· 
of a superseded or modified release of the Sysrem Software or portion thereof. if such infringement would 

· have been avoided by the use of a current unmodified release of tqe System Software; (ii) use of the 
S)rstem. in a manner not authorized by Con.tractor or for a pmpose other than City's use :in accordance with 
this Agreement; (ili) use of System Software or Hardware which has been altered by City or any per.son 
other than Contractor;. (iv) the combination, operation, or use of the Hardware or System Software w:ith 

. other equipment or software not :fumished by Contractor, if such infringement would have been avoided 
by use of the Hardware or System·Software alone. 
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to Contractor, jts employees, City employees. or fui:rd parties, or to property belonging to any of the 
above. · 

20. ln~ependent Contractor; :Payment ofTaxes ~nd Other Expenses 

A. Independent Contractor. Contraqfor or any agent or employee of Co!!tractor shall be 
deemed at all times to be an independent contractor tmd is wholly responsible for the .ma:nner in Which it 
·performs 'fhe services and work requested by City tmder this Agreement Contractor or any age~t or . 
empl6yee cf Contractor shall not have employee status with City, nor be entitled to participate in any 
planst arrangements. or dislnbutions by City perta.mmg to or in connection with any retirement, health gr 
other benefits that City may offer its employees. Contractor or any agent or employee of Contractor is · 

. liable for1he acts an1Loi;nissic;ms.ofitseJI: its employees and.its.agents. Contractor shall be responsible for 
all obligations and pll)'Jl'lents, wheth~ imposed by federal,.state or local law, :iiic1uding, but oot limited to, 
FICA; irJ,come tax withho1ding$, tm.employment c~mpensation, insurance, and other similar . 
respoDSlbllities related to Cop.tractor's performing services and work. or any agent or employee of. 
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or 
agency relationship between City and Contractor or any agent or employee of Contractor.· 

An)• terms in this A.g(e~ent referring to direction fr0m City sball be construed as -providing for 
direction as to policy and: the result o!Gontractor's.wo.rk only, and not as to the means by wmch such a 
result is obmined; City does not retain the right to c9ntrol the mean5 or the method by which Contract"Or 
p°erfonns workunde!itrls Agreement. 

· B. Payment of Taxes and Other Exl>enses. Should City, :in its discreti~ or a relevant 
taxing a~ority such as the Internal Revenue Service or the State Employment Development Division, or 
bofu, determine that an employee of Contractor is an employee of the City for purpo$es of collection of 
any en1ployrnent taxes, the amounts payable under this Agreement shall be" reduced by amounts·equal to 
both fue employee and en:iployer portions of the tax <loo (and o:ffse~g any· credits for amounts already 
paid by Contractor which calibe applied a,,oainst this liabilicy). City shall then forward those amoun~ to. 
the relevant taxing aufu.ority. · · · :o -" -~'-

Should a rei;.~t~g a~fuority determine a liability fur-past services penormed bY- Contractor 
for City, upon notification of such fact by City, Contractor shall promptly remit such aniount due or . 
arrange with City to have the amount due withheld :from future payments to Contractur under 1his 
Agreement (iigaln, offsetting any amounts ·already paid by Con.tractor which ~an be applied as a credit 
against such lialiility ): · · · · ·.- - -- --

- . 
A detennination of emi>loym.ent status pursumt to the preceding two paragraphs sball be solely for 

the purposes of the particular tax in question, and for all oth~ purposes of this A.greement, Contractor 
shall not be considered an employee of City. Notwithstanding the foregoing, should any court, arbit:ra±Or, 
·or administrative authority determine that Contractor is an employee ·for any other purpose, then 
Contractor agrees to a reduction in City's :financial liability so ibat City's tptal expenses under this . 
Agreement are not greater than they would have been had the c~nnt, arbi'tr.ator, or administrative authority 
determined that Contractor was not fill employee. · 

21. PatentJnfringel!lent; Warranty and fo.dei:n.nity; Warranty of Authority; No Cpn:flict 

A. Indem.ni:ficatfon. ·. 

. If"notti'ied"promptly in ~ting of any judicial action brought agaiTisi City based on an 
alleg~tion that City's use of the System Software or Hardware infQnges a patent, c6pyright, or intellectual 
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property· right of a third party or constitutes misuse or misappropriation of a trade. secret ("Infringemenf'), 
Contractor shall hold City hannless-and defend such action at its expense: Contractor shall pay tb.e costs . 
and_damages awarded in any such action or 1he cost of settlfug such action, provided that Contractor shall 
have sole control of the defense of any such action and all negotiations or its settlep!en.t or compromise. 
If notified promptly in writing of any informal claim (other than a judicial action) brought against City 
based on an allegation that Cify's use of the System Software and Hardware constitutes Infringement, 
Contractor shall pay the reasonaple costs :incurred by City iuesolving such claim and will pay the _ 
settlement amount (if any), provided tbat Contractor Shall have sole cen!rol of tbe resolution of any such 
claim and all negotiations for its settlement · 

~: . . 
In the event that a :final b:Ytmction. shall be obtain~ against-City's use offue System 

Software or Hardware by reason of Infringement, or in Contract6r' s opinion City's use of the System -
Software >U;ld Hardware is likely to b~e the subject ofin:fringement, ContractQ!: may at its option and· 
expense {a) procure fo.r City the right to continue to use the System So~ or Ha:rdware ·as -
contemplated hereunder,{?) replatie the System Software or Hardware with non-infringing, fimctionajly 
equivalent substitute System Software or Hardware, or ( c} suitably modify the System Software- or · 
Hardware to make its use hereunder non-infringing wfn1e retaining functional eqoi "'illency to the 

_ :unmodified version- of the System Software or Hardware. Jf none. of these options is reasonably available 
to Contractor, then this ~i;mt may be. terminated by Con.tractor and ContractQ.r shall (i) if 
tennination. occurs during the first three (3) years frpm. the date of this Agreement, refund 1o Ci:ty all 
amounts paid under this Agreement, and (ii) if temiinati.on occ~ thereafter, refund to City amounts paid 
under lliis Agreement depreciated on a straight line basis ova a ten (10) year period from 1he date of this 
Agreement. · · 

B. Conditions 

Contractrir shall . .have no " liability or obli~tion for any Infringement or claim of 
Infringement unless ·City. (i) notifies Contractor· :in writing of any lnfringrnient ·Claim or alleged 

· · Infringement of which City becomes aware witbin a reasonable time thereafter (not to exceed thlrfy (30) 
days· after CitY :first had knowledge of same or ~oh shorter period as may be required in orde.r to avoid · 
prajudice to Contractor); (lJ.) does not prevent or impede Contractor froll1· the conduct of the defense of 

· - such claim, including negotiations for settlement or compromise;· (ill)" provides Contractor wUh non.: 
privileged information_ and records of the 9icy and makes a good faith effort to provide access to. re1~vant 
City persODllel; (;iv) permits Contractor to ~ter the Hardware o~ System Software, at its ovm. expense, to 
render it:non-:infringing; (v) authorizes Contraot6r to procure for City the authority to con~e the use and 
possession of the System S.o~ Cir Hardware at no additional cost or additional expense to City beyond 
sums owing under this A~eem~t. 

C. Exclusi<ms 

_ Contractor shall have no liability for an Jnfcingement or alleged Infringerq.ent caused by: {i) use 
of a superseded or modified release of fue Sysrem Software or portion tbereot ii such infririgemant would 
have been avoided by the use of a current unmodified release of tb,e System Software; (ir) use of the 
System in a manner not authorized by Conti-actor or for a purpose otber tha:a Cityls use in accordance with 
this Agreement: (iii) use of System Software or Hardware which has been altered b-y City or any person 
other fuan Coniraotor, (iY) the combination. operation, or use of the Hardware or System Software with 
other eqwpment or software not furnished by Contractor, if such infringement would have been avoided 
by use of the Ifardware or Syst'em ·Software alone. 
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D. Warranty of Authority; No Conflict. 

Each party hereby wammts to tlie other that it is authorized to enter into this Agreement and tbat 
its performance thereof will not conflict with any other agreement 

22. Co-nfidential Infoi'JD.ation 
. . 

~ · Standard of Care. Contractor understands and agrees that, in the.perlorma:nce of the 
work or services under tbis Agreement or in cantemplatiori tbereo~ Contraptor may have access to private 
or confidential information which may be owned or controlled by City and that such infoD:nation. may 

· contain :proprietary or confidential details, the disclosure of which to. third parties may be darnagingio~---- · · 
City. Contractor agreesJbat..all information. disclosed by_.City_t~LContraofiltshall be held in confidence 
and used only in the per:fonnance of the Agreement. Contractor shall exercis~ the same standard of care 
to protect such :i:r1formation as a reasonably :prudent Contractor would use to protect :its own proprietazy 
data. 

.~ .. ~ ,; 

B. Contraeror :rniJ~mation. Contractor r~esents that info!lllation conc~g Contractor's 
Firmware, So:ftmre (includitl.g, without limitation, System Software), pric:ing, prodoots, fi?ances, and 
business constitute.trade secr~ts within the meaning of Section 1060 of the California Evidence Code 
(trade secrets priv;ilege) and Sectiop 3426 et seq: of the California Civil Code (Uliif oon Trade Secrets 

. Act) which are by their nature competitively sensitive and proprietary ( co.llectlvely ''Trade Secrets"). 
Contractor shall identify Trade Sec~ts as such at the lime of their submission to the City. City. 'therefore 
agrees to use its best efforts not to disclose all or any part of the infonnation, materials or property 
constituting the Trade Secre1s provided that Contractor .indemnifies and holds harmless City from any 
liability, costs and expenses actually incurred by City as a result of opposing disciosu:te of the Trade 
Secrets. In tbe event City receive'! a -re:quest for Tnide Secrets under the City's Sun.shim:: Ordinance, the 
Public Record Act, or other ipplicabl~pubHc di~Iosure ia"w, City shall inform Contractor of such request 
within ten (10) days of City's knowledge or such shorter period as necessary under the applicable statute 
to avoid prejudice to Conp-actor'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 notice :five business days prior to · 
disclosure and the Contractor hereby relet!Ses the Ciiy from any and all claims or liability, includhig any 
and alt claims now known or unknown. aristti.g out of the City's legany~required disclosure of ~Y of the 
Trade Secrets to third parties or arls:ing out of.third party use of ~ch Trade Secrets. In no event shall this 
Section be interpreted as applying ~o the contents of this Agreement. 

-
· C. Surv.ivhl. These obligations ofcon:fidentiality shall survive the tennination of the·-··-

Agreement. 

23. Insurance 

A. - Without in any way limiting Contractor's liability pursuant to the "lndemnification and 
General Liability/ section of this Agreement, Contractor must maintain in force, during the :fulftenn of 
the Agreement, insurance in the following amo~ts and coverages: 

-
i. Workers' Comp~ation, in statutoryamoun.ts, with Employers' Liability 1:imits 

not less tban $1,000,000 eaoh.a,ccident. · 

il. Compre}fensive or Commercial General Liability Insurance with limits not i~ 
than Sl,000,000 ·each occi.n:rence Combined Single Limit for Bodily Injury and Pfoperty Damage, 

· · ·inC1uomg Cpntractual Li.ability, Petspnal lnjury, :Products and Completed Operations. · · · · · ·· · · · · ·· · 
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m. Comprehensive Automobile Liability Insurance with litnil:s not less than 
$1,000, 000 each occurrence Combined Single Liptlt for Bodily Injury and Property Damage, including 
0-i'lled. and Non-ovroed and hired auto coverage, as applicable. · · 

B. Cotntnep:~ial General Liability and Commercial Automobile Liability Insurance policies 
must provid_e the following: 

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

. ii. That such p_olicie~ are primary insurance to any other iils'urance availabJe t,o tlie 
Additional JnsurOOs, w.ith:~spect to any claims arising out of this A~ement, ~?.::fu?.i iIIS!Il'allce applies 
separatelytoeachinsured=againstWhomcla.b:Q.is·made·orsuit_isbrought .. ·--~~ . __ · ·- --- -- ---· 

. . . 
C. All policies shall provide thirty days• advance written notice to City of canceil~tion, non-

renewal or reduction in coverage, mailed. to· the following addres's: .. 
Director 
Department of Elections 
1 Dr. Carlton B. Goodlett.Place, Room 48 
San Francisco, California.94102 

D. Should any of the required insurance be provided under a. claims-made form, Conlpictor 
shall mainta.ln- su.ch coverage continuously throughout the term of this Agreement and, without lapse, for 
_a period ofthret? years beyond the expiration of this Agreement, to ihe effect iha.t; should occurrences · 
during the contract tenn give rise to clroms made after expiration of the Agreement; such claims shall be 
co-ve.red by such claims-made policies. 

E. . Should any of the required insurance be provided under a form of coverage that includes 
a general annual aggregate llini.t or proVides that claims investigation or legal defense coSts be included in 
such.general annual aggregate limit, such genei:alarmual aggregate limit shaTI be double ihe occurrence or 
claims ~ts spec~ed above. · · 

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

F. Sho.uld any requjred insurance la.pse ~uringthe term of this Agreement, reqiiests for 
payments originating after such lapse shall not be. processed until the City receives satisfuctoi:y evidence 
of reinstated coverage as required by this Agreement, f?ifective .as of the lapse date. If insurance is not 
reinstated,. the City may. at its sole option, terminate this Agr~tqent effective on the date of such lapse of 
insurance. 

G. Before commencing any operations under this Agre~ent, Contractor shall .futnish to 
City certi:fica1es of insurance and additional insured policy endorsements with insurers with ratings· _ 
comparable to A-~ VIll or bigher, that are authorized to do business in the Sfare of California, and that are 
satisfactory to City, in form evidencing all coverages set forth above. Failure to m.aintain.'insurance sqall 
constitlrte a material breach of this Agreement · 

H. Approval of tbe insurance by City shall n~t relieve or de?rease the liability of Con~tor 
hereunder. 

. ... -···. -. .. .. . . . .. .... . . 
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)). Warranty of Authority~ No Conflict. 

Each party hereby warrants to the other that it is authorized. to enter into thls Agreement and that 
its performance thereof wlll not conflict with any other agreement. 

22. Co-nfi.dential Information 

A. Standard of Care. Contractor understands and agrees that. in the performance of the 
work or services under this Agreement or in oontemplation thereof: Contra.ct.or may have access to private 
or confidential infonnation which maybe owned or controlled by City and that such infoi."mation may 
contain proprietary or confidential details, the disclosure of which to tlrird parties may be damaging to 
City .. Contractor agrees that all .information. disclosed by City to Contractor shall be held fu confidence 
and used only in the performance of tbe Agremne:nt. Contractor shall exercise tbe 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. Contractor represents that information concettring Contractor's 
Finnware, Software (includio.g, wtt:houtfunitation, System.Software), pricing, products, fu;lances, and 
business constitute trade secrt'lts within ifie meaning of Section 1060 of the California Evidence Code 
(trade secrets: privilege) and Sectiap 3426 et seq. of the California Civil Code (Uniform Trade Secrets 
Act) which are bythe:ir nature competitively sensitive-and proprietary (collectively "Trade secrets''}. 
Con1rnctor shall identify Trade Secrets as such at the time of their subrrrissiOil to the City. Cif)'. therefore 
~grees to use ~ best efforts not to disclose all ur a.nY part of the information, materials or property 
coristituting the Trade Secrets provided that Contractor indenmities and holds harmless City from any 
1iability, costs and expenses actually incurred by City as a result of opposing disciosm;e of the Trade 
Secrets'. Jn the event City_ ~ec~es a~ for ~J;!lde Se9fets under the City's Sunshine Ordinance, the 
Public Record Act, or other applicable. public disclosUre law, City shall :inform Contractor of such request 
within ten (10) days of City's knowledge or such sbnrter period as necessary under the applicable statute 
to avoid prejudice to Con:b.-aQtor's ability to oppose disclosure. In the event City is nonetheless required . 
by law to disclose any of the Trade Secrets, City shall giYe written notice :five busineSs days prior to - '• 
disclosure and the Contractor J;iereby releases the Cify from any and all cla.ims o:i; liability, including any; __ 
and all claims now mown or unknown, aris:itig out oftbe City's legally~required disclos:m:e of any of the 
Trade Secrets to third parties or arisfug out of.third partY i.ise of ~ch T~de Secrets. In no event sha1ltlus · 
Section be interpreted as applying ~o the conte..r:its of this Agreement . 

. c. Survtval.- Tliese obligations. Of c0nfic1entiiilifj shall survive the ten:nmation of the 
Agreement 

23. Insurance 

.A. - Without in any way limiting Contractor's liability pursuant to the "lndemnifioatfon. and 
General Liability, it section of this Agreement, Contractor must maintain in force, during the full" tenn of 
the Agreement, :insurance in the following amounts and coverages: 

t. Workers' Coriipep.sation, in statutory amounts, with Employers' Liability limits 
not less than $1,000,000 each,a,ccident. · 

il. Compre}fensive or Commercial G~eraI Liability Insurance with limi:!S not iess 
than $1,000,000 each occurrence Combined S~gle Limit for Bodily Injury andPfopertyDamage, 

· ""inc1udingCpntractua.1 Liability, PetsonalJnjury, Products and Completed Operations. -· · · · - ·· - - -- · -- · · ·-- · · . -··-. 
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m. Comprehensive Automobile Liability Insurance with Iirni:ts not less than . 
$1,000,000 each occurrence Comb:ined Single Lip:iit for Bodily Injury and Property Damage, incluiling 
Owned and Non-owned and hired auto coverage, as applicable. · 

. . . 
B. . Comine;-cial Gi;;neral Liability and CDDlID.ercial Automobile Liability Insurance policies 

must provide the following: 

i. Name as. Additional Insured the City and County- of San Francisco, its Officers, 
Agents. and Emp1.0yees. 

. ii. ·That such policies are primary insurance to any other: in.s'urance availabJe t9 tl:ie • · 
Additional Insureds, with respect to any claims arising out of this Agreement, alld ~ jnsnranre applies 
separately to each. insured against whom claim is made or suit is brought. 

C. All policies shall provide thirty days' advance written notice to City of cauceil~tioD, non-
renewal or reduction in coverage, mailed to·the foUow.ing addre8s: .. 

Director 
Department ofElections 
1 Dr. Carlton B.·GoodlettPlace, Room 48 
San Francisco, California 94102 · 

D. Should any of the required insurance be provi9ed under a claims-made form, Con~tor 
shall maintain· such coverage continuously throughout the term of this Agreement and, without lapse, for 
.a period ofthrec:-years beyond the expiration oftbis Agreement, to ihe effectihat; should occurrences · 
during the contract term give rise to cfoims made after expiration of the Agreement; such claims shall be 
covered by such claims-made policies. · 

. . 
:E. Should any of the required insurance be provided. under a form of coverage that :includes 

a general annual aggregate limit or·prov.ides that claims investigation. or legal deferise coSts be included in 
such geneml annual aggregate limit, such genei'al annual aggregate limit shall be doubfo the occurrence or 
claims limits spec!fi~_above. · · 

"' , ... ,. ~.,; .. 
F. Sho.uld any required insurance lapse i;luring the term of this Agreement, reqiiests for 

payments origiJJating after such lapse shall not be processed until the City reeeives satisfactory evidence 
of reinstated coverigeas required by this Agreement, ~ffective !iS of the lapse date. If insunmce fa not 
reinstated, the City may, at its sole option, ~ate this Agree~ent effective on the date of such lapse of 
insurance. 

G. Be.fore co:mme~cing any operations under tbis Agree.men~ Contractor shall furnish to 
City certi:ficates of insurance and additional insured policy ertdorsements with insurers with ratings· . 
co:m:p3rable to A-, VIlI or higher, that are authorized to do business in the State nf California, and that are 
satisfactory to Ci1y. in fonn evidencing all coverages set forth above. Failure to maintain ins~ance slµill 
constithte a material brea¢h of~s Agreement · 

H. · A~prov~ of the insurance by City shall :o.Dt relif!Ve or decrea1>e the liability of Contractor 
hereunder.· 

. ... -... . .. . . . .. . . . .. .... . . 
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24. ~demnification· and General Liab~ 

Con~otor shall indemnify and save bann:Jess City and its officers> agents Md. employees from, 
and, if requested, shall defend them against any and all loss, cost, damage, :injury, liability, and claims 
ihereoffor injury to or death of a person, including emp1oyees of Contra.ctor or loss of or damage to 
property, arising from Contractor's performance of this Agreement, except to the extent that such 
indemnify 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, &mage, injury, liability or. cfaimis the result of · 
the negligence or willful misconducf of cnj and :is not contnouted to by any act o-4 or by any omission to 
perform some duty imposed by law or agre;ement on Contractor, its subcontracto:i:s or either' s a_&ent or 

. empfoyee. The foregoing indemo:ity shall include, without llmitation; reasonable fees'·of attorneys. 
consultants and experts and related costs and City's costs o~ :investigating any claims against the City. 

Jn addition to Contractor's obligation to indemnify City, Contractor specifically acknowledges 
and agrees _that jt :has an :immediate-and independent obligation to defend City from any claim which 
ac~ally or potentially falls within this Section 24 indemnification provision, even. if the allegations are or 
may be groundless, false or :fraudulent which obligation arises at fue timeo sucn 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 Jan.llary 1 2008 (the ''Peiformance 
. Bond11

) in the amounts set forth' below to gu~an:tee the fai:tbful perfonnan.ye of the obligations of 
Contractor under this Agreement. The Perfonnance Bond.shall be substantially in the form of the 
performance bond att.ached hereto as Appendix H (Bond). 

. . The ~O\!Ilt of the "Pe:rfonnance Bond sball be as follows: 

(i) During the period ofJanuary l, 2008 to J~uary 1, 2009, the sum of Three . 
Million DoUats ·and 00/100 ($3,000,000.00). This Band shall be surrendered to Conlractor by City upon 
delivery to City of the Bond as set forth in the following-Section (1.4-l}(ii); 

(ri.) Duririg theperlod ofJanuacy 1, 2009 to Jantiaxj 1, 2010, the sum of One Million 
and 00/100 ($1,000,000.00) Dollars, whic~ :Bond shall be summdered to Contractor by City upon .· · 
delivery to City of the_~?~ a_s set !°-rth_ii?_ the following Section 04-1)@.); _ . . _ .. -· 

· {ill) . During the period ofJanuary 1, 2010 to January 1, 2011, the sum ofFive . • 
Hwdred Thousand filld 00/l 00 ($500,000.00)Dollars, whiCh Bond shall be surrend~ed to Con-tractor by. 
City upon the e~:irati.Qn date of January 1, 2011; 

(iv) In the event the C:ity, in its sole discretion, extends the contract for two (2) 
sepatate one (1) year periods beyond January 1, 2011, during each one (1) year ex.tension, Con.tractor 
shall proYide aBOnd in the sum ofFive Hundred Thbusand and 00/100 ($500,000.00) Dollars, which 
Bond &hall be su:rrendered'to Contractor byCityupon the eipiration ~te of the :first additional one (1) 
year extension at January, 1, 2012 and, should City extend the contract for the :final e:;ctension year, ·. 
Contractor shall provide a final Bond in the sum of Five HUndred Thousand and 00/100 ($500,0QO.OO) 
D!Jlla:rs, w.hich Bond shall be surrendered to C::ontractor at January 1, 2013. 

. . . (b) · ... The ~rp~i:a~ si,rrety (ies) issuing the l'erf.onnanc~ Bond sbaU.be legally authorized to 
engage m the business of furnismng si:zi:ety bollds m ·cai-i.f6.riiiii. Ea.Cn silrety· shall have· a CU:rrent A:M .. 
Best rating of not less th<in A-VIII. The corporf!fe surety(ies) fasuing such bonds ;ill.all have no liability 
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under ?-UY bond foilowing fue eXpiration date" of sunh .bond except for a:ey claim& submitted. to the surety 
prior to the expiration of such bond, The coxporate SQ!ety (ies) shall have no liability and no recourse 
shall arise wbatsoever against the corporate s1,1rety (ies) should it 0rthey elect not to renew a Performance · ·. 
Bond upo~ its exp~tion date. 

· ( c) · In the event that a perf0DD2J1ce bond or other financial assurance is required by City imd 
is provided by Contractor in connection with this Agreement or Contractor's performance heretmder, City 
shall not demand payment with respect to such. financial assurance by reason of an alleged d~fault by. 
Contractor under tJiis Agreement until City shall ha.v~ provided <;:on.tractor with writWn notice and any 
applicable cure period shill have expD:ed without such defeul~ baving been ct.tted by Contractor. . . . . 

25. Ma:ximum;Liability of Contractar 
. . . -- .. 

CONTRACTO~S TOTAL AGGREGATE LIABlIJTY FORANY LOSS, DAMA.GE, COSTS 
OR EXPENSES. UNDER ORlli CONNECTIONWITIITHIS AGREEMENT, HOWSOEVER . 
ARlSlNG, INP,UDJNG Wl':fHOUT LIMITATION, LOSS, DAMAGE, cOSTS OR EXPENSES 

· CAUSED BY.BREACH OF CONI'RACf, SHALL INNO CIRCUMSTANCES EXCEED THE 
AMOUNT oiLIQUIDATED DAMAGES WHICH MAYBE IMPOSED ON CONTRACTOR JN 
ACCORDANCE WITH 1BE TERMS OF SECTION 29 OF THIS AGREEMENT FOR TIIB YEAR IN 
WHICH·TI;IB CL.AIM AROSE REDUCED BYTIIBAMOUJ:\1T 01". LIQUIDATED DAMAGES 
ACTUALLY ASSESS'.ED BY CITYJJNDER SECTION 29-DURJNG THAT YEAR. THIS 
LIMITATION SHALL BE APPLICABLE NOTWtrasTANDlNG T.flAT ANYiIBMEDY 
AVAILABLE TO CITY MA y FAIL 1N ITS ESSENTIAL:PUIU'OSB. .c:6Nt.RA.croR SHALL NOT 
BE LIABLE FOR.ANY LOSS OF PROFITS, LOSS OF BUSINESS, IN~AL LOSS OF DATA1 

INCIDENTAL LOSS. OF USE OR ANY OT.BERJNDJRECT, 1.NCIDENTAL. SPECIAL OR . 
CONSEQUENTIAL LOSS OR DAMAGE WHATSOEVER, HOWSOEVER ARISING, INCURRED 

.BY-CITY O.R:ANYT.HJRD PARTY, EVEN IFTIIBPARTIES OR TBEIRREPRESENTATIVES 
HA VE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. . 

NOTWIT.HSTANDING 'fH? FOREGOING,~ SECTION 25·IS NOT INTENDED TO 
:Lllv.UT OR IMP A.JR (1) 'f.E!E·lNDE'MNIF.ECATI.ON OBLIGATIONS OF CONTRACTOR UNDER 
SECTION 21, 22(B) OR 24 OF THIS AGREmv.IBN'T, (2} CONTRACTOR'S LIABILITY ARISJNG 
OUT OF ORJN CONNECTION w.rm ANY VIOLATION BY CONTRACJ'OR OF CITY CHARIER 
OR ORDINANCE, OR (3) TEE LlABILITY' OF CON'TRA.CTOR FOR c::A.im:isoF.ACTI9N 
.ARISING INDEPENDENTLY OF TEIS AGREEMBNl'JNCLUDING WITHOUT LIMITATION 
FRAUD,.MISREPRESENTATION OR.JNIENTIONAL TORTIOUS MISCONDUCT. 

26. Liability of qty 

CITY'S OBLIGATIONS UNDER THIS AGREE1YIBNT SHALL BE LIMTI1ID TO THE 
PAYNIENT OF THE COM:PENSATION:PROVIDED FOR IN SECTION 10 OF THIS AGREEMENT. 
NOTWn'HSTANDJNG ANY OTHER PROVJSION OF rars AGREEMENT, JN NO EVENT SR.ALL 
CITY BE LIABLE, REGARDLESS OF w;a:ETHERANY CLAIM: IS BASED ON CONTRACT OR 
TORT, FOR.ANY SPECIAL, CONSEQUENTIAL, JN.DIRECT OR Il'TCIDENTALDAMAGES, 
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, .ARisING' our OF OR IN CONNECTION 
WIT.H TIDS AGR£EMENT OR THE SE~VICES PERFORl\1ED ill CONNECTION W.ITHT.HIS 
AGREEMENT. 
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· .24. ~QCmnmcation· and G.eneral Llability · 

C.On~ctor shall indemnify and save barµiless City and its officers, agents ~a-etnployees from, 
an~ if requested~ shall defend them against any and all loss, cost, damage, injury, liability, and claims 
thereof for injury 10 or death of a pel'Son, including employees of Con~ctor or loss of or damage to 
property, arising from Contractor's performance of this Agreement, except 10 the extent fuat such 
indemnity 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~. injury, liability crr claim is the result of -
the neg1igence or willful misconduct' of Cnj and is not contributea to by any act of: or by l!IlY omission to 
perform some duty imposed by law or agre;ement on Contractor, its sribcori:tra.ctoi;s or either's agent or 

. employee. The foregoing indemuity shall include; without limitation; reasonable fees of attorneys, 
consultants imd_e~erts_and related costs and City's costs o~in\·estiga:ting any_clair.os_againstthe City. 

·- - . -- ··-· -

ln addition to Contractors obligation to indemnify City, Contrac1ur specifically acknowledges. 
and agrees that it has an immediate and independent obligation to defend City from any claim which 
actually or potentially falls withln this Section 24 indemnification provision, even if the allegations are or 
may be groundless, false or fraudulent .. which obligation arises at the tim~ sucn claim is tendered to 
Contractor by City and continues at. all times thereafter. 

24-1. Surety Bonds 

(a)_ . ConiractCl' shall provide a performance bond by Januazy 1 2008 (the 1'P~ormance 
Bond") in the runoun.ts set forth"below to guarantee the faithful perfonnanye of the obligations of 
Contractor under this Agreement ThePerformance:Bond_shallbe substantia11y:in the form of the 
perfunnance bon~ attached hereto as Appendix.B (Bond). 

. . _ .. 
. _ The amount of the Pe:rforrnance:Bond shall be as follows:. 

_ (i) During the period ofJamiary l, 2008 to Jfill:uazy 1, 2009, tbe sum of Three 
:Million Dollars and 00/1 OIJ ($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 foilowi:ngSection (~4-1) (ii); 

(ii) During the period of Janmuy 1, 2009 fo January 1, 2010, the sum of One Million 
and 00/l 00 (S },000,000.00) Dollars, whicQ Bond shall be surrendered to Contractor by City upon 
delivery to City of the Bond as set forth in the following Section (24-1) (iii); 

· (ill) During the period ofJanuary 1, 2010toJanuary1, 2:011, the sum ofFive 
Hundred Thousand.and 00/100 ($500,000.00) Dollars, which.Bond shall.be surrendC<ted to Contractor by. 
City upon the expinltion date ofJanuary 1, 2011; 

{iv) · In the event the City, in its sole discretion. extends the contract for two (2) 
separate _one (1) year periods beyondJanµazy 1, 2011, during each one (1) year ~tension, Contractor 
shall provide a Bond in the sum of Five Hundred Thousand and 00/l 00 ($500,000.00) Dollars, which 
Bond ~l be surrendered" to Coniractor by· City upon the eipiration date of the first additional one (1) 
ye?J: yxtension at Januazy 1, 2012 and, should Cjty extend the contract for the .final extension year, 
Contractor shall provide a :final Bond:in the &IIIl of Five Hrindred Thousand and 00/I 00 ($500,0QO.OO) 
D!Jlla:rs> which Bond shall be surrendered to Contractor at January l, 2013. 

. _ .. {b) · ... The ~91P.9r:a~ ~ty fi:es) i?.S~~ ~~~ P_~o!ll?~~~ :S.on? _s?aU.be legally authorized to 
engage in the business of furnishing surety bonds in California. Each surety" shall J:iave' a amrent A:M .. 
Best rating of not less than A-VTI1. The corporate surety(ies) issuing such bonds shall have no liability. 
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under ?-UY bond following_ fue expiiation date of such bond except for any claims submitted to the surety 
prior to 1he ~iratioil of such bond. The corporate SJ.}tety (ies) sba11 'have no liability and no recourse 
shall arise· wbatsoever against the corporate S\ll'ety (ie:s) should it 0r they elect not to renew a Performance 
Bond upo;t its ex~tioil. date. · 

( c) · Jn 1he event that a performance bond or other fmancial assurance is required by City and 
is provided by Contractor in eonnecti.on with this Agreement or Contractor's performance hereunder, City 
shall not demand payment with respect to such financial assurance by reason of an alleged d~fault by. 
Con~r under tJris Agreement until City shall have provided 9ontra.ctor with written notice and any 
applicable cure period sb811 ~ve exp:ired without such defaul~ having )leen cured by Contractor. . . .. . . -

25. Maxi:mmn ;Liability of Contractor 
·~! . 

.. . 

CONTRACTO~S TOTAL AGGREGATE LIABILITY FORANYLOSS~ DAMAGE, C::OSTS 
OR EXPENSES UNDER ORINCONNECTIONWITHTIDSA~. HOWSOEVER . 
ARlSING, lN9LUDlNG Wf!.'HOUTLlMITATION, LOSS, DAMAGE, COSTS OR EXPENSES 

. CAUSED BY: BREACH OF CONTRACT, SlIALL lN NO CIB.CUMST.Al\lCES· EXCEED THE 
AMOUI:IT OF LIQUIDATED DAMAGES WHICH :MAY BE lMPOSED ON CONTRACTOR :W 
ACCORDANCE wrm 1EE TERMS OF SECTION 29 OF TBIS AGREElv.IBNT-FOR nm YEAR JN 
WHICH·TI;IE CLAIM AROSE REDUCED BY Tiffi.AMOUl\1T OF. LIQUIDATED DAMAGES 
ACTUALL Y..ASSESSED BY CITY UNDER SECTION .29-DURWG TIIAT YEAR. TIIIS 
LIMITATION SHALL BE APPUCABLE NOTWIIBSTANDJNG TB'.ATANYREMEDY 
AV AILABLB TO CITY MAY FAIL IN ITS ESSENTIAL PURPO$E. ·co'.N'fRACToR SHALL NOT 
BE LIABLE FOR ANY LOSS OF PROFITS, LOSS OF BUSINESS, INCip:ENTAL LOSS OF DATA1 

J;NCIDENTAL LOSS OF USE OR ANY OTHER INDIRECT, INCIDENT.AL. SPECIAL OR . 
CONSEQUENTIAL LOSS ORDAMAGE WHATSOEVER, HOWSOEVERAfilSJNG, INCURRED 

.BY-CTIY OR ANY TIIlRD PARTY, EVEN JF TBEP ARTIES OR THEIR.REPRESENTATIVES 
HA VE BEEN ADV1SED OF THE J>OSSIBlLITY OF SUCH DAMAGES. 

. . NOTWITIISTANDJNG ~FORl3GOJNG, 'I1µS SECTION 25 IS NOT wrENDED TO 
LIMIT 0R IMP AlR. (1) THE·INDEMNlFICATION OBLIGATIONS OF CONTRACTOR UNDER. 
SECTION 21;22(B) OR 24 OF T.HJS AGREEMENT, (2) CONTRACTOR'S LIABJLITY ARISlliG 
OUT OF ORJN CONNECTION WITH ANY VIOLATION BY CONTRACTOR OF CITY CHARTER 
OR ORDINANCE, OR (3) T.HE LlABlLITY OF CONTRACTOR FOR CAUSES OF ACTiON -
ARISJNG JNPEPENDENTL Y OF 'I'.HIS AG.REE:M:ENT lNCLUD.WG WITHOUT LIMrrATION 
FRAUD,.MISREPRESENTATION OR.INTENTIONAL.'.I'ORTIOUS MI$C.0.1'1PUCT. ____ . __ 

26. Liability of City 

CITY'S OBIJGAUONS UNDER TBJS AGREEMENT $BALL BELIMITIID TO TIIB 
"P A"YMBNT OF THE CO:rv.rPENSATION:PROVIDED '.FOR IN SECTION 10 OF THfS AGREfil...ffiNT. 
NOTWX'I'HSTANDillG Am OTHER.PROVISION OF THIS AGREEMENT, lN NO EVENT SHALL 
CITY BE LIABLE, REGARDLESS OF w;H:ETIIBR.ANY CLAIM IS BASED ON CONTRACT OR 
TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, . 
JNCLUD~G. BUT NOT LIMITED TO, LOST PROFITS, .AruSJNG OUT OF ORlN CONNECTION 

· WITH TBlS AGREEMENT OR THE S~VICES PERFORMED IN CONNECTION WlTII THIS 
AGREEMENT. 
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27. Conflict of Interest 
. . 

Through its execution of this Agreement). Contractor ackno.wledges that it is familiar with the. 
provision of Section 15.103 of the Cify's Charter, Ai.-ticle ill, Chapter 2 of the City's Campaign and 
Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the Government 
Code of the State of Califon:ri.a, and Certifies that it does not know of any facts wroch constitutes a 
violation of said provisions and agrees that it will immediately notify the City if It becomes aware of any 
such fact during the term of this Agreement. 

·ZS. . Notices to {h.e Parties . 

Unless. otherwise indicated elsewhere in this Agreement, all written communications sent by the 
parties may be by. U.S. mail, an oVernigbt courier serv:iee pfovidIDg evidence of delivery, of by fai, and 
shall be addressed as follows: · · · 

To City: 

To Conttacior; 

Dirwtor 
Dep~ent of Elections 
1 Carlton. B. Ooodlett Place, Room 48 
San Francisco, California 94102 
Fax: (415)554-7399 

Sequoia Voting Systems, Tu.c. 
Peter McManemy, VP/CFO . 
7671 Oakport Street 
Oakland, Galifon:da 94621 
Fax (510) 875-1226 

::.~-----·. 

Any notice of default must be sent by registered mail. Notice sball be effective on receipt. 

-· -
:Either party may change the addres~ to which notice is to be sent by giving ·written notice thereof to th~ 
other party. 

29.• Liquidated Damages 

A. By entering into this. Agreement, Contractor. agrees that if any of the events stated in this 
Section 29 oceur, and are not corrected within fue time periods stated Qi- refoieiiced in this Section 29, 

, Ci:tywill suffer actual damages that will be imPtrietical or e;qretnely difficult to determine; .further, · 
cpntractor agrees ibat ~ch ~ stat.ed below is not a penalty, but is a r~asonable estimate of the loss tbat 
City will .incur based on the delay. established in light of the circumstances existing at the time this 
contract was awarded. City may deduct a sum representing the liquidated dan:mges then owing by 
Contractor from any money d11e to Contractor. Such deductiQiis shall not be considered a penalty, but 
rather agreed monetary. damages sustained by City bec~e of the even.ts described below. Jn the event 
City-is awarded Liquidated Damages unde:t this Section, the ~aunts payable by Contractor under 1his. · 
Section 29 represent the sole and exclusive damage award availi;ible to City by reason of any of the events 
descn"bed or referenced ID. ibis Section 29, notwithstanding any other term or pro-vision of this Agreement 
ex.cept the indemnification obligations of contractor under Section 21, 22(B), and 24 of th:is agreement. . . . ... 

·In no event and :under no circrmistances will the total amoUn.t of liquidated damages imposed on 
Cpntractor purspant io all 5ubsections of this Section 29. exceed (i). during the first year :from January I. 
2008 through December 31, 200&, the sum ofFou.r Million Dollars (.$4,660:000.00), but not exceeding the 

. amo'unt of Three Million and 00/100 Dollars ($3,000,000.00) :in. Section 29.C.3. for any single election; 
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. . 
(ii) during the second year from January 1, 2009 through December 31, 2009, the sum of Three Million · 
and 00/100 Dollars ($3,000,000.00), but not exceeding the amount of Two Million :Five Hundred 
Thousand and 00/100 Do!Jars ($2,S00,000.00) in Section 29.C.3.. for any single election; and (ill) during 
tbe balance of the term of this Agreement, the sum ofTwo Million Dollars and {)0/100 ($2,00G,000.00) 
perel~on, but not exceeding (a) One Million and 00/lOODollars ($1,000,000.00)forany single 
election that does not :involve ranked choice voting or (b) 1\Vo MU.lion and 00/100 Dollars 
($2,000-,000.00) for any single election that includes 1'3Dk,ed choice vof;ing ~provided in Section 29.C.3, 
Except that in nci event shall Contractor incur or be liable for payment of liquidated damages where delay 
results from an Excusable Delay (as defined in Sectian 5 6 of this Agreement) or where rlelay i~ due to the 
.failure to timely receive certification, but S1Ich delay is no't a result of the failure of Contractor to pursue 
an application for ~ertification with reasonable care and diligence(~ provided in Section 5 C(l)) by 
meeting Critical Milestones #1 an~-#2-• -For pmposes of calculating the ma:ximum damages per election 
under this Section· 29, Liquidated Damages asses.sed for a "single election,. shall mean all Liquidated · 
Damages assi::ssed Ullder Section 29C aad 29E for fuat election. 

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

. . . 
B; Critical Milestone!?: In the event that Contractorfiu1s tn compleJe any of the Critical . 

Milestones (as listed on Appendix B-1) and does not cure such faillll'e within tqe oure period applicable to 
fuat Critical Miles~e as stated in Section 9, Contractor shall be liable for Liquidated Damages in the 
sum of One Tho~and and 00/100 ($1,000.00) Dollar& per day Commen.cing airer expiration of the cure 

. period until fhe Critical Milestone is met up to a ma:rimurtl "amount of One Hundred Thousand and 001100 
($100,000.QO) Dollais m the aggregate for a single Critical :Milestone. . 

C. On Election Days: . 
. . 

1. If ten percent (I QD/o) or more of the DRE .units fail. to operate on. an election day, 
Contractor shall liable for Liquidated Datna~es in fue amount of One Hundred Seventy Five 
Thousand and 00/100 Dollars ($175,000 .00) provided. however, that DRE units which fail to 
operate but are successfully repaired, replaced. or made operational by Contractor witlrin one (1) 
hour of receipt of notice from City (provided that adclitio~ DRE unit&'parts purchased l?J the 
Cil;y are ayailable or if no such units/parts are available that Contractor uses best efforts to o~tain 
such units/parts and make replacements or repairs witbln a reasonable tirne) shall Dot be deemed 
to ha.ve failed to oper$. 1n the event that Contractods no longer providing storage and 
warehot}sing services for tbe lfardware, the City "shall -afford Contractor access to the HardWare .. 
as and when neceSsa-ty for Contractor to perfO!OO Contractors maintenance obligations under this 
Agreement.; . , . .. . 
. 2. If ten percent (10%) or more of the optical scan units fail to operate on an 
election day, Contractor shall be liable for Liquidated Damages in the amount of One Hundred 
Seventy Five Thousand and 00/100 Dollars ($175,000.00}provided, however, that opi;ical scan 
units whlch fail to operate but are repaired, replaced or made operational by Contractor within 
four (4) hours of receipt by Contractoz: of noticey from City (provided tbai _additiona1 optical sca:n 
units/parts purchased by the City are available, or if no such units/parts are available that 
Contractor uses best ~fforts to obtain ~UGh. units/parts imd make replacenients or repairs wi1hfo a · 
.reasonable time) shall not be deemed to have failed to operate. In the even~ that Contractor is no 
longer providing storage· and warehousing services for the Hardware, the City shall afford 
Contractot access t-o the HardWare as and when necessary for Contractor to perform Contractor's 
m_;;intenance obligati'?llS under this.Agreement. · · .. . . . . 
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27. Co:nfliet of Interest 
.... ·· 

Through its execution of this Agreement, Contractor acknowledges that it is familiar with the_ 
provision of Sectfon 15.103 o~the Cit:Ys Charter; Article If4 Chapter 2 offue City's Campaign and 
Governmental Conduct Code, and Section 8.7100 et seq. and Section 1090 et ·seq. of the Government 
Code of the Stare of Califonria, and certifies that it does not lmow of any facts which constitutes a . 
violation of said provisions and agrees tba.i it will immediately notify the City if it becomes aware of any 
such fact during the term of this Agreeme!ll · -:-

· 28. Notices to t"-e Parties . 

. Unless-otherwise indicated elsewhere in this Agreement, all written co:minunications serrt by ihe 
parties :may· oo by U.S. mail, an oVernight courier sfuvice providing evidence of delivery, or by fax, and 
shall be addressed as follows: · · 

To City: Direotor 
Department of Elections 
1 Carlton B. Goodlett Piace, Room 48 
San Francisco, California 94102. 
Fax: (415) 554-7399 

To Contractor~ Sequoia Voting Systems; Jnc; -· - ·· - · ----- ·- · 
Peter McManemy, VP/CFO · · 
767f Oakport Street 
Oakla.n~ California 94621 
Fax (510) 875-1226 

Any notice qf default must be sent by registered mail. Notice shall be effective on receipt. 

:Either party may change the address to which notice iS to be _sent by giving written notice thereof to the 
other party. 

29.. Liqnidated Damages 

A. By entering into this Agreement, Contractor agrees that if any of the events stated fu. this 
Section 29 oceur, and are not corrOOt:ed within the time periods stated q.r referenced mtbis Sectioii 29, --
City will suffer actual damages tbat will be impta'.ctioal or extremely difficult to determine; further, · 
Gonb:actor agrees that each~ stat.ed below is not a penalty. but is a reasonable estimate of the loss that 
City will 3ncur based on the delay, established in light of the circurosmnces existing at the mne thls 
contract ,yas awarded. City may deduct a sum representing the liqtµqated damages then owing by 
Contractor from any money due to Contractor. Such deductiqns shall not be -COnsid~red a penalty, but 
rather a.greed monetary damages SU$ta~ed by City because of the events desoribed below. Jn the event 
City.is awarded Liquidated Damages t.indet this Section, the amounts -payable by Contractor under 1his · 
Section 29 represent the snle and exclusive damage award avail?ble to City by reason bf any of the events 
<lescn"bed or referenced in this Section 291 notwithstanding any other term or provision of this Agreement 
except 1he indenm:i:fication obligatio.ns of contractor under Section 21, 22(B), and 24 of this agr:eement. . . . 

In no event~d under no circumstances wiJ1 the rota] amotint of liquidated d.an7ages hnposed on 
· C9ntraotor purs~ant to all rub sections of this Section 29. exceed (i) during the first year from January· 1. 
2008 through December 31, 2008, the Sum of Foey Million Dollars ($4.060:000.00), but noi cxceedmg the 

·. amo'tmt of Three Million and 00/100 Dollars ($3,000,000~00) in Section29.C.3. for any single election; 
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(ii) during the second year from January 1, 2009 tbwugh December 31, 2009, the swn of Three M:illion 
and 00/100 Dollars ($:5,000,000 .00), but not exceeding the amount of Two lv.f:illiori. Five Hundred 
Thousand and 00/100 Dollars ($2,500,000.00) in Section 29.C.3. for any single election; and (iii) during 
the balance ofthe term oftbi$Agreement. the sum ofTwo :Million Dollars and 00/100 ($2,000,000.00) 

· per el~on. but not exceeding (a) One Million and-00/100 DoUars ($1,000,000.00) for any single 
· election that does not involve l'allked choice voting or (b) Two Million and 00/100 Dollars 

($2,000,000.00) for any single election that includes :ranl\ed choice vof:ing as provided in Section 29.C.3. 
Except 1hat in no event shall Contractor incur or be liable for payment of liquidated damages where de1ay 
results from an Excusable belay (as defined in Sec!ion 56 of this Agreement) or where delay i~· due to the 
failtrre tO timely receive certification. but such delay is ndt a result of the failure of Contractor to pursue 
an application for certification with reasonable care and diligence(~ provided in Section 5 C(l)) by- -
meeting Critical M:t1estones #1 and·#2-.-For pUipOses ofcali::ulating the maxim.um damages per election 
under this Section· 29, Liquidated Dainages asses.sed for a "single election" shall mean all Liquidated 
Damages assessed under Section 29C and 29E for that election. 

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

lk Critical Milestone::;: In. the event that Contractor fails to comple~e any of tbe Critical 
Milestones (as listed on APPendix B-1). ·and does not cure such failure within tqe oure period applicable to 
1hat Critical 1filestone as stated in Section 9-, Contractor shall :be liable for Liquidated Damages in the 
sum of One Tholl'S~nd and 00/100 ($1,000.00)-Dollars per t?aY eommencing after expiration oftbe cure. 
period until the Critical Milestone is met up to a :maximurtl amount of One :S:undred Thousand and 00/100 
($100,000.00) Dollarii in the aggregate for a single Critical Milestone. · 

C. On Election Days: 

· 1. If ten percent (10%) or more of the DRE units fail to operate on an election day, 
Contractor "shall liable for Liquidated Damages in fue amount of olle Hundred Seventy Five 
Thousand and 00/100 Dollars ($175,000.00) provided, however. 1ha:t DRE units which fail to 
operate but are successfully repaired, replaced or made operational by Contractor witltln one (1) 
hour of receipt of notice from City (provided that additiorvU-DRE unitS/partS purchased l;iY the 
City are ayailable or if no such units/parts are available that Comractor uses best efforts to o!>tain 
such units/parts and make replacements or repairs witb,in a reasonable time) shall not be deemed 
to have failed to operate. In the event that Coutracloris no longer providing storage and . 
warehousing "services for the BArdware, the City slmll afford ~ontractot access to the Hardware. 
as and when necessazy for Contractor to perfCJ!IU Contractor's maintenance obligations under this 
Agreement . . 
. 2. · If ten percent (10%) or more of the optical scan units fail to operate on an. 
election day, Conb:aclnr shall be Hable for Liquidated Damages :in the amount of One Hundred 
Seventy Five Thousand and 00/100 DoDars ($175~000.00) provided, however, that op1;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 notiC~ from City (provided that_ addificmal optical S{fan 

units/parts purchased by the City are available, or if :no such units/parts are available that 
Co11traotor uses best ~fforts to obtain such units/parts ~d make replacements or repairs within a 

.. reasonable time) shall not be deemed to have failed to operare. In the event that Contractor is no 
longer providing storage· and warehousing services for the Hardware, the City shall a:ffOI"d 
Cop.tractor access tQ the Hardware as and when necessazy for Contractor to perform Contractor's 
maiqt~ce obligatic;ins under this"Agreeme.nt. -
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3, For each election in which the City h unable to properly record and tabulate 
votes because of (i) an .Error, Defect or Malfunction in the Sy~m, and Contractor fails to 
provide an alternative tabulation solution which processes a statement of-votes 1n compliance 
with applicable laws (provided, however, that Contractor's obligation to comply with law.s sba.11 
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"this Agreement, Contractor sball be liable for Liquidated Damages as 
follows: for elections occ~g in thdirst O ~ year fi:oin January 1, 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 (z'llcl) year :froni Janua:ry 1, 2009 through December 31, 2009, fue sum 
of Two Million Five Hundre4 Thousand and 00/l-OO D.oll~ ($2,500,000.00) per election; and for 

. elections during the balance of t'he term of this Agreement, the sum of (a) One Million and 00/l 00 
Dollars ($1,000,000 .00) per election not invoking ranked choice voting, and (b) Two Million and 

. 00/100 ($2,000,000.00) Dollars per election involving ranked choice voting. NotwithS!:a.ndirig the 
forego.ing, any election in which fiflypercent (50%) or less of the toialnumper of voting units 
supplied by Contractor are used m suoh election. C"ontra~tor' s liability for Liquidated Damages 
shall be limited· to tbe stnn of Five Hundred Thousand ($500,000.00) Dollars. Except that in no 
eyent shall Coniractm: :incur or be liable for payment of liquidated damages where delay is due to 
the failure to timely rec1<ive certification, but such delay is not a result of failure of the Contractol
to pursue an applicafo;>n for certification 'With Teasonable care and diligence (as provided in 
Sectio~· SC (1)) by meefo:tg Critical Milestones #land#2 or results from 11n Excusable Delay {as 
defined in S~tion 56 of this Agreement). ·- ------- - - -- ----- - . 

4. If <Jue to an Error, Defect or Malfunction in the System, City's tabulation ofyntes 
during an el~tion at ten percent (10%) or more of prec:incts is delayed, Contractor sba'll be liable 

· for Liquidated·Damages as foll<;>ws: nvores are not tabulated by 11:59 p.m. on that election day, 
tbe sum of One Hundred Fifty 'Ihousand and 00/100 Dollars ($150,000.00); if votes are not · 
tabulated by noon of the day a:fte.r that election day, the sum of Two Htmdred ~d 00/100 . 
Thousand Dollars ($200,000.00); if-votes are not tabulated by 11:59 p.m. on the second day 
following that election day, the sum ofF our' :Hundred Thousand and 00/100 Dollars . 
($400,00G.OO). . . 

30. Bankruptcy 

In the eventtbat either party sbalh:ease conducting business in the normal coutBe, become-· 
insolvent, make a general assignment for the benefit ·of credi1:ors, suffer or permit the appointment of a 
receiver for its business or assets or shall avail itself of, or become subject to, any proceeding under the · 
F.ederal Bankruptcy Act or any ~t'her statute of any state relating to :insolvency .or the' protection of rights 
of creditor.>, then at the option <;>fthe other party this Agreement &hall temrlnate arid be of no further force 
.and effect · · 

31. Audit andlnspection ofRecords 

Contractor agrees to maintain and make aYB:ilable to the City, during regiilar business hours, 
accurate books and acco~ting records relating to its work under this Agreement. Contractor shall permit · 
City to audit, examine and make excerpts and tnmscripts :from sucb. books and records, and to make audits 
of all invoices, materia1s, payrolls; records or personal .and other data related to '111 oilier matters covered 
by this Agreement; whether funded in whole or in part under this Agreement. Contractor shall mainWn 
such data and reeords in an accessible location and condition for a period of not less than five years mer 
final payment under this Agreement or until after final auditfias been resolved, whicheveds later. The 
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State of California or any federal agency having an interest in the ~ject of this Agreen;ient shall have the 
same rights confe.rred upon City by this Section. · 

32. Subcontracting 

Contta.ctor intends to retain subcontractors to perform certain of Contractor's duties linder this 
Agreement, subject to the consent of the City· in acco_rdancewifu tl\is Section 32 .. Prior to retaining a 
subciontractw, Contractor sball notify the City in writing of the identity of the proposed subcontractor. 
The City shall promptly evaluate such subcontractor, and shall not unreasonably withhoI~ delay or · 
·condition the qty'_s c011s~t to suah subcontractor. In the event the City rejects anJ. suoeontracror 
proposed by Contractor, City sball notify Contractor in writing specifically stafi!:lg the City's reason for 
rejection of such subcontractor.-1'0-the...extentthat Contractor is delayed._ig_p~g Contractor's 
obligations under tbi.S Agreement due to a delay by the City in a;pprqvip.g qr !.ej~tjng a subcontractOr; the 
deadlines under this Agreement shaJI be extended by the time period ~ttnoutable to the City's delay. 
Neitherparty shaU, on the basis of this Agreement. contract on behalf of cn: in the name of the other party. 
An agreement made in violation of this provision. shall confur no rights on 'iiI:r'J party and shall be null and 
void. · 

33. Assignment · 

The services to be performed by Contractor are pe:rsonal in character and neith~ thls Agreement 
nor any duties -or obligations hereunder may be assigned or delegated by the Co:o.tr:actor unless first 
approved by City by written insi:rument executed and approved· in the same mann~ as this Agreement, 
provided ihat Contractor Jllay subcontract Contracror' s obligations hereunder in acc;ordance with Section 
32 above. Notwitbstanding the foregoing, Contractor may assi~ tlris Agreement to ~Y entity owned or 

. CO:tltrolled l:>y, or:u:Qder oornmon contxol with Contractorprovided (i) the assignee has executed an 
assigmnent and assumption aireemenheasonably acceptable to Cit)r, and (ii) the assignee has the ability 
to pet;fonn Contractor~s obligations ciider.thls Agreement. 

34. Disadvantage_d .BusineSs Enterprise Utilization; Liquidated Damages 
-

· a. The DBE Ordinance 

Contractor, shall comply with all the requirements ofthe Disadvantaged Business Enterprise 
Ordinance set forth in Chapter 14A of the San Francisco Administrative Code Bl} it now exists or as it mey 
be amended in the future ( cblleeti:yely the 1'D;J3E Ord:inan:ce"), provided. such amendments do not 
materially increase Contractor's obligations or liabilities, or materially diminish Contractor's rights. under 
this .Agfeem.ent: Such provisions of the DBE ~ce are incorporated by reference and made a part of 
this Agreement as though :fully set forth in this .section. Contractor's willful failure tc complywith any · 
applicable pre>vision of the DBE Ordinance is a materiii] breach of Contractor's obligations tinder t1ris 
Agreement a:nd shall entitle City, subject tq any applicable notice and cure provisions set forth 1n this 
Agreement, to.exercise any of the remedies provi~edfur under this Agreement, under the DBE Ordinail.ce 
or Qtherwise available at law or in equity. wbichremedies shall be cumulative unless this Agreement 
expressly provides that any remedy is exclusive. Tn addition, Conlractor sba1l comply fully with all other 
app1icable local; state and federal Jaws prohibiting discrinrination and requlling equal opportunity in 
contracting. including subcontracting. 

)J.·Complian_ce and Enforcement 

I .Enforcement 
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3. . For. each election in which the City 1s unable to properly record and tabulate 
votes because of (i) an Error, Defect or Malfunction fu the Sy~tem, and Contractor fails to 
provide an alternative tabulation solution which processi;s a statement of votes in compliance 
with applicable laws (provided, howeva, that Contractor's obligation to comply with laws shall 
be limited as stated m Section 53 ofihis Agreement), or (ri) fuilure of.Contractor to achieve · 
certification of the System for use in the Election scheduled for June., 20Q8 and for all . 
elections covered under.this Agreement, Contractor shall be liable for Liquidated Damages as 
follows: for elections occ~g in the-first u~ year from January l, 2008 through becember 31, 
2008, the sum of Three Million and 00/100 Dollars ($3,000,000.00) per election; fonlections 
occurring in _the second year (211<1.) year from January l, 2009 through Dewnbet 31, 2009, fue Sl1Dl 

ofTwo Million Five Hundre4-Thousandand 001100 D.ollars ($2,500,000.00) per election; and for 
. elections during the balance of the term oftlris.Agre~ment, the sum of (a) one Million and 00/100 
Dollars ($1,000,000.00)perelectionnotinvokingranked choice voting, and (b)TwoMHHon and 
00/100 ($2,000,000.00) Dollars per election :involving :ranked choice voting. Notwithstanding the 
foregoing, any election in which fifty percent (50%) or less ofthe to'!alnumper of voting units 
su¢Plied by Contractor are used in such election. Conttabtor' s liability for Liqilldateff Damages 
shall befunited·to fue sum ofFiveRundred Thousand($500,000.00) Dollars. Exceptthatinno 
event shall Contract.Qi: incur or be liable for payment o.f liquidated damages where delay is due to 
fhe failure to timely rec~ive certification, but such delay is not a result of failure of the Contractor 
to pursue an application for certification wifh reasonable care and diligrnce (as provided in 
SectioI_J.· 5C (1 )) by meeting Critical Milestones #1 and:#2 orresults from m Excusable Delay {as 
defined in S~tion 56 of this Agreement). 

4. · If ~ue to 1t11 Error, Defect or Malfunction in the System, City's tabulation of votes 
during mi el~on at ten percent (10%) or more of precincts is delayed, Contractor shil be liable 
fQl' Liquidated· Damages as follows: if votes are not tabulated by 11 :59 p.m. on that election day, · 
fue sum of One Hti:ndred Fifty Thollsand and 00/100 Dollars ($150, 000. 00); if votes are not 
tabulated by noon of the day a:fter tbat election day, the sum of. Two Hundred and 00/100· . 
Thousand bo1lars ($200,000.00); if yotes are not tabulated by 11 :59 p.m. on the i:ecO:ild day.:·:··. c :c: 

following that electi0n day, the sum of Four Hundred Thousand and 00/100 Dollars . 
($400,000.00). - ---·- -- .. = ~-. ' •. . .. ,_ 

30, .Bankruptcy 

Tu the eventthateitherpartysball cease coilduming business in thenonnal course, become _c . 

insolvent, make a general assignment for the benefit.ofcreditors, suffer orpermiti?e Hppointrnent of a 
receiver for its business or ass'* or shall avail itself of, or become subject to, any proceeding under the · 
Federal Bankruptcy Act or any otber statute of any st~e ~elating to "insolvency .or the' protection of rights 
of creditors, then at the option of the other party tbis Agreement shall terminate and be of no further force 
and effect · · 

31. Anrlit and!nspection ofRecords 

Contractor agrees to maintain tmd make available to the City, during regiilar business hours, 
accurate books and accounting records reJating to its work unde;r this Agreement. Contractor sh.ail pennit · 
City tO audit, examine and make excerpts and transcripts from suob. books and records, and to make audits 
of ""U invoices, materiais, payrolls; records or personal .and other data related to all otber matters covered 
by this Agreement, whether funded in whole or in part under thls Agreement Contractor shall maintain 
such data and reeords in an accessible location and condition for a period of :not less tban five years ~er 
final payment under this Agreement or until afu:r final audit:has been reiolved, whichever.is Jater. The 
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State of Ca1itornia or any federal agency ba'Ving an interest in the ?ubject of this Agreeo;i.ent shalt have the 
same rights conferred upon City by this Section. · 

32. Subcontracting 
. . 

Conti:aotodntends ro retam subconttactors to perforin certain of Contractor's dUties Un.der this 
Agreement, subject to the consent of the City in accoFdanbe with tW.s Section 32 •. Prior to retaining a 
subcontractor, Contractor sball notify the City in writing of the identity of 1he proposed subcontractor. 
The City Shall .PrOillptly evaluate such subcontractor, !ind shall not unreasonably withhold, delay or · 
condition the City's consent to such subcontractor. Jn the event the City rejects any sufoontractt>r 
proposed by Contractor, City shall notify Contractor in writing specifically statipg the City'~ reason for 
rejection of such subcontractor. To the e:tientth.at Contractor is delayed in pecfonnfug Contractot•s 
obligations under thi.s Agreernent due to a delay by the City in appro'VW,g QI' i:ej~l:ing a subcontractor. the 
deadlines under this Agreement shall be.ex.tended by the time period Jitln"butab1e to the City's <lelay; 
Neither party shall, on the basis ofthls Agreement, contract on behalf of or in the name of tbe other party. 
An agreement made in violation of this provision shall confurn.orights on· any 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 duties .or obligations h~de:r may be assigned or delegated by the Gontractor unless first 
approved by City by written :instrument executed and. approved in the same manner as tbis Agreement, 
pro\lided i.ha:t Contractor roay subcontract Contractor's oblig11.tions hereunder in acqordance wiih Section 
32 above. Notwit.bstanding the foregoing, Contractor may assi~ thls Agreetnen.t to ~Y entity owned or 

. . controlled by, or pn,der oorinnon control with Conµ-actor provided (i) the assignee has executed an . 
assignment and assumption agreement reasonably acceptable to Citj, and (ii) the assignee :has the ability 
to pet;furm Contractor's obligatioDs tW.cler.thls Agreement. 

34. Disadvantaged .Business Enterprise Utilization; Liquidated Damages 

· a. The DBE Ordinance 

Contractor, shall co:mply with all the requirements of the Disadvantaged Business futerprlse . 
Ordinance set forth in Chapter 14A of the San J;l.rancisco Admibistrative Code a~ it W'\Y exism or as ii may 
1:>e amended in the :future ( colleCti.yely the ''D;BE Ordinancej, provided such amendments do not 
materially increase Contractor's obligations or liabilities, or :tn11.terially diminish Contractor's righis, under 
this Agreement. Such provisions of the-DBE 9rdffiance are incorporated by reference and made a part of 
this Agreement. as though fully set forth in this section. Contractor's wil1.4.ll failure to comply with a:ny · 
applicable provision of the DBE Ordinance is a materif!.1 breach of Contractor's obligations cinder t1ris. 
Agreement <tt).d shall entitle City, subject tq any applicable notice and Clll'e provisions set forth :in th.is 
Agreement, 1o .e;(.ercise any of the remedies provi~ed for under tlrls Agreement, l.lllder the mm Ordinance 
o~ qtherwise a:val.!-able at law or :in equity, which remedies shall be cumulatiYe unless this Agreement 
expressly provides that any remedy is exclusive. In addition. Conlractor shall comply fully with :all other 
applicable local, state and federal laws prohibiting discrinrlnation and requiring equal opportunity in 
contractin~ including subcontracting. 

_?.·Compli~ce and Enforcement 

I .Enforcement 
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. .If Contractor willfully fails to comply w:ith any of the provisions of the DBE Ordinance, tbe 
rules and regulations implementing the PBE Ordinance, or the provisions of this Agreement pertafufug_1o 
DBE participation, Contractor sbaU be liable for liqui~ted damages :in an amount equal to Contractor's 
net profit on fuis Agreement, or 10% of the total amount of thls Agreement, or $1,000,_whicheveris 
greatest The Director of the City's Human Rights Commission or any other public official authorized to 
en~ tbe DBE Ordina.nc_e (separately and collectively, the "Director ofHRC") ~y also impose other . 
sanctions against Contractor authorized fa. the DBE-Ordinance, including declaring-the Contractor to be 
irresponsible and ineligible to contract with the City for a period of up to five years orrevocation of th~ 
Contractor's DBE certification. The Director of HRC will deternrine the sanctions to be imposed, 
fa.eluding the amount ofliquid~ted damages, afyer investigation pursuant to Administrative Code 
§14A.13(B) ..... ,' -~ ·-·-· .. 

. By entering into this Agreement; Contractor aclmowledges and agtee;s that any liquidated 
damages assessed by the Direator of the HRC shall be payable to City upon depiand. Contractor :further 
acknowledges and agrees that any liquidated damages assessed may be withheld 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 te:rmination or eh"Piration of this Agreement, and . 
sh.all make such.records available for .auilit and inspection by the Director ofBRC or the Controller upon 
request. ··- · 

35. Nondiscrimination; Pen'.11ties •. 
•. 

A. Contractor Shall Not Discriminate.. Jh the performance of this AgreemeIJ.t, Contractor 
agrees not to discrin:rinate against any employee, City and City employee working with such contractor· or 
subcontractor, applicant for employment with such contractor or subcontractor, or against any person 
seeking accommodations, advantages, facilities, privileges, services, or membership in all business, 
socia4 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, gender 
identify, domestic pa,rtuer status, marital status1 disability or Acquired Immune Deficiency ~drome or 
IDV status (AIDS/.HIV status), or association with members of such protected classes, er 1n r.efuliition for 
opposition to discrimination against such classes. · ··· 

:B. · Subcontracts. Coniiacn;i shall incorporate by reference in all subcontracts the 
P!ovisions of Sections 12B.2(a), .12B.2(c)-(k), and 12C.3 of the San Francisco Admin:isti:ative Code 
(copies of which are available from Purchasing) and shaJI require all subcontractors to comply with such 
provisions. Contractor's failure to comply with the obligations in this subsection Shall constitute a 
material breach of this Agreeme:nt. 

c. Non-Discrimination in Benefits. Con.tractor does ;n.ot as of the date of this Agreement 
and will not during the term of ¢is Agreement. in any of its operatiODS io S~ Francisco or where the 
wqrk is being performed for. the City ar elsewhere within the United States, discriminate in the provisio.ri 
ofbereavementleave, familyrnedical leave, health benefits; membership ormembersbi:p discollllts, 
moving expenses, pension and retirement benefits or travel benefits, as :well as any benefits other than the 
benefi~ specified above. between employees with domestic partners and employees with spouses, and/or 
between the domestic partners and spotises of sucb employees, where the domestic partnership bas been 
registered with i gove.mmental entity pursuant to state or local law authorizing such registration, subjeyt 
to the conditio:ns $et fo:i:th t? Section 1~.2cb) of the San Francisco Administrative Code. . 
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D. Condition to Contract. ru a condition io this Agreement, Contractor shall execute the 
"Chapter 12B Declaration: Nondiscrimination in C0ntracts and Bene£ ts"' form (Form HRC-12B-10 l) 
with supporting documentation and secure the approval of the form by the San Francisco Huinan Rights 
Commission. 

E. Incorporation of Administrafu.e Code .Provisions by Reference. The provisionS of 
· Chapters l2B and 12C of the San Francisco Administrative Code are incotporated in-this Section by 
reference and niade a part of this AgreeJne.nt as though fully set forth herem. Contractor shall coinply 
fully with and be bound by a1I of the provisions that apply to this Agreement UDder such Chapters of the 
Administrative Code; incluging but not limited tp the remedies pro-v-ided in such. Chapters.· Without 
lin:iiting the foregoing, Contract.Or understands that pursuant to Seetion 12B .2(h) of the San Francisco 
Administrative 'eode, a penalty of $50 for each person for each cafondar day during which such person 
was discrircinated ag.rinst in Vi.olii.iion of the provisions of this Agreement may be assessed .a.galnst 
Contract.or and/or deducted :from any payments due Contractor. 

36. · Earned Income Credit (EIC) Forms 

,A.dnrlnist:rati.ve Code section 120 requires :that employers provide the:ir employees with 1RS Fonn 
W-5 ('The Earned Jn.come Credit Advance Payment Certificate) and the IRS EIC.Sphedule, as set forth 
below. Employers cm locate these forms at the IRS Office, on the Intern.et, oranywliereFederal Tax 
Forms can be found.. : c··: ::..:::::::··--- . ::.~:::-:-;:o:;~:o·· 

A. Contractor shall provide EIC 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 
Coo.tractor has already provided suqh EIC FQmlS at least once during the calendar year in which such 
effective date falls); (ii) promptly after any Eligible Employee is hired by Contractor; and (iii) annually 
between January 1 and January 31 of each calendar year duririg the terin of this Agreement . 

B.. ·Failure to comply with anyrequirementcontame~ in subparagraph (a}of'this Section 
shall constitute a matt;tial breach by Con1ractor of the terms of this Agreement. I£; within 30 days after 
Conf!:aCtor receives written notice of such a breach, Contractor fuils to cure such breach or, if such breach 
cannot:reasonably be cured within such period ofSO days, Contractor fuils to commence efforts to cure 
within.such period orthereafterfuils to diligently pursue such cure to completion, the City maypursue 
any rights or remedies available undedhls A~ment or under applicable law. 

C. .Any Subcontract entered into by Contractor shall requiie the subcontractor to comply.-as 
to the subconiractor's Eligible Employees~ with each of the terms of ihis section,. 

D. Capitalized terms used in this Section and not defined in this Agreement shall have the 
meanings: ~signed to sucb t~rms jn Section 120 of the San F;ancisco Administrativ~ Code. 

37. Mac:Brlde Principles-N.orthex:n Ireland · 

Pursuant to San Francisco Administrative Code Section 12F.S, the City and County of San 
Francisco urges companies doing buSiness in Nortbern lreland to move towards resolving employment. . 
inequities, and encourages such companies tO abide by"the MacBtjde Principles. The City and County of 
San. Francisco urges San Francisco companies to do business with corporations that abide by the 
MacBride Principles. 
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_ If Contractor willfully fails to comply w:ith any of the pro-visions of the DBE Ordinance, tbe 
rules and regulations implementing the DBE Ordinance, or the provisions of this Agreement perta:infug to 
DBE participation, Contractor shall be liable for liquidated damages in an amount equal to Contractor's 

. net profit on this Agremnent, or 10% of the total amount ohhis Agreement, or $1,000;.whicheveris 
greatest. The Director of the City's Hmmm Rights Commission or any other public official authorized to 
enforce the DBE Ordinanc_e (separately and collectively, the "Director ofHRC") ~y also impose other . 
sanctions against Contractor authorized in fhe DBE-Ordinance, including declaring the Contractor to be· 
irresponsible and ineligible to. contract with the Ci'ly for a period of up to five yea:rs orrevocation of the 
Contractor•s DBE certification. The Director ofHRC will determine the· sanctions to be imposed, 

·including the amount ofliquidated damages, a:fyer investigation pursuant to Adnrinis!rative Code 
§14A.13(B). - -- . 

. By entering into this Agreement; Contractor acknowledges and agre~ tbat any liquidated 
damages assessed by the Director of the HRC shall be payable to City upon depiand. Contractor :finther 
ackuowledges and agrees that any liquidated damages assessed may be withheld from any monies due to 
Confractor on any contract With City. · 

. . Contuictor. agrees to maintain records necessary for monitoring its compliance with the 
DBE Ordinance for a period of three years following termination or expiration of this Agreement, and 
shall make such records available far .audit and inspection by tb.e Director ofHR.C or tbe Controller upon 
request~-~~-~-~-_ " 

3S. Non dis crlminati.on; Penalties • .. 

A. Contractor Shall Not :mscrimi.na.te. fu the performance of this Agreeme:o.1, Contractor 
agrees :not to disctllcinate against any employee, City and City. employee working with such conttacto:for 
subcontractor, applicant for employment with sui:;h conb:actor or subcontractor, or against any-person 
.seeking accommodations, advanta:ges, facilities, privileges, services, or membership :in all business, 
social, or other establishments or organizations, on !he basis of the fact or perception of a person>s race, 
color, creed, religion, national origin, ancestry, age, height, weight, sex, Se}:00.1 orientation, gender 
identity, domestic partner status, marital status, disability-Or Acquired fullnune Deficiency Syndrome or 
BIV status (AIDS/HIV status), ~ ?SSCl_clation with members of such protected classes, or in retaliation for 
opposition to discriml:nation against sue~ classes. · . . . 

)3. · Subcontracts. Coniiactoi shall :in.cm:porate by reference in all subcontracts tbe 
provisions 9f Sed:ions 12B.2.(a)~-12B..2( c )·{k.}, and 12C.3 of fue San Francisco Adnrinistr,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 obligations in 1his subsection shalt constitute a 
materi~ breach of_this Agreement · · 

C. Nou-:Disc.rhnination in Benefits. Contractor does n,ot as of the date of thls Agreement 
and will not during the term of this Agreement, in any of its operations in Sat! Francisco or where the 
wqrk is being performed for. the City or elsewhere within ihe United States, discriminate in the provisiori 
of bereavement leave, family medical leave, health benefits, membership or membership discounts, 
moving e~enses, pension and retirement benefits or travel benefitii, as well as any benefits other than the 
benefi:lJ'! specified above, between employees with domestic partners and employees with spouses, and/or 
between the domestic partners and spotises of such employees, where the domestic partnership bas been 
registered with i. governmental entity pursuant to state or local law authorizing such registration, subjevt 
to the conditions set foi:tJl lJ? Section 12B ..2(b) of the smi Francisco Administrative Code. · 
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D. Condition tG Contr.nct ~.a condition io fuis Agreement, Contractor shall execute tbe 
.,Chapter 12B Declaration: Nondiscrimination :in COn.tracts and Benefits" form (Form. HRC-12B-10 I) 
with supporting documentation and secure the approval of the form by the San Franciseo Homan Righ1s 
Commission. · 

E. Incorporation of Administra.frv.e Code Provisions by Reference. The provisioIJS of 
Chapters 12B and 12C ofthe San Francisco Administrative Code are incorpbrated in·thls Section by 
reference and made a part of this .Agreement as though :fully set forth hereln... Con"lracto.r sbal1 coinp]y 
fully with and be bound by all of the provisions that apply to tbis Agreement under such Chapters of the 
Administrative Code; including but not limited tp the remedies pnwided in such Chapters.· Without 
liniiting the for~going, Contractor understands that pursuant to SeCiion 12B.2(h) of the San Francisco. 
A-dnlinistrirt:ive Code, a pena1ty of $50 for each persoafor each calendar .day_dnring which such person 
was &scriminated against in violation of the provisions of this Agreement may be assessed a.gajnst 
Contractor and/or deducted :from any payments due Contractor. 

36. · Earned In.come Credit(EIC) Fonhs · 

Administrative Code section 120 requires that employe:rs provide their emi:}loyees with. IRS Fonn 
W-5 (The Eilnled Income Credit Advance Payment Certificate) and the lR.S EIC Sphedule, as set forth 
below. Employers cm locate these forms at the IRS Office, on the Internet, or anywhere Federal Tax: 
Forms can be.found... .- .-:·;- ~ .. -~....: _ 

. A. Contractor shall provide EIC Forms to each Eligi."ble Employee at each of the following 
times: (i) w1thin. tbirty days :fullowin~ the date on which 1hls Agreement becomes effective (unless 
Contractor has already provided such. EIC Fomis at least once daring the calendar year in which such 
effective date falls); (ii) promptly after any Eligible Employee is hired by Confractm; and (fu) annually 
between January 1 and January 31 of each calendar year duririg the term of this Agreement 

B.. ·Failure to comply wi1h any requirement cont:alne~ in subparagraph (i!.}ofihis Section 
sball constitute a mawnal brceac:h 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 
cann~treasonably be cured within such period of 30 days, COntra.ctoi :fuils to o.ommenrie efforts to cure 
within such period or thereafter fails to diligently pursue such cure to completion, the City may pursue 
any rights or remedies available under this Agr:eement or under applicable law. 

C. Any Su'bcontract eat~ into by Coniractor shall requiie the subcontractor to comply, as 
to the subcontractor's Eligiole Employees, with each of the terms of this section. 

D. Capitalized terms used in this Section and not defined in this Agreern.ent shall have the 
meanings as$igned to sucll t~ :jn Section UO of the San Francisco Administrativ~ Code: . . . 
31. . Mac:Brlde Princi.11Ies-Northei:n. Ireland 

Pursuant to San Francisco Administrative Code Section 12F.5, the City and County of San 
Francisco urges companies dping buSiness in Northern Ireland to move towards resolving employment 
inequities, and encourages such companies to abide by ·the MacBtjde Principies. The City and County of 
San. Francisco urges San Francisco companies to do business with corporations that abide by fue 
MacBrlde Principles. · · · 
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38~ Tropical Hardwood and VU'gbt Redwood :San 

Pursuant to Section 804 (b) of the San Francisco Environment Code, the City and Colinty of San 
Francisco urges contractors not to import, pure base, obtain, or use for mzy purpose; any' trop:ical 
hardwood, tropical hardwood wood product, virgin redwood or v1rgin redwood wood product 

39. Drng~Free Workplac!il:Po.Jicy. 

Contractor acknowledges that p'Ursµant to the Federal Drug-Free Worl-place Act ofl989, the 
unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance is 
probibited on Cityprennses. Contractor agrees that any violation of this proJuoition by Contr~ctor, its 
employees; agentS or assigns will be deenied a material breach of this Agre~yn.J:. ___ · 

40. Compliance With Arnf!dcans With Disabilities At:t 

·contractor ~cknowledges that, pursuant Ur the Junericaris with Disabilities.Act (ADA); programs, 
services and othet actrv:itles pro'l"ided by a public entity to the public, whether directly or through a 
contractor, must be accessible to the disabled public. Contractor shall provide the services specified m 
this Agreement in a manner that to the extent applicab1e, :materially comP1ies wilh.t:he ADA and any other 
applicable federal, state 1!l1d loCal disability rights legislation. This Section 40 does.not apply to the 
accessibility of the System to be supplied by Contractor.- Contractor agrees not to discriminate against 
disabled persons in the pro"risio:n. of services, benefits or activities provided under this Agreement and . 
.further agree tbat any violation ~fthis prohibition on the'part of Contractor, its employees, agents ar 
assigns 'W111 constitute a material breach of this Agreement. Contractor shall provide a System whlch 
complies with the accessibility reqq:irements of Section 53-1 and ( m>.cept with respect to the ranl.-ed choice 
voting. elements. of the System) Appendix D (Performance Specjficatiollll) and (with respect to the ranked 
choice voting elements .of the System) th.e RCV Design Specifications. 

41. Snnshinc Ordinance ,_,._ '·'- . -~ :·-· "----

Ir; apcor&nce with S3!1 Francisco A~strative Code ~67 .24< e ), con1:mcts, conil:q,ctors' 'bids, . 
responses to requests for proposals and all other records of communic?f;ions between City and persons or 
. firms seeking contracts, shall .be open to inspection immediately after a contract has been awarded. 
Notbing'in this provision. requires the disclosure of a private person's or organization's net worth or other 
proprietary financial daia submitted for qualification for a contract or other benefit untiland unless that 
person or organization is awarded the qontract or-benefit Jnfonnation provided which is cover~ by tbis 
paragraph will be rn~ av.ail.able to the P1!-blic 'Upon request 

42. Requiring~ Compensation for Entp'Ioyees 

Contractor agrees to comply fully with and be bound by all of the provisions of the Minimum 
Compensation Ordinance (lvfCO), as set forth in San Francisco Administrative Code Chapter 12P 
{Chapter l2P), including the remedies provided, and implementing guidelines an?. mies. TPe provisions· 
of Chapter 12P are incorparated Jterein by reference and made a .part ofthisAgreement as though fully set 
forth. The text oftheMCO is available on fue web athttp://myw.sfgov.org/oca/l.wlh.htm. Capitalized. 
terms used in this Section and not defined 'in this Agreement ahiill have &le meanings assigned to such 
tenns :in Chapter 12P. Consistent with the requirements of the MCO, Contractor ~grees to all of' the 
fol\owing: · . . · · · . · . · 

· · A. For each hour worked by a Covered Emp1oyee during a Pay Period on work.funded under ... 
the Cjty con.tract. during the term of this Agreement, Contractor shali provide to the Covered Employee no 
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less than the Minimum Compensation, which includes a Jllinimmii hourly.wage wd compensated and 
ml.compensated time off ccmsistent with the requiremehts of the MCO. }'.or the li;ourly gross . 
compensation portion of the MCO, Contrs.ctorsha.TI pay a minimum of $10. 77. an hour begiruring Jimuary 
l, 2005 and for the remainder of the tenn of this Agreement; provided, however. tbat Contractors that are 
Nonprofit Corpor3nons or publio en.ti~es :shall p_ay a minimum of $9 an hour for the term of this 
Agreement. 

. . 
B. Contractor· sball not discharge, reduce in compensation, or otherwise discriminate against 

·any employee for colllplaining to the City with regard to Contractor's _compliance or anticipated 
compliance witb. ihe requirCments of 1he MCO, for opposing any practice proscribed by tb.eMCO, for 
participating in proceedings related to the MCO, or for seeking to assert or c:n.force any rights under the 
MCO by any law.ful_nieans. · 

C. Contract~ l.lllderstands and agrees that the failure to comply with ~-~quiremenfu of the · 
MCO shall constitute a material bi-each by Contractor of the terms of this J\..greernent. The·City~ ~g 
through ihe Contracnng Depa:rtinent, shall determine wheiher such a brea::h has OCClltred. · 

..... 
D. . If, within ~O days after receivingwritten._notice of a breach of this Agree_roentf0r 

violating 'the MCO, Contractor ihlls to cure ~uch breach or, if such breach cinnot reasonably be cured 
within ~uch period of30 days, Contractor fails to corrnnence efforts to C}Ite withln such. pet.iod, or. 
thereafter fails diligently to pursue such cure to completion, the City, acting through the Contracting 
Department, shall have the right to pursue the following rights or remedies and any rights orn:m.eclies 
available Under applica}>1e law: · · · 

i. The right _to charge Contractor an amount equal to the differenc~ between the Minimum 
Compensation and trn.y compensation actually provided to a Covered Employee, together with . 
interest on suc1i aniounf from the date payment Was'due at the ma:riinum rate then permitted by law; 

~ The right to set off all or any portion of the amount descnbe.d in Subs~ctiori (d)(I) oftbis 
· Section againstiimounts due to Coniractor':tm.derthisAgreement; · - · . . 

iii. _The right to terminate this Agreement in whole or in part; 
. . . - . - . ··-. 

iv. Jn the event of a breach by Contractor of the covenant ~ferred to in Subsection (b) of thls 
Seetion,_~eright to seekreiristatement of the employee orfio obtain other appropriate equitable 
relief; and - · -

v. The_right to bar Contractol" from entering into future contracts"with. the City for three 
years. 

. . 
Each of the ri~ts provided in tb.is, Subsecticin (d} shall be exercisable individually or in 

combination. with anJ other rights or remedies available to the City. Any ~ounts realized by the City 
pursuant to this subsection shall be paid to the Covered Employee who failed .to receive the required 
M":inimum Compensation. 

E. Contractor :represents and warrants tbat it is not an entity that was set up, or is ~eingused, 
for the purpose of evading the intent of the MCO. · 

F. · . · . Contractbr shallke6P itself reformed of the current requirements of the MCO, mc1uding 
increases to the hourly gross comp~ation due Covered Employees under the MCO, and shaTI provide · 
prompt ~tten notice to all Covered Employees of any increases U;i. compensation, as _well as any written 

City/Coiinty San Francisco P\lrchase Agr~mcnl 1Vsf07 3 3 

. 1073 



38. Tropical Hardwood and Virgill Itedwood lJan 

:Pursu.ttrt to Section 804 (b) of the San Francisco Eo.vironmel"!t Code1 the City and County of San 
Francisco urges contractora not to iraport,. purchase, obtain> or. use for any purpose1 any iropical 
hardwood, tropic8:! hardwood wood product, virgin redwood or virgin redwuod wooa product 

39." Drug~Free Workplaci:: Po-~cy. 

Contractor acknowledges that pursµant to the Federal Drug-Free Workplace Act of 1989~ the 
unlawful m.anu.facture, dis!Il"bution, dispensation, possession~ or use of-a controlled substance is 
prob.t'"bited on City premises. Contractor agrees that any violation of this proJn'bition by Contractor, its 
emp1oyees •. agentS.or assigns will be deemed a materiaLbreach of this Agreement. . · · 

40. Compliance with Am.erlca:ns with Disabilities Act 

Contractor acknowledges that, pursuant to the Americans.with Disabilitfos.Act: (ADA» progranu;, 
services and other: activities provided by a public entity_ to the public, whether directly or through a 
contractor, must be accessible to the disabled. public. ContractOr shall provide the services specified 1n 
this Agreement in a manner tb~tto the ex:tent applicable, mat~rially com.Plies with.the .AJJA and any other 
applicable federal, state and local disability rights legislation. This Section 40 does not apply t.o the 
accessibility of the System to be supplied by·Contra.ctor. Contractor agrees not to discriminate against 
disabled. persons in the pro-vision of services, benefits or activities provided under fuis Agreeme11t and. 
further agree"tb.at any violation 9f this prohibition on the part of Contractor, its employees, agents or 
assigns wi.11 constitute a Jnaterial breach of this Agreement. Contractor shall provide a Syatem whlcb. 
complies with the accessibility reqtJiremenfB of Section 53-1 and (exceptwitb.respect1othe ranked choice 
yoting. elementS. of tb.e -?yste:ra.) Appencfuc D (Per.faiman.ce Specj:fications) and (with respect to the :ranked 
cboice voting elements of the System) tb.eRCVDesign Specifications. 

41~ Sunshine Ordinance 

Jn. a~ordance with S~ Francisco .Al:hninistt:ative Code §67 .24\ e ), contracts, contra,ctorst bids, . 
responses to :requests for proposals and all other records of communications between City and persons or 
firms seeking can.tracts, shall _be open to inspection immediately after a contract has been a.warded. 
Nothing m this provision. requires the disclosure of a priyate person's or organization's net worth or other 

·proprietary iinancial data submitted for qualification for a contract or other benefit until ·and U!lless that 
person or organization is awarded the contract or-benefit Infonnation pro-vided which is covered by this 
:paragr~h will be made available to "th~pi;blic upon request. · 

42. Requiring~~ Compensation for Employees 

Contractor agrees t-o comply fully With and be bound by all of the provisions of the M.inimum 
Compensation Ordinance (M:CO), as set forth in San Francisco Administrative Code Chapter 12P · 
(Cb.apter 12P), including the remedies provided, and implementing guidelines an~ rules. Tj:i.e pro-v:is:ions · 
of Chapter 12P are incorporated Jierein by wference and made a part of this Agreement as though fully set 
forth. Thete;d: of the MCO is available on the web athttp://ffll'.W.sfgov.org/oca/lwlh.htm. Capitalized· 
tenns used in this Section and not defined -in this Agreem6Ilt sha11 have the meanings assigned t.o such 
terms :in Chapter 12P. Consistent w}fu the requirements of the MCO, Contractor agre;es to an of the 
fo1l?Wmg; : . · . . . . . . 

· · A. For each hour worked by a Covered Emp1oyee during a Pay Period on work.funded under ... 
the City contract. during the term of this Agreement, Coniractor shaJi provide to.the Covered Employee no 
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less 1han ihe Mlnimum Compensation, which includes a m.inilllllffi hourly.wage an:d compensated and 
uncompensated time off co:p.sistent with the requirements of the MCO. ~or the hourly gross 
compensation portion of the MCO, Contractor shall pay a minjmnm of $10.77. an hour beginning January 
1, 2005 ind for the remainder of the term of this Agreement; provided, however. that Contractors that are 
Nonprofit Corporations or public entities shall pay a minimum oU9 i;in hour for the terin of this 
Agreement · 

B. Contractor· sball not discharge~ reduce in compensation, or otherwise discriminate against 
·any employee for complaining to t~ City with regard to Contract.or's _compilimce or anticipated 
compliance with. ihe requirements (}fthe MCO, for opposing any practice proscribed by the MCO, for 
participating in proceedings related to the MCO, or for seeking to aisert or enforce an:Y rights under the 
MCO by any lawful means. · · 

. . . 

C. Contr®tor understands and agrees that the failure to eo!nplywith the requirements of the 
MCO shall constitute ~ materi~ breach by Contractor of the tenns of this Agreement. The ·City> actiq.g 

. through the Contracting Deparlment., shajl determine whefuer such a bre~h bas occurred. 

D. . If, -w,i.thln. 30 days after receiving vmtten notice of a breach of this Agree]llB1lt for 
violating the MCO, Contractor falls to cure ~uch breach or, if such breach caimotreasonably be cured 
within such period of 10 days, Contractor fails to commence efforts to cure withln sucb pe#od, or. 
thereafter fails diligently to pursue such cure to completiollt the City, acting tbrough the Contracting 
Department, shall have the right to pursue tbe following rights. or remedies and any rights orrcmedies 
available under applioa)>le law: 

i. The right to charge Conlractor an amount equal to the difference between the Mininmm 
Compensation and any COIDJlensation actually provided to a Covered.Employee, together with . 
interest on sucb. amount" from the date payment Was due at the maximum rate fhen permitted by law; 

~· The right to set off all or any portion of the amount descnoe.d in Subsection (d)(l) of"tbis 
· Section against amounts due to Contractor lID.der this Agreeme~t; · · · 

ill. The right to terminate this Agreem~t in whole odn part; 

iv. · Iri the event of a breach by Contractor of the covenant referred. to in Subsection (~) of this 
Section, the right to seek reinslatement of thr:: employee or to obtain ofuer appropriate equitable 
relief; and · - · ·· 

v. The right to bar Conti:actot from entering into future contracts"with the City for three 
years. 

Each of the rigb;ts provided in thls Subsection (d} shall be exe:rcisable individually or in 
oombination with any other rights or remedies available to the City. Any amollllts realized by the City 
pursuant to this subsection shall be paid to the cOvered Employee who faiied._to receive the required 
Mmimum Compensation. 

E. Co~tor represents and wat'Plllts that it is not an entitythat was set up, or is being cied, 
for the purpose of evading the intent of the MCb. · 

F. · Contractor shall keep itselfmformedoffu.e curre::ntrequiremenis of the M~O, rncluding 
increases to the hourly gross comptDJ?ation du.e Covered Employees under the MCO, and shall pro\dde · 
prompt written notice to all Covered Employees of any increases in compensation, as well as any written 
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co.tn.n1uniqations received by the Con1ractot from the City, which communications are marked to indicate: 
that they are to be distnbuted to Covered Empl()yees. · 

G. ContractOr shall provide reports to the City in acc~rdance with ~y reporting standards 
promulgated by tbe City under the MCO, including reports on-subcontractors. 

. . 
II. The Contractor shall provide the City with access to pertinent records after ~ceiving a 

\vritten request from the City to do so and being provided at least five business days to respnnd. 
. . 

. ~-- - · The City may conduct random audits ofContrae:tor. Rruldom audits shall be (i) noticed in 
advi;mce m-~ting; (ii) limtted to asc~g-whether Covered Employees are paid at Jeatit the mirrimi1m 
compensation-required by the MCO; (iii) accomplis'hed-through an examination of pertinent records a1 a 
mutually agree~fupoii time and location 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 intended 
to preelude the City from.investigating any report of an alleged violatio!l of the MCO. -: 

. J. Any subcontract ente;red int~ J:>y Contractor shall requU-e the subcontractor to comp~ 
with the xequi:rements of the MCO and shall contain contractual obligations substantially the same as 
those set forth in this Section. A subcontract means 2IL agreement between fue Contractor and a ihlrd 
party that requires the third party to perform all or a portion of the servic:es covered by this Agreement· 
Contractor shall notify the Department of Administrative Services when it en1en; into-such a subcontract 
and shall certify to ·the Department of Administrative Services that it has notified the subcontractor of the 
obligations under the MCO and has imposed tlle requirements of the MCO on the subccintractor through 
the provisions of fue subcontract. _It is Contractor's obligation to ensure J:lmt arry subcontractors of any 
i:ie:r under this Agreement comply with the requirements of the Meo: If any subciontractor under this 
Agreement fa& to comply, City may punme iµiy of thexemedies set forth. in this Section against 
Coµtractor. 

. . 
· K. Each Covered Emp1byee is a third-party beneficiary with respect to the req_uirements of 

subsections (a) and (b) of this Section, and may pursue tbe fo1lowing remedies in the event of a breach by 
Contractor of subsections (a) and (b), 1:>ut only after the Covered Employee has provided the notice. 
participated :in the administrative review hellljng, and waited the 21-<lay period .required by the MCO .. 
Contractor undersrands and agrees that if the Covered.Employee prevails in such action; the-Covered 
Emp1oyee may be awardc;d: (1) an amount equai to the difference between the Minimum Compensation· 
and any compensation ac~1y provided to fue Covered Employee, together with interest on such amount 

· .from the date payment was due at the max.Unum rare tben permitted by law; (2) :in the e\ierit of a breach · 
by Contractor of subsections (a) or (b), tbe right to seek reinstatement or to obtain oth"1' appropriate 
equitable relief; and (3) in the event that the Covered Employee_ is ~e prevailing party :in any legal action 
or proceeding agafust Co!\tractor arising from this :Agreement. the right to obtain all costs ruid expenses, _ 
including reasonable attorney's fees _ap.d disbursements1'.:incurred by the Covered Employee .. Contractor 
also undei:stands that tbe MCO provides that if Contractor prevails :in any such action, Contractor may be 
awarded costs and expenses, including rea~onabl~ attorney's fees and disbursements, from the Covered 
Employee if the court detenhines that the Covered Employee' ,s action was frivolous, vexatious or · 
otherwise an act of bad faith. · 

L. If Contractor is eJ(.empt from ilie MCO when this Agreement is executed because the 
cumulative amount of agreements with this depgrtment for the :fiscal year is less tbau $251000 {$50,000 
for nonprofitS), but Conlractor later enters into an agreement or agreements that cause contractor to 
exceeq that amomrt in a fis~a~ year, Contractor shall thereafter be required to comply with the MCO .under 
this Agreement. This obligation· arises on the effective date of the agreement tbat caus~ the ¢UnJuJative 
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amoont of agreements between the_ Contractor and this department" to exceed $25,000 ($50,000 for 
nonprofits) in the:fiscal°year. · 

43. Requiring Health Benefits for Co':ered Employee~ 

Unless exemp~ Contractor agrees to comply fully with and be bound by an of fue pro"\'isions of 
ihe Health Care Accolintability Ordinance (HCAO), as set forth in San Francisco Admi:nistrative Code 
Chapter 12Q, including the remedies provided, aµd impleIDenting regulations, as the same may be 
amended from time to time. The provisions of Chapter 12Q are incorporated by iefe:rence and made a 

· part ofthls Agreement as though fully set forth herein.. The text of the HCAO is available on the web 
a.tb.ttpd/www.sfgov.org/oca/lwlh..b1m.. Capitalized terms used. in tbis Section and not defined iu this.· 
Agreement shall have ~ me3?in-gs assigned to such terms in Chapter 12Q. 

.A. F-pr each Cover¢ Employee, Contractor s~all provide the appropriate health benefit set 
forth in Section 12Q.3 offue HCAO. Jf Contractor chooses to offer the health plan option., such health 
plan shall meet ~ minimnm. standards set forth ?Y the San Francisco B'.ealth Commission. 

l 

B. ~ Notwithstanding the above, if the Contractor is a small business as defined in Section 
12Q~3 ( d) of the RCAO, it sbal.1 have·no obligation to comply with part (a) ab9ve. 

C. Contractor's failure to comply with the HCAO sMU.~As.titute a material breach 9f tbis _ 
agreement. City shall notify Contractorif such a breach bas occurred .. · If, .within 30 qays afterreceiv.ing· . 
City's writteµ notice of a breach of this Agreement for:nalatingthe HCAO, Cont:act:or fails. to cure such 
breach or. if Su.ch breach cannot reaspnably be cured within such period of 30 days, Contractor fails to 
eonunence efforts to cure within such period, gr "!hereafter flri.ls diligently to puu;ue such cure to 
completion. City shall have the ~gb.tto pursue the remedies set forth in 12Q5(f)(l-5). Each of these 
remedies "Shiill be exercisable inffividually or in combi:rultion with any other rights or remedies available tn 
City. .. · . · . - -

D. Any S~b~~tract entered info by Contractor shall require the Subconfractor to romply 
with the requirement"s-.of the HCAO and shall contajn contractual oblig!J.tions substantially the same as 
those set forth fu Uris S(:9tion. Contractor shall notify City's J.>urchasing°Ilivision when it enters intO such 
a Subcontract and shall certify to the Purchasfug Division tbat it has notified the Sub contractor of the 
obligations under tb.e BCAO and has imposed the requiremen.1s of the RCAO on Subcontractor "through 
the Subcontract. Each Contractor shall be respoils.1"b1e for its Subcontractors' compliance with this 
Chapter. If a Subcontractor fails to comply, the City may pursue the.remedies set forlh: in "!:Pis Section . 
against Contractor based on the SubCOl.li;:act.or' s failure to comply, provided that City has first provided 
(:ontractor with notice and an opportunity to obtain a cure of tbe violation. . . 

·E. Con.tractor shall not disl}harge, reduce in compensation, or otherwfae discriminate against 
any emplayee for notifying City with regard to Contractor's noncompliance 6r. anti.cipated.noncompli1U1Ce 
with the requirements of the HCAO, for opposing any practice prospribed by theHCAO, f~participating 
.in proceedings telat.ed to the HCAO, or for seeking to assert or eoforce any rights under the lICAO by 
any lawful means. 

F. Contractor represents and warrants that it is not an entity that was setup, or is being used, 
fur the purpose of evading tlie mtent of the HCAO. · .. 

G. _Contractor shall krep itself infOJ;med of the cUn:ent requirements of the HCAO. 

H. Contractor shall provide reports to the City in accordance with- any reporting standard~ 
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co.tnnluniqatio-ns received by the Contractor from the City, which conunm;llcations ate marked to indicaty. 
that they are to be distn1mted to Cover~ Employees. 

G. Contractor shall provide reports to the City in accordance with any reporting standards 
promulgated by the City unCiel' the MCO, including reports on· subcontractors. 

. . . 
R The Contractor shall provide the City with access to pertinent records i!fter receiving a 

written request from the City to d? so and being pr~vided at least :five business dajs to respond. 

:(. The City may conduct random audits of Contr~t-or. Random audits shall be (i) noticed :in 
advtmce in writing; (ii) limited to asc~ining whethe.r Covered Employees are paid at least the ininim.Um. 
compensa.tion required by the MCO; (iii) accomplished through an examination of-pertinent records at a 
.mutually agreed ·upoii iime and location within ten days of tl1e written notice;. and (iv) limited to one audit 
of Contractor every two years for the duration of this Agreement. Nothing in this Agreement is intended 

. to preclude fue City from ·in.veStigating .any report of an alleged viola.tioo of i:he MCO. ·: . 

. J. Any· subcontract entqed into py Cori!ractor shall require fhe subcontractor to comply 
with the requirements.of the MCO and shall contain contractual Obligati.ons substantially the same a$ 
those set forth in this Section. A subcontract means an agreement between the Contractor and a third 
party thatrequire"s the third party to perlonn all or a portion of the servic:es covered by this Agreement· 
Contractor shall notify the Departtnetit of Administrative Serviees when it enters into such a subcontract 
and sball certify to"the Department of AdminiStrative Services i:hat:it has notified the subcontractor of the 
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 ensu:re that any subcontractors of any 
tier under this Agreement comply with. the requfrements of the MCQ. If any suboontra.ctor under this 
Agreement fa~ to comply, City may pursue any of the remedies set forth. in this Section against 
Contractor. · 

I{. Each Cmered Employee is a third-party beneficiary with. respect to the requirements of 
subsections (a) and (b) of tbis Section, and :m.ay pursue tb.e fo1lowing remedies in the event of a breach by 
Contractor of subsections (a} and (b ). but only after the Coveted Employee has provided the notice, 
participat"ed in the administrative review hea!jng, and waited the 21-day periodn:quired by i:b.e MCO .. 
Contractorunderstan.ds and agrees that if the Covered.Employee prevails :in such action, the Covered 
Employee maybe award~d: (1) an amount eqliai to the difference between the Mitrimnm Compensation· 
and any compensation actually proVided to 1he Covered Employee, together with interest on such amount 
from fue date payment was due at the max.Unum rate then permitted by law, (2) in the evenrof a breach 
by Contractor of subsections (a) or (b ), the right to seek.reinstatement or to obtain other appropriate 
equitable relief; and (3) in the event that the Covered Employee. is ~e prevailing party. :in any legal action 
or proceeding agaffist Co!!tractor arising from this :A.greemeo.t. the rightio obtain all costs and expenses, 
inclurung reas0nable attorney's fees a:nd disbursementsf' incurred by the Covered Employee. Con.tractor 
also undersnmds that the MCO provides !Mt if Contractor pre-vai1s in any such action, Contractor may be 
awarded costs and e..'Cpenses, including r~onable a.ttomey•s fees and disbursements, from tll.e Co-vered 
Employee if the court determines that the Covered Employee's action was frivolous, vexatious or 
otherwise an act of bad faith. · 

L. If Contractor is exempt :fro:tn fue MCO when this Agreement is executed because the 
cumulative amount of agreements with this department 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 
e'xceeq that amount in a fi.s9~ year, Contractor shall thereafter be required to comply with the MCO under 
this Agreement. Th.is obligation arises on the effective date of fue agreement tbat caus~ the cumulative 
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amount of agreements between the. Contractor ~d this department to exceed $25,000 ($50,000 for 
nonprofi.is) ·:in the fiscal year. -

43. Reqtl.irfug n• Benefits for Cln'."ered Employees 

. Unless exemp~ Contractor agrees to Comply fully with and be bound by a1l 9f the pro-visions of. 
ihe Health Care Accountability Ordinance (HCAO}, as set forth in San Francisco Administrative Code 
Chapter 12Q, including tb.e remedies provided, aµd implementing regulations, as _the same may be 
amended from time to time. The provisions of Chapter.12Q are iricorporated by reference and made a 

· part oftbis Agreement as though fully set forth herein. The text of ihe HCAO is a-vailable on fue web 
athttp://www.sfgetv.org/oca/lwlh.htm. Capitalized tenns used in tbiso-Section and not defin.ed iu. this. 
Agreement shall ba-ve the m~gs assigned to such tezros in Chapter 12Q. 

A. F~ each Covere4 Employee, Contractor s~1 provide the appropri~te health benefit set 
forth in Section 12Q3 of the HCAO. Jf Contractor chooses to offer the health plan option, sw:h health 
plan shall meet th? minimum standards set forth ?Y the San Francisco B'.ea.lth Commission. 

:B. : Notwithstanding the above, if the Contractor is a smailbusiness as defined in Section 
12Q.3 ( d) of-the HCAO, it s'hallhave no obligation to comply with part (.a) ab_ove. . · 

C. -Contractor's failure to comply·with tbe HCAQ. shall constitnte a material breach of tlrls 
agreement. Cify 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 fur-violating the HCAO. Contractor fails to cure sucb 
breach or, if $uch breach cannot reas.onably be cured within such period of 30 days, Contra<:tor fails to 
commence efforts tQ cure within such period, or.thereafter fails diligently to pursue such cure to 
completiOfit City shall have the right to pursue the remedies set fo¢1 fu 12Q.5(f)(l-5). Each of theso · 
remedies "sbiill be exercisable inilividually or in combination. with any otb.en:ighls or remedies available to . 
City. . . 

D. Any Subcontract entered into by Contractor shall require the Subcontractor to comply 
with the requirements .of the HCAO and shall contzjn contractual oblig!'lfions substan:tiaUy the same as 
those set fortb in fuis Section.. Contractor slla11 notify City'sPuicbasiil1fDivision when it enters intO such:w "~ 
a Subcontract and sha:Il certify to the Purchasing Division that it ~notified tbe Subcontractor oftbe 
obligations under the IlCAO and has imposed the requirements of the HCA6 on SU."QC:ontractor furough 
the Subcontract. _Each Contractor shall be responsible for its Subcontractors' comp!iaru:e with thls 
Chapter. If a Subcontractor fails to comply, the Cit.Y may pursue the remedies set forth. in tlrls Section 
against Contractor based on the Subcon~actor's fa.ilureto comply, provided tbat City has first provided 
Qmtractor with notice and an opportunity to obtain a cure of the violation. 

·E. Colitractor shall not discharge, reduce :in compensation., or otherwise discriminate against 
any employee for notifying City witb regard to Contractor's noncompliance or. anticipated noncompliance 
with the requirements of tb.e HCAO, for opposing any practice prospribed by the HCAO, for participating 
in proceedings related to the HCAO, or for seeking to assert or enforce any rights wder the HCAO by 
any lawful means. . 

:F. Contractor represents s:nd warrants thai it is not an entity that was set up. or is being used, 
for 1he purpose of evading tlie ID.tent of the HCAO. 

. -
G. Contractor sbaTI ke-.ep itself informed of the current requirements of the HC.A.O. 

g, Contractor shall provide reports to the City in accordimce with-any reporting standard~ 
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promulgawd by the City under the HCAO, including reports on Subconfractors and Subtenants, as 
appli~able: .·. · · 

L Contractor shall provide City with access.to records pertaining to compliance with 
· HCAO after receiving a written request from Cify to do so and being provided at least fue business days . 
to respond. · 

J, . CitymayconduQtrandom.audits of Contractor tO ascertain its compliance with HCA9. 
Contractor agrees to cooperate with City when :it conducts such audits. 

K "If Co:uf:raclo:d.s ex.empt from the H,CAO when this Agreement is e:x.ecqfed because its 
amount is less than $25,000 ($50,000 fornonpro:fits), but Contraetpr later. enters into an agreement or 
agreements that cause Contractor's aggregate amount of all agreements with Clty to reach $75,00o: all the 
agreements shall be thereafter subject to ihe HCAO. This obligation arises on the effective date of the 
agreement that cau_ses the-cumulative. amount of agreements between Contractor and the qty to be equal 
to ·or greater than $15,000 fu. the fiscal year. 

44. -Limita.ti:on~ on Contrl.bntions 

Through eJ;.ecution of this Agreement, Contractor acknowledges that it is fainiliar with section 
1.126 of the City and Comity's Campaign and Governmental Conduct Code; which prohibits any person 
wli.o contracts. w:itb. the City for :the rendition of personal services, for the furnislring of any material, 
supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or loan guarantee, 
ftom making any campaign c0ntnbution to (1) an individual holding a City elective office if the contract 
:mµst be approved by the individual. a 'board on which that individual serves. or a board on :which an 
appoiritee of that indiVidual serves~ (2) i candidate for the office held by sucb. indi"1ldual. or (3) a 
committee controlled by. silch mdi'Vidual, at any time from ;he oommeneement ofnegotiati6ns for '!he · 
contract 1llltil tP.e later of ei~ fue termination of negotiations for such contract or six months after the 
date the contract fa approyed. . Contractor acknowledges that the foregoing restriotion app1ies only if the 
contract ot. a combination or series of. contracts approved by the sanre indiv.idual or board in a fiscal year 

· . have a tol:al anticipated or actual value of $50,000 or more. Contractor further acknowledges-that the 
prolnmtion on contdbutions applies to each prospective party to the contract; each member of . 
Contractor's boiird of din:ctors; Contractors chairperson chief executive officer, chief financial officer 
and chief.operating officer, any person with an ownershlp interest of more than 20 percent in Coil.!ractor; 
any subcontractor listed in the bid or contract; and any comtn.i~e that is sponsored or controlled by 
Contractor. Addition.ally, Contractor acknowledges that Contractor must infonn each-of the per.sons - - -
described in the preceding sentence of the prohibitions contained in section 1.126. ·· · . . . 

45. t!kst Source Hiring P.rogram 

A. Incorporation of Adn:rlnistrativi;i Code Provisfons by Reference. 
. . 

The provisions of Chapter 83 oftbe San Francisco Admmistrative Code are inoo:rporated in thli; 
Section by reference and made a part of this Agreement as though fu1ly set forth herein. Contractor shall 
comply fully witb, and be bound by, all oflhe provisions that apply to this Agreement under such 

· Chapter, ·including but not limited to the remed.ies,provided thetein. 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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First Source Hiring Agreem~nt. 

i. Contractor sball complywithFkst Source intervie:mng, recru.i:tn'.tent and hiring 
requirements. which will provide the San Francisco Wm-kforce Development System With the exclusive. 
opportuni.1¥ to initially pro"Vide Qualified Econonncally Disadvantaged fudi"viduals for consideration for 

· ._;- emp16yment for Entry Level Positions. The duration of the First Somce interviewing.requirement shall 
be ten (10) dayS, unless business n~sity requires a shorti::rperiod of time.; 

ii. Contractor shall comp~ with requirements forprovicling timely, appropriate 
notification of available Entry Level Positions to tb.e San F~cisco Workforce Development System so 
thi!t the Syst.emmay train 1IDd refer an adequate-pool of Qualified Econotp.ica1ly Disadvantaged · 
Individual~ to pa.rtjcipating Employers; · · - · - · 

m. ContractOr agrees to use good faith efforts to. comply with the Fkst Source hiring. -~ 
reqi:!irements. A Contractor may establish its good faith efforts by filling: 1) its first ava:i1able Enh-y Level 
Position with a job applicant referred through the First Source Progiam; and, 2) fifty per~ent (500/o) ofits 
subsequent available Entry ~vel Positions.with job applicants referred tht<?ugli the San Francisco 
Wo&:force Development System. Failure to meet thls target, while not imputing bad .faith; may result in a 
review of the Con.tractors employment records. 

c. 

Contractor shall make the :finai determination of whether an Economically Disadvantaged 
J:n.cli'Vidual referred by the System is 11qualiliedn for the position. · 

.D. . · Excepti.Ons. 

Upon application by Employer, the First Source .Hiring Adntlnistra.tion may grant an exception to . 
any or all of the requirements of Chapter 83 in any situation where it concludes that .compliailce .. with this 
Chapter would cause economic hardship.. . . . . . .. ·~ o-'-o =-·-' . 

E.. . ____ Liquidated D8;lllages _ .. 
- -- .. - - - . _;. 

Violation of the requirements of Chapter 83 is subject to an ass~t of liquidated damage8 m .. 
the amount of $2,Q7Jl for eVery new hire for an Entry Level Position improperly withheld :from the first 
source lriring process. The assessiherii ofJiqiiidated damages and the e"\'aluation of any ~J~n~~ ~r 
mi ti.gating factors shall be made by the F.SRA.. 

"\ 
F. Subcontracts 

Any subcontract entered irito by Contractor shall require the subcontractor t9 comply with the 
. requirements of Chapter.83 and shall contain contractual obligations substantially the same as those set· 

forth in tbis Section. · · 

46. Prohibition onPoliticalAefivitywith City Funds 

. Jn accordance with San FranciSto Administrative Code Chapter 12.G; Contractor may not 
participate in, support, or attempt to mfluence any political campaign for a candidate or fot a ballot 
measure (coltecti:ve1y, "Political Activity'') in the performance of the seirices provided under this 
Agreemenl Contractor agrees to comply with San Fnmcisco Administrative Code Chapter 12.G and PtflY . 
implementing rules and regulations-promulgated by the City's Controller. 'The te~s and provisions-of 
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promulga1ed by the City under the HCAO, including reports on Subcontractors and Subtenants, as 
applii;:able. ~- · 

L Coritractc:r shs.n provide City wiih access. to records pertaining to compliance witli 
· HC.AO after receiving a written request from Cify to do so and being provided at least .:fiYe business days . 
to respond. · 

J, . City may conduntrandom. autiits of Contractor tO ascertain its compliance with HCA(). 
Contractor agrees to cooperate with Citywhen ]t conducts such audits. 

K. 'lf Contractor is exempt :from the HCAO when this Agreement is eiecuted. because its 
amo1m.t is less than $25,000 ($50,000 fornonprofitS), but Conlmcti:>r later enters into an agreement 0r 
agreements that cause Contractor's aggregate run.ount of all agreements with City to reach $75,0oo: all the 
agreements shall be thereaft~ subject to the HCAO. th.is obligation arises on the effective date of the 
agreement that causes the· cumulative amount of agreements between Contractor lllld the City to be equal 
to ·or greati;r than $'75,000 in. the .fiscal year. · · 

44. -Limitafio~ on Cnntrllm:fions 

Through executi~n of this Agreement, Contractor acknowledges that it is fai.niliar with seetion 
1.126 ofthe City an.d County's CWlPaign and G~ental Conduct Code; which prohibits any person 
who contracts with the City for th~ ren<µtion of personal sernces, for tbe :fur.nisbing of any material, 
supplies or equipmen4 for 'the. sale or lease of any land or building, or for a grant, loan or loan guarantee, 
:from making any campaign oontnbution to (1) an indMduaJ holding a City elective o.ffice :if the contra.ct 
mµst be approved by the individual.. a foard on which. that individual serves, or a 't>oard on :which an 
appomtee of that indiV:idual serves~ (2) i candidate for the office held by such individual, or (3) a 
conmri.ttee conb:olled by sU:ch. individual, at any time :from \:be oommenGelllellt afnegotiati.Dns for fue · 
contract w.til tP.e later of either the ternrln.anon of negotiations for such contract or sfx montbs after the 
date !:be contract is approved. Contractor· acknowledges that the foregoing restriction applies only jf tbe 
contract or a combination or series o:t: contracts approved by the same indiv.idual or board in a fiscal year · 

· . have a tot.al antlcipated or actual value of $50,00.{} or more. Contractor further acknowledges that the 
prohibjtlon on contnoutions applies to each prospective party to the contract; each member of . 
Contractor's board of dir~ctors; Contractor's chairperson chlef executive officer, chief :financial officer 
and chief.operating officer; any person with an. ownersbip interest of more than 20 percent in Contractor; 
any subcontractor listed in thQ bid· or contract; and any colll11li~e that is sponsored or controlled by 
<_:;ontractor. Additionally, Contractor acknowledges that Contractor :must infonn each of fue _persons 
deson'bed :iti the pteceding ~entence_of1he prohibitions contamed in section l.126. 

45. FirSt So~rce IDrl:ng J>.rogram 

A.. IncorpGratio:il of Administrative Code ProVisions by Rderence. 

The pro-visions of Chapter 83 of the San Francisco Administrative Code are incorporated in thls 
Section by reference and made.a part of this Agreement as though fully setforthherein. Contractor shall 
comply fully withj and be botmd by, all oftMp!ovisions fuat apply to this Agreement under such 

· Chapter, including but not limited to the remedies .Provided therein. Capitalized terms used :in t1Ds 
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 Biring Agreement. 

i. . Contractor shall. comply with Fkst Source intervie~g. I\:crui:tmen± and hiring 
requirements. which will provide the San Francisco Workforce Development System with the exclusive. 

. opportunity to initially provide Qualified Economically Disadvantaged fudividua1s for ce>nsideration for 
. ,i· employment for Entry Level Positions. The duration of the F:irst Souree .intervie"Wlllg.requirement shall 

be ten (10) days, unle.sS business nec~sity requires a shortei; period of time.; 

ii. Contractor shall comply with requirenlf:Ots for provf ding timely, appropriate 
notification of available Entry Level Po~itions to the San J,<r~cisco W ~!kforce Development System so . 

· that the System may train !lild refer an. a.deciuate"pool of Qualified Economically Disadvantaged · .... _.";,. 
Individual~ to participating Employers;_ · 

m. Contractor agrees to use good faith efforts to comply with the '.Fkst Sourc6 hiring 
requirements. A Contractor may establish its good faith efforts by filling: 1) its first avmlable Entry Level 
Position with a job applicant referred through th6 First Source Pro&r2ro; and, 2) fif!y pef!ient (50%) of its 
subsequent available Entry I:evel Positions.with job applicants referred tbtqugli the San Francisco · 
Workforce Development System. FaJ1ure tomeettbis target, while not imputing bad faith, may result in a 
review of the Contractor's employmentrecords. 

c. ~g Decisions. 
. . --

Contractor sha~ make ihe :final determination of whether au Economically Dfoadvantaged 
Jru:lividual referred by the System is "qualified'' for the position. · 

.D. . J!'.Xceptions_ 

Upon. application by Employer, the First Source Hiring Admlnistration may grant an exception to . 
any or all offue requirements of Chapter 83 in any situation. where it_i::oncludes that .compliaitoo .. w:ith this 
Chapter would cause economic hardship.. . . - - . . . . . . . . . . -

E. . -- . . Liquidated· Di:mitg~ 
- ~--- -

Violation of tb,e requjrements of Chapter 83 iS subject to an ass~sment of liquidated ·aamages in · ~ __ 
t11e amount of $2,070 for efvery neyt_hire for an Entry Level Position improperly withheld :from the first 
source hiring process. The assessment of liquidated damages and the evaluation of any defem;.es_or .· 
mitigating factors sball be made by the F_SBA. · 

F. Subcontracts 

Any subcontract entered in.lo by Contractor shall require the subcontractor ti? comply with the 
· requirements of Cbapter.83 and shall contain contractusl obligations substantially the same as those set· 
forth in this Section.. · 

46. Prohibition on. Political Activity with City Funds 

. Jn accordance with San Francisco .Adnrin:istrative Cqde Chapter 12.Gf. Contractor may not 
participate in, support, or attempt to :influence any poHtical campaign for a. candidate or for a baTiot 
measure (collectively, ''Political Activity") in the petfo:onance of the services provided under this 
Agreement. Contractor agrees to comply with San Fnincisco Administrative Code Chapter 12.G and S!lY 
implementing rules and regulations promulgated by the City's Co!ltrolle.t. 'The terms and provl.sions-0f . . . ' . 
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Chapter 12.G ate incorporated herein by this reference. In the event Contractor violates the provisions of 
tliis section, the City may, in. addition to any other rights or remedies available hereunder, (i) terminate 
this Agreemen~ rui.d (ii) prohibit Ccmtractor .from biddiri.g on or recei\'ing any new City conwct for a · 
period of two (2) years. The Controller will not consider Contractor's use o.f profit as a violation of this 
section. -

47. Non-WaiVer ufRigltts 

The omission by either party at any time to enforce any default or right rei:;e:rved to it, or to require 
perfonnance of any of the teans, cowiants, oi: :PfO-visions ,hereof by the other -party at the time designated, 
shall not be a waiver of any such default or right to whlch the party is entitled, nor shall it :in any way --
. affect the right of the party to enforce such provisi~ thereafter. 

48. . Administrative Remedy fo:r Agreement Interpretation 

Should.any question arise as to the meaning and intent of this Agreement, the question shall. prior 
to any other action or resoit to any other legal remedy, be referred to the Department of Elections who· · 
·shall,_ wifuin ten (10) busint:Ss days, render a deciSion on the· meaning and interit Df thls Agreement. 
Confractor may avail itself of any other legal remedy available to Contractor on or after the earlier Of (:i) 
the date a decision is rendered, or (b) upon expiration. of the teh (!O) busin~ day decision period 
regardless of whether a decision has been rendered. _ - . 

49.. Agreeme!ltMade in Calirorni~; Venne 

· A. The formation, interpretation and performance of this-Agreement shall be governed°'by 
the.laws of the State of California and the parties agree subject to the dispute resolution reqajmnentS of, 
this ·Section 49, venue for all litigation relative to the formation, interpretation and performance of this 
Agreement shall-be :in.San Fram;isco. · · 

. :s. Any dispute between fue pa:rtfos either with respect toi:be :interpretation of any provision .... 
of this Agreement or wi.th respect to the perfotmance by either party hereunder shall be resolved as . 
follows: upon the written request of either party, each party or an autho:ri.Zed-representative of each party, 
wil1 meet, in person or .by teleconference, for the pUIJlose of endeavoring to :resolve such dispUte~ The-
representatives of the parties sha~ discuss the problem lllld negotiate ili good faith m an effort to resolve 
the dispute without the necessity"- of any .formal proceeiling":t:elatin.g thereto. During the course of such 

· negotiation, all reasonable requests made by one party to the other · for nonprivileged information 
reasonably related to this Agreement will be honored in ordertbat each of the parties ~y be fully advised 
of the other's pos~tion. The specific format for such discussion5 -will be left to the discretion of the 
representatives ~f the parties butmay include the preparation-of agreea-upon statements of fact or written 
statements of position futnislied to the other party. Bx.cept where clearly pre-vented by the area :in dispute, 
both patties agree to continue performing their respective obligatiollS under this Agret;!Ilent wbile the 
dispute is being reoolved unless and Ul,Jtll such obligations aJ"e. suspended, .teoninated or expire in 
accordance With the provisi-ons hereof. . · · 

50. Construction 

All paragraph captions are for reference only and shall not be considered in construing this 
Agreemen.~ . ' 
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51. Entire Agreement . . 

This coniract sets forth the entire Agr~ent.between the parties, and supersedes a1i other oral or 
written provisions. Jf any provision of this Agreement is held to.be unenforceable, tlfis Agreement shall. 
be construed with.out suoh provision. . · · 

5Z. Modifications ·and Change Orders 

. A.. Tiris Agreement may not be modified, nor may complillllce with ap.y of its terms be 
waived> except by written instrument executed and approved m the ·same t.rmnner as this Agreement. 
Contractor Shall eooperate with the Department to subntlt 1o the Director of HRC any amendment, 
modification, suwlement or change order that would result fu a cumulative increase of the original 
amount of-this A.gre:ement ~y more 1han 20%. -- . 

. . 
B. . If Contractor wishes tu suggest changes to ihe Hardware> System Softwar~ or pystern, it 

shall submit to City a description of such proposed c~es including any effect ·on the pricing and · 
lmplementati.~n Plan. City shill be under.no obligation to accept any such proposal. but if it does so· the 
changes shall 9~ly take effect after the agreed chan~es have been have been descn'bed in ;m tll11endment 
to this Agreem,ent si~ed by both parties. 

53. Compliance with. Laws 
·. 
Contractor shall keep itself fully informed of the City's Charter, codes, ordinances and;egu!ations 

of the City and of all state. and federal laws ill any manner applicable to the performance of this . 
· Agreement, and must, :to the extent applicable, at all times comply with Such local co?es, ordfuances, and 
regula:tiops and all applicable laws. J:n no event shall any term or provision oftbis Agreementrequire 
Contractor to midertake or perform changes to the Hardware, System So:ft\vare or Firm.war¢ due-to · · · 
changes in law, or changes in interpretation of existing law-by a court of competent jurisdiction, occurring 
after 1he date of this A&reement. Witborit lim:itation of the fotegoing, Contractor is not obligated to cause 
the System, Hardware, Software or my corop~ent thereof to comply ~fu any specifications, standards . -· 
or requirements of the National A~ociation for State filection Ditectors, Federal Election Commission,, 
Election Assistance Commission, Califumia Secretary of State Or other governmental,, quasi- ·· - -· ·· 
governmental or tegulatozy body or agency to fbe ex:telit snch specifications, standar4s or requirements 
are· not in effect and applicable on tbe date of this Agreement (:including, without limitation. FEC or EAC ---
2002 or 2005 standards). · · 

53-1 System Compliance with Stat~ and Federal Laws 

· . PuJ:sumit to thls Agreement and by order oftbe Secr~taryof S~te, voting system$ cerlified £or use 
in California shall comply w:lth all applicable ~te and fedetal stafutes1 regulations, roles and 
requirements, incluqmg; but not limited to, those voting system reqt.rlrements set forth :in the California 
Elections Code and the Help America Vote Act of 2002, 1111d those reqcirements incorporated by 
reference in the Ee1p.Afnerica Vote Act of2002, tbat are in effect as of the date ofthlsAgreemenl ·· 
Furtbe.r1 voting systems shall at.So·eomply with all applicable state and federal voting system guidelines, 
standards, regulations and requirements that derive authority from qr are promulgated pursuant to and in· 
furtherance of the Califoffiia Elections Code or the Help .A.n?OOca Vote Act of 2002 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/Guidelin~ developed by the Federal Election Commission 
(FEC) and adopted by the; Election Assistance Commission (EAC) and EAC Advisory 2005-004, dated 
July 20, 2()05. This does not include future final coU!i interpretations of eJcis.ting state or federal law not 
in effect as of the date of this Agreement. · ·.. · · 
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Chapter 1:2.G are incorporated herein by this reference. In the event Contractor violates the provisions of 
tliis section., the Ci1ymay1 in addition to anyotherrights orremedies available hereunder, (i) terminate 
this.Agreement, and (ii) prohibit O?ntractor from biddhig on or receiving any new City contract for a · 
period of two (2) years. The Controller will not consider Confnlctor's use qfprofit as a violation of this 
section.· · 

47. Non-Wafver ofRiglrts 

· The omission by either patty at any time to enforce any default or right reserved to it, or to require 
performance of any of the terms~ coverian.ts, oi:, provisions .hereof by the other party at the time. designated, _ 
shall not be a waiver of any such default or:rightro whlch the party is entitled, nor shall ".it in any way 
aff~ the right of ~e party to ~nforce such prctvisi~ thereafter. 

48. . Administratlve .Remedy for Agreement Interpretation 

Should.any question arise as to the meaning 3lld :intent ofthis Agreement, the question shall, prior 
to any other action or resol} io any other legal remedy, be referred to the Department of Elections. who . · 
·shall,_ withln ten (10) business day st render a decision on the· meaning and in1ent of 1his ·Agreement. 
Contractor may avail :itself of any other legal remedy available to Contractor on oc after the earlier of (i) 
the date a decision is rendered, or (ii) upon expiratiOD. of the ten (10) business day decision period 
regardless of whether a decision has been rendered. 

49.. Agreem~t Made in Callfurnia; Venue 

A. The fonna.ti.on, interpretation and performance of this Agreement shall be governed by 
the.laws of the State of C!alifornia and the parties agree subjectto the dispute resolution reqajrementS of. 
this-Section 49, venue f~ all litigation relative to the fonnation, ~terpretation and p_e:rforrmmce of this 
Agreement shall.be in.San.Francisco. 

. -,, _,,.:.... ----
. B. Any dispute between the parties either with respect to. the interpretation of any provision 

of this ·Agreement or ~th respect to ,the-perfonnance by either p<llfy hereunder shill be resolved as 
follows: upon the written ~q11est of either:.pmy, ea oh party or an authorized representative of each party, 
will meet, in person or by teleconference, for the purpose of endeavoring to resolve such dispute. The-' "-·-
representatives of the parties sbal) di~uss the problem snd negotiate in good faith in an effort to resolve 
the dispute without tb.e.neces13iti" of a11.y fonnal proceedin.g"relating tl:iereto. During the course of such 

· negotiation, all xeasonable :i;equests made by one party to the other for nonprivi1eged Information 
rea.$0nab1yrelated to this Agreement will be honored in order that each offue parties llllo/ be fully advised 
of the other's position. The specific fonnat for such discussions will be left to the discretion of the 
representatives i;if the patties but may include the preparation- of agreeCl-upon statements of fact or written 
statements of position furnislied to the otherparty. Except where clearlypreyented by the area in dispute, 
both parties agree to continue perfonning their respective obligations under this Agreement while the 
dispute is being resolved unless and until sucn obligations are ·suspended, .terminated or expire m 
accordance wi'tb the provisions hereof. · . · · ' 

50. Omstrm:tion 
,. 

Jill paragraph captions are for reference only and shall not be considered in construing thls 
Agreemen~ · - · 
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51. · Entire Agreement. 

This contract sets forth the entire Agreement between the parties, and ~ersedes all o1her oral or 
written provisions. Ji any provision of this Agreement is held to. be unenforceable, this Agreement shall. 
be construed without such provision. . ' · 

5Z. Modifleations "and Change Orders 

A~ This Agreement may not be modified, nor may compliance with. any of its tenns be 
v;raive~ except by written instrument executed and. approved in the 'same manner as this Agreement. 
Contractor shall daoperate with the Dep&tment to submit to 1:ho Director of ERC any aroencbmmt, 
modification, supplement or change order that would. result fu. a cumulative increase of the original 
amount oft~ .Agrc:ement by more than 20%.. . __ ... .. . 

B. If Contractor wishes ro suggest changes to ihe Hardware, System Software or Systeill, it 
shall submit tO City a· description of such proposed changes includirig any effect on the pricmg· and 
lmplemen.tation Pl.an. City shall be unde.r. no obligation to accept any such proposal. but if it does so. the 
changes shall 9~1y take effect after the agreed changes have been have been described in l!D amendment 
to this Agreem.e:nt signed by both parties. 

53. Compliance with Laws 
·. 
Contractor shall keep itself fully informed of the City's Charter, codes, ordinances and regulations 

of the City and of all state, and federal laws in any manner applicable to the performance of this 
· Agreement, and mus~ !o the e::dent applicable, at all times com.ply with such local co~es, ordinances, and 
regulations and all applicable laws. In no event sba.U ariy teon or provision ofthis Agreement require 
Contractor to undertake or perform changes to the liardware, System Soft\v&e or Firm.war~ due. to · · · 
changes in law, or cfuinges in itI!erpretatio:ri of existing law'.by a court of competent jurisdiction, occurring 
afte:dhe date of this A~t. Without limitation of the fotegoing, Coniraoor is not obligated to cause 
the System; Hardware, Software or any com,Pouenttbereofto comply with any specifications;-stand~ds 
or requirements of the National Association for State Election Ditectots, Federal Election Commission,, 
Election Assistance COlllmission, California Secretary of State 6r other governmental, quasi
govemmenml or regulatory body or agency to 11).e eX!ent such specifications, standards or requizements· 
are· not in effect and applicable on the date of this Agreement (inc1uding, without fu.ni.tation, FEC or EAC 
2002 or 2005 standm:ds), 

. . . 

53-1 . .System Compliance with State and Federal Laws 
. . 

· . Pursuant to tbis Agreement and. by order of the Secre;tary of St;ate, voting systems certified for use 
in CaHfornia shall comply with all applicable~ and federal statutes, regulations, roles and 
requirements, incluqing; but not Tunited to, those voting system requirements set forth in tbe California 
Elections Code and the Help .America Vote Act of 2002., and those requirements incorporated by 
reference in the Help .America Vote Act of 2002, that are :in effect as of the date of this Agreement · 
Further, voting systems sb.all also·comply With all applicable state and federal voting system guidelines, 
standards. regulati.ons and reqµirements that derive authority from qr are promulgated pursuant to and in 
fortherance of the California Elections Code or the Help America Vote Act of200.Z or other applicable 
state or-federal law when appropriate, that are in effect as of the date offuis Agreement, inch1dingbutnot 
Jllnited to, fue 2002 Yoti:rl.g System Standards/GuideJ:in~ developed by the Federal Election CommisSion 
(FEC) and adopted by the; Election Assistance Comroission (EAC) and EAC Advisory 2005-004, da1ed 
July 20, 2005. This does not include: future final cou;t interpretations of eJcisting state or fede.ra l lawnof 
in effect as of th6 date of this Agreement. · ,. · · 
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Voting system manufacturers and/or their agenfs shall assume full responsi'bility for any 
representation that a voting system complies with all applicable state and federal requiiements as 
referenced above. Tu. the event such representation is determined to be false. or misleading, voting S)'$1:em 
manufacfurers or tb.eir a.gents shall be responsible for the cost of any upgrade, retrofit orrepfacement, of 
any voting syst~m or its component parts, found to be necessruy for certification or to othenvise bring the 

. system .into compliance. 

Any voting system purchased wi'lh..funds allocated by the Secretary of State• s Office shall meet all 
applicable state and federal standards, :regulations and :requirements, :including. but not .limited to, those 
voting system requirements as set forth in the Califonrla Elections Code aud the !felp-America Vote Act 
of 2002., and those requiren:ients incorporated by reference in the Help America Vote Act. of 2002 that are 
:in effect as of .the &rte of this (application, agreement, contract., etc.), in, eluding, but not limited to, the 
2002 Voting System Standards/Guidelines, developed by the Federal Election Commission (FEC) and 
adt?Pted by the Election Assistance Commission (EAC) and EAC Advisoty 2005-004, dated July 20, 

_2005. 

54. Ni;tndistlosure of Private Tuformatfon 

Contractor agrees to qomply fully with and be botmd by all of the provisions of Chapter 12M of 
the SanFrnncisco Administrative Code (~e "Nondis~losure o,f Private Information Ordinance")~ · 
includingthe remedies provided. The provisions of the Nondisclosure ofhivate Jnfor.mation Ordinance 
are incorporated herein by reference and made a part of this Agreemeilt as though fully set forth. . 
_Capitalized terms U:Sed in thls section and not de:fined in t1ris Agreement sha1lhave the meanings assigned 
to rnch terms in the Nondisclosure of Private Information Ordinance. Consistent with the requirements of 
theNondisclo~ ofPriv~te Informatiori. Ordinance, Coni]:a.c.tor agrees to all of the following~ 

(a) Neither Contractor nor any of its Subcontractors shall disclose Private InfonnatLon obtained 
from the City fn the perfonnance of this Agreement to· any otl:ier S?bcontractor, person. or other entity, 
unless one of the foTiowmg is true: 

(1) Th~ diScl_~e is a~~~! this ~eement;-
···=---· 

(ii) The Contractor recyived advance ·written approval ftoin the Contrac:tfug Department 
to disclose the information; or 

. ·- -------- ~---· 

(fu') T.Q.e disclosure i.s required by 18.;W or judicial or~. 
(b) Arey disclosure or uie of Private Information authorized by this Agreement shall be 'in 

accordance with any conditions or reStrictions stated in this Agreement. Any disclosure or use of Private: 
Information authorized by a Contracting Department shall be in accordance with any conditions or 
restrictions ~ted in the approva1. 

.(c) Private Tufonnation.sha.llmean any informa~on that: (1)' could be used to identify an 
individual. including without limitation, :1;1ame, address, social security nuniber, n;ietlical information, 
:tmancial information, date and location of birth, and names ofrelatives; or (2) the law forbids any person 
froPl disclosing: 

( d) .Any failure of Contractor to comply with the Nondisclosure of Private fuf 9nnation Ordinance 
snall be a material breach of tllls Agreement Jn such an event, in addition to any other remedies available 
to it und~ ~ ty or law, the City may terminate this AITTement, debar Contractor, or bring a false claim 
action against Conti:actot 
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55. INTENTIONALLY Ol'dITfE)). 

56.. Ex:rnsable Delays 

A. Neither party shall be liable forany failure or delay in the-perlbrmance of its obligations 
under this Agreement fuat is beyond the party's contr9l or could not have been avoided by the party's 
exercise of;:easonabie care and diligen_ce including, without limitationJ actions by tb.e other patfy fhat 
pre'7"ented the party from performing or· impaired the party's ability to perfomi, nato:tal disaster, :fire, 
expl0sion, emthquake, floods, supply disruptions, wavailal:iility of necessary utilities1 strike, war or 
military actions, terrorism... :insurrection, quarantine restrictions, acts of God, government actions or 
decrees (except for failure of Contractor to comply with requirements for the testing m certification of the 
Systein existing on the date of this Agreement and established by fu.e California Secretary of StateJ other 

.governmental ~dependent testing authorities, or other entities certifying or testing the. System or 
components of the System '{except 'as otherwise stated :in -this Agreement)) or jud_g:ment or decree. of a 
court of competent j urlsdiction (not a+fsing out of a breach of this Agreement by the party) (collectively, 
an "Excusable: Delay"). ~ , 

B. In the event "of an Excusable Delay> BrJY
0 

perfounance tinie table or deadlines UPder tbis. 
Agreement. ai well a.S any other affected provision of this Agreement, shall be deemed revised to fue 
extent reasonably n~_:ssazy for Contcactor io, complete its performance under this Agreement. 

~.- ···---1• ·~ 
57. Intellectmtl :Property lUgh~ 

Each party shall retain tts rights in any Jntelleatua.l Property Rights OWl)cd by or liveosed to it 
prior to the Effecjive Date. All Development Intellectual Pr-operty Rights whether or not aeveloped by 
Contractor will be owned exc:lusively by Contractor; provided, however that City, provided it has not · 
breached this Agreement, shall have a persimal non-exclusive, non:; transferable license to the use of such 
De\l-elopment Intellectual Property Rights in accordance with this Agreement and Appcndix.E (.License· 
Terms) solely as necessary for City to use the Hardware and System Software 1n the manner contemplated 
by this Agreement. For purposes of this Agr.eement, "Intellectual .Property Rights11 shall mean rigb.1s in 
mventions, know-how, pat.en.ls, registered designs, design rights, trade names, trademarks, service maiks, 
trade secre~ copyrights, semiconductor design rights, mask works and topography rights whether ar :not 
registered and including any application to register any of the same, and a11"rigbts or forms of protection 
of a similar nature or having equivalent effect whlch may subsist ronrwhere in the world. 11Development 
Intellectual Property Rights0 sball mean any :r:iitelleotual Property Rights created or coming into being as a 
resuJ~ of Con1ractor performance of this Agre~m.ent.. · · 

. ' . 
58. No Third.Party Beneficiaries 

Contractor and City agree that ~s Agreement is fcir the benefit of the parties hereto (and their 
permitted assignees) and is not lntended to· confer any rights or benefits on any third party, and that tbere. 
are no thlrd party benefiCiari.es of tbis Agreement or any part or specific provision of this Agreement, and 
no third party shall have any righ.t'to enforce this Agreement or any provision hereof. 

59. No Transfer 
. . 

City aclmowledges and agrees that (i) the Hardware, System Software, Upgrades, Firmware and 
· Documentation consist e:G contain. and utilize for their operation. tra4_e secrets and other proprietary anti 
confidential Intellectual Property Rights which are the sole and exclu~ive property of Contra-ctor and 
which Contractor developed through the ~vestment of considerable effort and expense, and (ii) City is 
pro1u'bited by tl;tls Agreement (including; without limitation, Ap.pendix E-CI:icense Te:i:ms)) from :in any· 
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Voting system l!1a~lUfactnrers and/or their agents shall assume full responsibility for arry 
represe;ntat!.on. that a voting system complies with a11 applicable state and federal requiiem.ents as 
:referenced above. Jn the event such representation is determined to be false. or- misleading, voting system 
manufactin:ers or their agents shall be respons1ble for the <:ost of any upgrade, retrofit or replacement, of 
any voting system or its component parts; fomid to be necessary for certification or to otherwise bring the 

. system intet compliance. 

Any voting system purchai;ed wim .furu:1s allocated by the Secretary of State's Office shall meet all 
applicable state and federal standards, regulations and requirements, includin& hut not limited to, those · 
voting .system requirements as set forth in the Califurnia Elections Code and the Help America Vote Act 
of 2002, and those reqcire1:9-ents incorporated by reference in the Help America Vote Act of 2002 that are 
:in effect as of tb.e date oftbis (application, agreement,. contract, etc.), in.eluding, butuotlimited to~ the 
2002 Voting System Standards/Guidelines, developed .by the Federal Election Conia:tlssion (FEC) and 
adqpted by the Election Assistance Commission (EAC) and EAC Advisory 2005-004, dated July 20, 
2005 ... 

54. Nondisclome of Priv.ate lnfo:nn.2tioh 

Contractor a_irees to qomply fully with and be bound by all of the provisions of Chapter 12M of 
ihl; San F.rancisco Administrative Code (fup "Nondis~looure of Private Information Ordman.ce0)~ • 

in.eluding the remedies 'provided. The proY.isions of the Nondisclosure of Private Infonnation Ordinance 
are incorporated ht:rein by reference and made a part of this Agreerneht as though fully set forth. . 
_Capitalized terms used in thls section and not denned in tbis Agreement sha1lhave the meanings assigned 
to such t~ in the Nondisclosure of Private Jnforrruitiqn. Ordinance. Consistent with the requirements of 
the Nondisclosure of Private Information Ordinance, Com;ractor agrees to all of the followmg~ 

(a) Neither Contractor nor any of its Subcontractors shall disclose Private Information obtained 
:frorn the City in the performance of this Agreement to· any other ~bcontractor. person, or other entity, 
unless one <lf the "folloWing is true: · · 

(i) The disclosure is authorized by this Agreement; 

. (ii) The Con.tractor r~ived advance written apyroval :from the Contrac.Jing Dep~ent 
to disclose the information; or 

(ill) The disclosure is required by la;w or judicial order. 
(b) Any disclosure or use of Private Information allthorized by this Agreement shall be fa 

accordance with any conditions or reStrictions stated in this Agreement Any disclosure or use of Private 
Information authorized by a Contracting De.t)artment shall be in accordam::e with any ounditions or 
restrictions &a;ted in the approval. 

-(c) Private Information .shall mean any infonnaqon that: (ff could be used to identify an 
individual, including without Hmiwtion,:llame, address, social security nuniber, lJ?edlcal information, 
imancialinfonnati~ date and location ofbirth) and names of relatives; or{2) the law forbids anyperson 
fropi disclosing: 

( d) .Any failure of Contractor to comply w.ith the Nondisclo~e of Private Inf9rmation Ordinance 
shall be a material breach of this Agreement In such an event, in addition 1o any other remedies available 
to itrmder pquity or law, the City may"terminate thls Agr~ement, debar Contractor, or bring a false claim 
action against Contracto~. · 
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55. INTEN'UONAtLY OMITIEJ). 

56. Excusable Delays 

· A. Neither party shall be liable for any failure or delay in thepetfoimance of its obligations 

l 

i 
J 

l 
I. 

under this Agreement that is beyond the party's contrpl or could not have been avoided by the party's l 
exercise of rl;laSonab~e care and &.1igen~ includingt without limitation, actions by the other party '!hat ! 
prevented the party from performing odmpaired the party's ability to perfomi, natutal disaster, fire, I 
explosion, earthquake, floods, supply .disruptions, '\lllavailal:iility of necessary utilities~ strike. _war or j 
military actions. terrorism, :insurrection, quarantine restricrti.ons,:.acts . of God, government actions or. _ -1 
decrees (except for failure of Contractor to comply with -requirements for the testing or certiffoatbn oftiie --. I 
System existing on the date of this Agreement and established by. fue California Secretary of State1 other I 
-governmental independent testing authorities, or other entities certifying or testing the System or : 
components of the System (except ·as otherwise stated :in this A~·eement)) or jUdgment or decree of a 
court of competent jurisdiction {not a:tising out of a breach of this Agreement by the party) (eollectively, 
an "Excusable Delay"). ~ 

- B. Jn 1he.event of an Excusable Delayj atJ.y.perforrnance tinie table or deadlines under this. 
· .Agreement, a8 well aS rmy other affucted J>ro'?ision of this Agreement, shall be deemed nmsed 19 the 
extent reasonably necessary for Contractor to eomplete its performance under this Agreement. 

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

51. Intellectual Property Rights, 

. Each party shall retafu. its rights in any Intellectual Property Rights owned by or licensed to it 
prior to the Effective Date. All Development Intellectual Prnperty RightS whether or not developed by 
Contractor will be owned exclusively by Contractor; provided, however that City, provided it has not · 
breached this .Agreement, shall have a perspnal non-ex.elusive, non~transferable license to the use of such 
Dwelopment Intellectual Property Rights .in accordance with this Agreement .and Appendix E (License· 
Tenns) solely as necessary for City to use the Hardware and System Software in the manner contemplated 
by this Agreement For purposes of this Agreement, PJntellectual Property Rights" shall mean rights in 
:inventions, know-how, patents, registered designs, desigru:ights. trade names, trademiliks, sernce marks, 
trade sec:rem, copyrights, semiconductor design rights. mask works and topography rights whether Q!.")wt ·- · 
registered aild including any application t.o register any of the same, and 'all' rights or forms of protection -
of a sitm1ar nat.tte or having equivalent effect whlch may subsist fil!ywhere :in the world~ 11.Developtnent 
Intellectual Property Rights n shall mean any Intellectual Property Rights created or corrrlng into being as a 
result of Contractorpe.rfonnance of this Agre~t. · 

58. No Third _'Party Beneficiaries 

Conti:actor and City agree that ~s Agreement is fcir the bene:fi.t of the parties hereto (and their 
per.mitt~d assignees) and ~snot intended to confer any rights or benefits on any third party, and that there 
are no third parly beneficiaries of this Agreement or any part or specific pro'Visioo of this Agreement, and 
no third party shall have any nght'to enforce this Agreement or any provision hereof. 

59. No Transfer 
. . 

City acknowledges and agrees tba.t (i) the Hardware, System Software, Upgrades, FirmwaJe and 
Documentation consist ef, contain and uti1ize fui: their operation.trru:!e secrets and other proprietary an9. 
confidential Intellectual l'roperty Rights which are the sole and exclu~ive property of Contractor and 
which Contractor developed through the invesiment of considerable effort and expense, and (ii} City is 
prohibited by tl;lis Ag!'eement (including; without limitation, Appendix £.(License Terms)) from in any-
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· way traJ;isfe.tring, assigning, loanin~ or otherwise conveying to any third party_ the System Sofuv~. 
Firmware, Upgrades or DoCUlhentat;ion_ or any license rights griinted: to City therein, and (iii) transfer of 
the Hardware or any component 'thereof to any tbird party may coinpromise Contractors Jntellectufll 
Property Rights in such Rardw~e, through the potential of reverse engineering or otherwise. Jn Jignt of 
the foregoing, City agrees that City shall not, without. the prior express written consent of Co~ctor in 
each instance, transfer or convey, in any manner whatso~~ (including, without limitation, by loElil, lease 
or bai1:tn.ent), any of the HardWar\;l or any component thereof to any other person or entity. City 
acknowledges that Contracto-r's pricing undei this Agreement is based in part upon the agreements of the· . 
City in thls Section 59. ·- · 

. . 
IN WIT.NESS WHEREOF, the parties hereto have executed thls .Agreement o;n fue day first mentioned 
above. -

CITY 

· Approve as to Form: 
Denms J. Herrera. 

:ty~~.co· 
Ann M: O'Leary 
Deputy City Attorney--::.. -

_App~~k- ... ·_ -~ 
Naoori Little · · 

· Direcror of Office of Contract Administration/ Purchaser 

~~ ~ h5'f--d? ' 

CONTRACTOR 

Sequoia Voting Systems. !nc. 
Name 

59760 
· City Vendor Number 

7677 Oakport Street. Suite 800 
Address 

Oakland, CA 94621 
City~ State, ZIP 

,-; 3- ,,! :4 /1 "j ~-! ,.,: ,. t-V_.. .... 

FJ ~z Hd. 0 l ~a LDfJZ 
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i. 

By slgning this Agreement, I certify that I -comply.with ihe requirements of the Minimum Compensation 
Ord[nance, which entitle Covered Employees to certain minitnum hourly wages and comp~nsated and 

uncompensated time off. · · 

I have read and understood Sec. 37, the City's statement urgiog corripanies doing business in Northern 
Ireland to move towards resolving emptoy.n:i.ent inequities) encouraging compliance with the MacBride 
Principles, and urging San Francisco companies to.do busifiess with corporations that abi~e by the 

MacBride Pr:inclples. · 

. 510-87~-1200 
PhorieNm:nber ·_· ,---- --·--

31-1274619 
Federal Emplor.er ID Number 
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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 

APPENDIX B-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. Ill.) 

L&A testing on all System components that 
will be used or may be used on Election 
Day. 

(See App. G, VI (D).) 

. Provide all eql!.ipment, programming, 
materials· and stciffnecessary ta· · - -
accomplish all aspects of the L& A testing, 
including but not limited to marking of test 
ballots. 

Official Statement of Votes Cast 

1094 

Completion or delivery 
due date 

August 30, 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 

HAVA ADA Compliance 

Edge 2 :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. . 7,650.00 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 

Appendix C Deliverables 
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Trade-In of Automark 

Election Services 

Logistical Support 

Election Day Support 
Election Day Field Response Team 
personnel 

On-Site Technical Suooort Response Team 

Central Processing Network Suooort 

(2.000.00) 

Appendix C - 1 
Election Services 

33 Temp Field 

2 Technical Suooort 

6 Personnel 

Election Troubleshooting- On-Site Response Team 7 Personnel 

Appendix C Deliverables 
San Francisco Purchase Agreement 11 1 07 
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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 

65,000.00 

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 Services 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 
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 
400-C • Parts and Re airs 5 Included 30,000.00 30,000.00 30,000.00 

610 Included 61,000.00 61,000.00 61,000.00 

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 
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AppendixD 

Performance Specifications 

1. Scope 

. This Append.ix D contains the performance specifications for the System. The 
System shall be capable of-serving at least 650,000 registered 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 sfiall be possible through the acqmsition of additional 
polling place or central prooessing equipment only; The System Software and Hardware 
shall be capable of supporting this.growth without modification. 

The System shall be capable of serving these voters and these precincts spanning 
·two Congressio:na.I districts, two State Senate districts, two State Assembly districts, three 
BART districts, and eleven Supervisorial districts .. The System shall be capable of 
serving these voters and these precincts in differently configured districts if redistricting 
is legally mandated during t._he term of the Agreement. - -- ----

The System shall be capable of serving voters in English, Cantonese, Mandarin 
and Spanish.· 

2. Reference Documents and Deimitions 

The .following ~unieiiis 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 of2002; (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 to the Hardware, System Software or Firmware due to 
changes in law, or changes in interpretation of existing law by a court of competent 
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jurisdiction, occurring after the date of this 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'"means the one or more ballot cards (~ptical scan technology) or 
electronic images_ or electronic recordings (direct recording electronic, or "D~'.' 
technology) that together are used by a voter to cast votes for all candidate and measure 
contests at an election. A single ballot may consist of one or more ballot cards, or one or 
more electronic iriiages 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, tlie System shall satisfy all applicable laws and · 
regulations, including but not limited to requirements iiiiposed 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 no_.eY~IJ~-~hall ~y term or provision of this Agreement require Contractor to 
undertake or perform changes to the Hardware, Syst~ Software or Firmware due to 
changes in law, or changes in in,terpretation of existing taw by a court of competent 
jurisdiction, occurring after the date of this 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). 
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3.1 Election Management 

The System shall include hardware and software to interface with the 
Department's existing election.$ 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.al~_ necessary for the printing of ballot cards, induding 
sample ballots and test ballots; 

• preparation of System hardware and software to record; 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()ting equipment in all polling 
places iridicatirig the number ofballotS.cast for each candidate and for 
and against-each ballot measure at each"'ptecilict as required by San 
Francisco Charter§ 13.107.5; 

• closing 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 write-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 and votes cast for the 
eliminated candidate(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 accprding to a timetable approved by the 
Department, including but not limited to records of all rejected or 
uncounted ballots, all original markings on ranked-,.choice 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 . 

. , -- - -AJI Systemcomponents=shall be fully infe-grated to 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_ ~aj!Q.t im3g~s, an4_ produce camera-ready materials necessary 
for the printing of ballot cards, mCludiiig sample-b-al'lotsahd-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 fo the 
specified languages. 

--~- =,- - -~The_ballot shall allow the '70ter to CaStVotes Iii. each 
contest, 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 among 
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 
Syst~m 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 .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 nofewer"thaii"tl:rree. 

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~apability to place a single 
contest on two sides of a single ballot card,jp ~format approved in 
advance by the Department. 

-··Tue 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/Chinese/Spanish, 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 tn1ingual ballot or two bilingual 
ballots for an election. · · 
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Audio ballots shall be in English, 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 languages. 

In no event shall any term or provision of this Agreement 
require Contractor to undertake or perform changes to the 
Hardware,_ System__S.oftware 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.: 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). 

The System's voter-verified paper audit trail shall have the 
capability to print in English, Spanish and Chinese and other 
character-based languages. Tue paper audit trail shall be in 
English, except for voters who request to vote 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 of programming 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 capability to ensure that all 
software has been properly selected and installed for 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 to-observe all equipment readiness testing. Contractor 
shall provide the Departmentreports v..'ith the results of all 
equipment readiness testing, in a format approved by the 
Department. 

3.2.1.5 System Readiness Tests 

The System shall be capable of verifying the proper 
integration of all System components and equipment, providing 
System status logs and voting 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 

When 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 following: 

• 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., showing 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 readiness-of the 

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 format(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 ballots 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,_c(;'._ 9-Ata_ ~! one or m_ore central counting 
places, whether by extraction of voting data from transportable 
memory devices. or by tranSmission over commUnication links,- is 
secure and accurate. Verification _shall include the use of security 
procedures and communications security devices to be-employed 
during the aggregation of actual voting data, as well as aggregation 
oftest data and during other tests needed to verify the readiness of 
the equipment, and to. accommodate adnllnistrative 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 format(s) it is programmed to process, and to verify 
that processing ofvotmg data is accurate and reliable. Test data 
shall be segregated from actual voting data, either procedural,ly or 
by hardware/software features. Test data shall be retained for the 
same period that the Department must by law retain voted ballots 
from the election for which the verification was perforrp.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 devices 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 v-0te 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 permit 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 in E!}~~!e for DRE Technology. 

Optical Scan equipment shall provide a means for the yoter t_o __ _ 
place the voted ballot, or cause it to be placed, into the ballot counting 
device or secure receptacle. If the voter must leave the voting booth for 
this purpose, the System shall provide for the secrecy of the voted ballot 
while it is being handled either by the voter or by a polling place official. 

DRE equipment shall provide a voter-verified paper audit trail that 
shall clearly indicate when_the-Yoter 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-3.3.3 
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·-·~~~,,=,, 

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 3.2.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 o.fVoting 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 voter's 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 is" or 
recast the ballot) and a record of each exhausted ranked-choice 
·ballot. 

The System shalfbe capable of producing printed recor-Os 
of voting data, including but not limited to records of ballots cast 
as required by law during the term of the Agree1Ile:Qt. Ihl~ __ . __ 
includes, but is not limited to, a voter-verified paper audit trail · 
required for DRE equipment. This also includes, JJut 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 \\rill 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 31)d DRE voting device. 
This functionality v..rill 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 rankec;l-choice voting data reports 
shall include the Department-assigned precinct and districf 
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 hallo~. 

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 collilter shall have the capability to 
process multiple ballot formats ·within a precinct, and 

· multiple precincts ~i.thin 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 of bailots 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 (#splay 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 Preservation and Printed Records of Voting and Audit Data 

3.2.6.1 Voting Data 

The System shall be capable of recording and preserving all 
voting data, including but not limited to the voter's first choice. 
second choice, third cl,loice, 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 have 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 a 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 me-aitini if one-is· used. Aftet 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 dosing 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 ~ecurity and 
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 cent-er. The System shall 
be capable of simultaneous and secure transmission of precinct 
results froi:n multiple transmission centers by electronic means to 
the Central ProcessingNetwork ... The_System shall not allow for 
any wireless transmission of votpig __ d_~ta 

3.2.6.4 Audit Data Reports 

The 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 is to provide 
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th~ operator or precinct official with continuous updates on 
machine status. This 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 untilprocessing 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, including 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 record, and 
the record may be produced on the standard system hard c-opy 
output device if the following conditions are met: 

• the generation of audit trail records does not interfere 
with the production of any voting data reports; 

• the entries can be identified so as to facilitate therr 
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. 
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3.2.6.4.1 Pre-election Audit Records 

During election definition and ballot preparation -
phases, an aud:it 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 hardv1rare and software status throuaeJi 
an audit record. This System Readiness Audit Record shall 
include the identification of the software release, the 
identification of the election to be processe~ 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__tbe_ polling 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 shall 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 re-cord 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 devices and tabulation 
devices. At.a minimum, the In-Process Audit Records shall 
contain machine generated error and exception 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 
occurrences 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 ev~nts after processing 

• other' 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 Sysrem 
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 conducted before opening the 
polling place and before processing ballots 
using central count equipment; 

• the initiation 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, instead, be reported in log form. 

The System shall be capable of producing an 
electronic copy of all in-=process audit records, in a format----
approved by the Department, for use by the Department for 
queries and research purposes. Contractor shall provide 
copies of in-process audit.records as specified by the 

·Department. 

3.2.6.4.4 Post-Election Audit Records: 
Aggregation of Data, Canvass 

After all ballots have been counted either at the 
polling place or in a central count location, 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 limited to overvotes, undervotes, skipped 
ranks and multiple rankings on ranked-choice ballots as described in this 
subsection. !fa 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 poll worker 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 pennissible 
.nu..'11ber 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 V\rith the error condition will 
not be counted unless the voter makes the indicated 
corrections. 

The voter sJiaji h'!ve the option of re-1!1arking the.baJfot 
correctly and the re-marked ballot shall be processed as a 
valid ballot. However, the voter shall also ffave 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 undervotes for individual contests (as opposed to 
an entirely blank ballot ·with no 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 wil1 not be counted unless the 
voter makes the indicated correction. (DRE devie-es 
shall prevent first-choice overvotes.) 

The voter shall have the option of re-marking the 
ballot correctly and the r~-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 B1ank Ranked-Choice Contest 
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If the voter ]eaves a ranked-choice contest entirely 
blank, an error message 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 bal~ot be processed 
"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 
conditfon and request that the ballot be processed 
"as is." 

If the voter chooses 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, the 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 Multiple 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-:vote shall be 
counted according to the rules and conventions set 
forth in Section 3.2. 7.3 ofthis 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 B?llots 

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 indicared 
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 A.nil 

Bob None 

Ann Bob 

None None 

Third 
Conditions Interpretation 

Choice 
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. 

. Anni 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 (if any) as third choice, etc. lfno 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, conte~t 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. If no 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. lf 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. Ifno 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 (if any) as 
second choice, etc. If no 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 ooderstood 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. Tbis 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 orrned 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 Gounter or DRE voting device, the System shall provide -
audible and/or visual .indication of the error and a means fot · 
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 data 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 easily 
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 

.. ___ £('.)_ll!.lted 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.l 
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 release 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 recorded as 
an exhausted ballot. Unless otherwise directed by the Department, all 
voting data 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 
Cityw:ide. 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. 

Appendix D Performance Specifications 
San Francisco Purchase Agreement 07/06/07 

1122 



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 follo"Wing 
rules and procedures shall apply. 

If there is a tie vote between or among two or more 
candidates with the fewest nuinber-ofvotes, Contractor 
shall immediately notify the Department. For each of the 
two or more candidates \vith the fewest number of votes, 
the Departrhent 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 in an otherwise empty container .(such as a 
glas.s 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 written on the-selected 
piece of paper. 

All 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 t:led 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 betvveen or among 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 
quickly 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 re'sults, if this- . ____ , 
application is necessary to cornplete_the 1 % manual tally required 
by the Califoinia Elections Code. _______ _ 

The System shall have the capability to produce all 
documentation necessary 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.ciocumentation 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. · 

, , __ • 

0

, _._,.Official voting data reports for the complete jurisdiction· 

shaJI comply with the requirements of Division 15, Chapters 1 
through 9 of the Elections 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 classified by size and weight as 
follows: 

• Portable equipment used at the polling plate or in a central count 
location is defin.~9 ~~--i:guipment 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 \vith handles or lifting swfaces 
for this purpose. It shall be designed for installation on a ballot 
box/bin (Optical Scan Technology) orin 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 count 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. 

3.3.1 Ease of Use· 

Components of the System shall be designed and constructed so as 
to aid the user (whether voter, pollworker or the Department staff) in 
performing proper operations and to minimize the probability of error 
caused by the user. In particular, 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 recovery 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. 

3.3.1 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. 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 Dir~ctors, Federal Election 
Commission, Election Assistance Commission, California Secretary of 
State or other govenunental, 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 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 part}cipation, 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 place equjpment 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 installatio~ 
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 unauthoriz;ed 
physical access to facilities, other than those under the immediate control 
of the Department, that are used to store or stage System co_mponents, and 
to the System components stored or staged at those facilities. These 
prC?cedures shall be subject to approval by the Department. 

The System shall-·limit~access to authorized personnel omy, who shall be 
· identified by the Department in its sole discretion. At a minimum, -System 

access shall be limited using password protection. The System 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 Department to system functions the Department 
authorized them to perform, and preventing their access to other system 
functions. · 

The System shall include and support operational features 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 Usability . 

"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 sele~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 'Vorkmanship 

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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APPENDIXE 

SOFTWARE LICENSE AGREEMENT 

BETWEEN 

SEQUOIA VOTING SYSTEMS, Inc. 

AND 

CITY and COUNTY OF SAN FRANCISCO, CA 
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THIS AGREEMENT is made on __ day of July, 2007 

BETWEEN 

SEQUOIA VOTING SYSTEMS Inc., located at 7677 Oakport Street, Suite 800, Oaklan4 CA 94621 
("the Licensor") · 

AND 

CITY and COlJNTY OF SAN FRANCISCO, CA, having its offices at 1 Dr. Garlton 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: 

1. 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 Software':_ _____ Rank Choice Voting Application Software_. 

"License Fees" 

"S pecifi cations" 

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 
(1) year to use the WinEDS Software and the RCV Software solely for the Licensee's own 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 D·wnership ihterests 
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in the Licensee), to any party without the Licensor's express prior written perm-is-sion. The Licensee 
shall have no power to grant sub-licenses, prepare derivative works or modify the WinEDS 
Sofu.,~are or the RCV Software. Any use of all or aiJ.y portion of the WinEDS SoftWare ·or the RCV 
Sofuvare 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 
Sofuvare and the RCV Software and any modifications or translations thereof. Licensee shall 
acquire only the limited license to the WinEDS Sofuvare and the RCV Software granted under the 
e~press terms ofSectic~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) O\Vned 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 identifying 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 service of 
Licensor or such an affiliate or is made in accordance With or utilizes any infonnation 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 of this 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 tax-es 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 Licens01: 

5.1. l Transfer or copy onto any other disk or hardware or otherwise copy the WinEDS Software 

5.1.2 

5.1.3 

. . 

or the RCV Software in whole or in part except for purposes of system backup; 

Reverse engineer, disassemble, decompile, decipher or analyze either the WinEDS Software 
or the RCV Software in whole or in part; 

Alter or modify the WinEDS Software or the RCV Software in any way or prepare any 

derivative works of the WinEDS Softi,vare __ ()r the RCV Software or any part of parts of the 

WinEDS Software or the RCV Software; 

5.1.4 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 

.. -··--- __ _llCYSoftware; . 

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 WinEDS Sofuvare 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 would require an export license or 
other governmental permit. 

6. CONFIDENTIALITY 

The Licensee acknowledges that the \VinEDS Software and the RCV Software is the sole and 
exclusive property 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, 
suppHed with or relating to the WinEDS Software 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 WinEDS Software or the RCV Software for the purpose 
permitted under Section 2 and u'nder 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 

notice from the 

capable of being remedied, is not remedied within. ten (1-0) days written 

Licensor, or 
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7 .1.2 If the Licensee uses the WinEDS Software or the RCV Softwa1e for any purpose not 

expressly perinitted hereunder. 

7.2 Either party may terminate this Agreement if the other party ceases to trad"e, fails to pay its debts in 
the normal course, makes or offers to make any voluntary arrangement or composition "'>Vith 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 termination or expiration of thi.s 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 piirged. 

9. WARRANTY .. 

9.1 The Licensor warrants that the WinEDS Software and the RCV Software will function 
substantially in accordanc.e with the Specifications for a period of one (1) year from January 
1, 2007 and for each additiorial one (1) year period starting January 1, 2008 that City pays 
the License Fees listed in Appendix I. 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 terms 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 contain 
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. LIMITATION OF LIABILITY 

10. l 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 Software 
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, Joss of business, loss of data, loss 
of- use-----ocany- 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 repres~ntatives have been 
advised of the possibility of such damages. 

I 0.3 Notwithstanding the provisions of Section 10.1 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 Fees for all such 
occurrences. 

10.4 The limitations contained in SectionslO.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 

This Agreement embodies the entire agreement benveen the parties regarding its subject matter and 
supersedes any previous communications, agreements or understandings. Both parties acknowledge 
that ne_ither has placed any reliance on any previous communications or understandings other than 
those expressly incorporated in this Agreement. This Agreement may be amended only 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 m·ust be in v..rriting, signed by an authorized 
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 (vvithout limitation), inclement weather, 
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Acts of God, war, ri-ot, terrorism, ma!icious acts of damage, civil commotion, strike, holocaust, 
industrial dispute, refusal of license, power failure or fire or the ~ack 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 wider this Agreement shall be sufficient if it is sent by first class pre-paid mail, by 
nationally-recognized overnight courier service or by confirmed 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 without the written consent of the other party. 

17. RELATIONSHIP OF THE PARTIES 

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 cir act on behalf of the other, unless otherwise agreed to in 
writing; and 

17.4 Both parties are :free to enter into similar agreements ·with others and to mark-et its products 
and services to others. 

18. NO THIRD PARTY BENEFICIARIES 

. Licensor and Licensee agree that this Agreement 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 

This Agreement shall be governed by and interpreted in accordance with the laws of the state of 
California (without regard to principles of conflict of !aw). The parties hereby consent to the 
exclusive jurisdiction of the Cowts 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 re~ating :to this Agreement. 

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 VOTL.'{G SYSTEMS Inc. 

Name 

Title 
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SIGNED for and on behalf of CITY and 
COUNTY OF San Francisco, CA 

Title 
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APPENDIX I 

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 v.rith this agreement for the yearly periods starting on January 1, 2008. 

The Licensee agrees to pay the am.aunt 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 
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 infonned by the Licensor '.X.rithin sixty (60) days advanced notice; however, any delay in . 
notice shall not preclude Licensor's adjustrnent 
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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 Ser'Vices 994,800.00 -497,400.00 994,800.00 497,400.0Q· - 2,984,400.00 
Maintenance and license Fee$ 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 . 12,664,1-08.25 

"'**Election Service for years 2008, 2009, 2010, and 2011 ·are ·based on per election service charges-detailed in 
Appendix C-1 Election Services. If the City conducts additional elections during these years in addition to the 
number of elections induded in that year's aggregate total, additional charges shall apply. The following 
elections are incfuded the pricing shown above. 
2008 - Presidential Primary Election 
2008- California Primary Election 
2008 - Presidential Election 
2009 - General Election 
·2010- Primary Section, 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 certificaticm of the February 
2008, Presidential Primacy Election 

---- -------- - ·----- -- ·--·· -

Total $8,543,184.00 

···-- ------

Election Services Payables 

Amount Description 
First Payment $175,000.00 Due net 30 days from completion of Optech Ballot layout 

•' 
{submission to printer) 

Second Payment - --· ,--_,:. -,,-.,-, $17-5,000,00 Due net 30 ,dgiysJrorn-completion 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 Election Day and continuing until seven calendar days 
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 tbtougJ1 
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.no 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 vvrite-in votes. For purposes of this Agreement, the 
term "E-Day" shall mean Election Day, the term "E-X" shall mean "X" days before 
Election Day, and the term "E+ X 11 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 rnalfunctioru;, defects or 
problems discovered in the System or any of its components during the course of the 
election or the canvass, and .the wTitten report of election day support operations and 
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problem resolution that Contractor must ·deliver to the Department no later 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 d!ite. 

In addition to the pre-el~ction planning meeting and post-election debriefing 
meeting, during the period starting E.:.90 and ending E+4S, 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 of the 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 Systein. 
This testing shall include, but not be limited to, testing of all hardware (includi~ 
:finnware) 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 at a date, time 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, int~ation and 
acceptance testing, Contractor shall: 

• Verify that the System and each of its components are approved, and .certified fur 
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 acceptabl.e 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 installation, 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 following: 

• · 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 

. ----components, System Software components and operator/user functions, 
and sofl:Ware 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 supp0rt 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 network components used to count, record and tabulate 
votes or aggregate or transmit voting data. 

• Procedures for ballot, ballot image and all;dio ballot design.. 

• Procedures for election coding including, but not limited to, coding for 
ranked-choice contests, including ranked-choice contests with a single 
candidate and the possibility of one or multiple qualified \vrite-in 
candidates. 

• Procedures for preparing an election-specific database. 

• Procedures for comprehensive ,logic and accuracy testing to be conducted 
in advance of each election. . 

• Eq~ipment delivery, set-up and retrieval procedlires and logistics for 
equipment and devices used at the polling place. . 

• Absentee and early voting procedures and logistics. 

• Polling place procedures and logistics, including but not limited to 
initialization of all polling place equipment, equipment operation, routine· 
trouble-shooting by poH workers, and closing of the 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 place. 

• 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. 

-- - • Procedtires and features to ensure thaf all administrative and voting data is 
protected against unauthorized.access or corruption, from initial coding of 
an election to the final certification of election results, including, but not 
limited to features that secure and protect the i.'1tegrity 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 to 
procedures for using the voter-verified paper trail to conduct the recount. 

• Procedures for manual processing and reporting ofvoting data, including 
but not limited to Tanked-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 described 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 Software 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 foe d~li:Y~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 c~~O,~~.to forego the June 2008 orient~!~on. __ 

The Department shall, in its sole discretion, identify Department staff for this 
orientation and specify the time and location for this orientation, per n;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;-TRAI1\11NG OFELECTIONDAY 
FIELD SUPPORT PERSONNEL 

In advance of the November 2007 and June 2008 elections, Contractor shall 
conduct the following training sessions (unless otherwise identified in the text 
descriptions below): 

Yes 1 
Yes 1 

---Yes-°" 1 

Election Day 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), Insight® /400C, WinEDS/BPS, Remote Tallyffransmission 
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 
to 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 training 
will include training on remote transmission. 

Edee® 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 s~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 Time -TBD). 
. . 

Edge®-, VeriVote and Card Activator Pre-Election Logic and Accuracy Testing
Course participants Vvill learn 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 certification. (One Time- TBD) 

Insight®/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 skills necessary to maintain and prepare 
the Insight® and 400C for an election. (One-Time - TBD). 
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Insfoht®/400C Pre.:.EJection 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 technician level certification. (One Time - TBD). 

WinEDS I Tallv and Pre-LAT - Course p~icipants will lea~ how to use 
WinEDS to effectively support and complete tally procedures for an election. 
The training will include cartridge creation and processing, precinct transmission 
procedures~ tally procedures and reporting: -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 Ballot.Lavout- 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 ofthis course, each participant will 
have the skills necessary to define an election. (One Time - TBD). 

Pollworker Train the 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 po Us, precinct 
transmission on Card Activator, voting unit disassembly, and troubleshooting. 

Field Technician Tr'aining-Cours~.participants will develop a working 
knowledge of the technical aspects of the Edge®, Insi:ght®and Card 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 with 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 trilingual 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 ·with 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 through 11 of ballot marks from the opposite side of 
the ballot card, and with score marks that indicate where to fold absentee ballots -- that· 
could cause the System to misinterpret ballot rriarks on the opposite side of the ballot card 
or score marks as votes. 

. Ballot design ·shall be subject to the Department's advanee 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 
brulot 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 of the 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 · 
ballots 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 
Department. · 

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 
term of the Agreement, and design and perform all election coding. Coding for ranked
choice contests may involve ranked-choice contests V\~th a single candidate, and a single 
candidate with the possibility of one or more. qualified \\Tite-in candidates. Contractor 
shall design, produce and prepare all firmware and software needed to customize the 
System and its components for the election. 

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 Al\1D ACCURACY TESTING 

Pri,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 furictioiiing and . 
accuracy of all Hard,vare ai"1d System Software use.d for each specific election,-including 
hardware-and sofuvare used for early and absentee voting and polling place voting~ . 
transmission, aggregation a.pd reporting ofresu1ts, and counting and tabulation of votes, 
including but not limited to counting and tabulation of ranked-choice ballots. L&A 
testh1g sh~Jl :verify that the System properly ic1e!ltifies and responds to each possible voter 
error that could occur in the election for which the test is conducted. --- --- - --

Unless otherwise 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; \Vhlch shall conform to applicable la\vsand' 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~~uracy 
Board (collectively "the Department"). The Department may reject Contractor's 
proposedL&A test plan if it determines, inits sole discretion. that the plan.is :q.Qt __ 

. 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 Sofuvare 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 project managers. · 

Contractor shall provide all equipment, programming, materials and staff 
. necessary to accomplish all aspects of the L& A testing, including but not limited to 
marking oftest 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 devic~s (for direct recording electronic equipment) with 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 ma:ny 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 winner 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 in writing to the Department, including information 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 aU optical scan ballot counters and printers, 
all DRE voting devices and printers, all hardware, sofuvare 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 election for which the testing is. conducted. The transmission 
equipment must be tested to verify data gathering methodologies, Central Processing .. 
Network software, results display, transmission of reports 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 count~r and each (direct recording 
electronic) DRE. YQting device, and printing the precinct vote totals. 

• Transmitting polling place data to the Department's Central Processing 
Network. 

•. Aggregating precinct and absentee voting data to produce District and 
Citywide vote totals. 

• Conducting the run-off tabulation if the election includes 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 Department's 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 pollmg 
place. ·- ·-·---· --·· -

F. ELECTION DAY SUPPORT 

In addition to the Project Manager, Contractor shall provide sufficient, 
experienced technical support personnel cm Election Day to troubleshoo~ and repair the 
System and its components. 

In addition to the Project Manager, the Election Day personriel shall inclu~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. the Department) to respond to calls from.-_. . . .. 
polling places regarding voting equipment mal~ctions, and assign staff and 
resources to resolve any issues relating to malfunctioning 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 tnmsportation 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 AND 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 at the 
polling place, and verify all precinct results, write-in ballot totals and activity audit logs. 
Contractor sha11 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, procedures 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 ball?ts that ar~ l?!"Qces$~, that sort the abs~p.tee ballo!s-by precinct; tally reports 
for each precmct; Election Day results for each precmct; 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 results 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 verify~~~~ ~e:t:i!m from polling pla~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 owned by the Department), at a facility that 
includes enough space and infrastructure to conduct L&A testipg 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 located 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 Agreement, including but not limited to absentee voting results, Election 
Day results, neighborhood re~ults 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. Tbis 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 documentation 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. 

VU. SYSTEM SUPPORT 

During the tenn of the Agreement, Contractor shall be responsible for providing 
general support for the Syste~, and shall supply all devices and materials required to 
operate, support and maintain the System. · 

At least once-every mro years during t.11.e term of the Agreement, Contractor shall 
assist the Department in inspecting the System and 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 with Contractor on the inspection date. 
When possible, these inspections will be conducted simultaneously with L&A testing. 

VIII. TROUBLESHOOTING AND RESPONDING 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 adv~ce 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. MAL'ITENANCE, QUALITY CONTROL 

During the tenn 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 parts, required to 
perform on-site maintenance of the System and its components. Maintenance shall 
include, but not be limited to; the repair or replacement of any failed Hardware, device or 
other System component At the beginning of each calendar year. of the term of this 
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, covering 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 
all 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 Al\TD MODIFICATIONS 

During the term of the Agreement, 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.utreac}i_events, and shall include rne_!!!!>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 foJ 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 shair 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 the right to-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, Development, 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 CEps 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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FoHovvi.ng 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 Demonstrations of the System 

--Contractor shall assist the Department in conducting neighborhood-based 
demonstrations of the System. The Department will conduct at least two demonstrations 
in each of the eleven supervisorial districts in San Francisco, at dates, times and 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 S)7s~em. · 

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 announcements and media reports. Contractor recruitment of 
pollworkers and participants shall include members of San Franciscds minority language 
communities, disabled community and senior citizen community. Contractor shall train 
these pollworkers and participants. 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 supervisorial 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 <level.op 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 
week. 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 with 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...111ily 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 
a('.cordance with Appendix B (Implementation Plan): 

[Deliverables_ to be determined during Planning Meetings.} 

A. Multilingual instructional materials on use of the System 

B. Press 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 own 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 own 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 PLA.Nl\TJNG 

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 1, 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 document 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 S.A.9, reports any material security 
deficiencies in the Source Code, or any malicious code which would affect the operation 
of the Sofuvare 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\."'DIX H 

KNOW ALL l\.IEN BY THESE 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 "D;mtract"). 

"7HEREAS, said Principal is required under the terms of said Contract to furnish a bond for the 
faithful performance of said Contract (the "Bond"); . 

. - - -

NOW, THEREFORE, we the Principal and as Surety, are 
finn,ly bound unto-the City and County of San.Francisco ("City") in the penal sum of · 

------'----------DoUars ($ lawful money of the United 
States for the payment of which sum well and truly to be made, we bind ourselves, our heirs, 
executors, administrators, successors and assigns,jointly and severallyirrmlyby.these presents 
for a performance bond. The conditions of this obligation is such that if the said Principal does 
well and faithfully performs all the conditions and covenants of said Contract. according to the 
true intent and meaning thereof, upon its part to be kept and performed, then the above obligation 
is to be null and void, otherwise to remain in full force and effect. 

THE CO:NDffiON OF TIIlS 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 harmless 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 remrun 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 s~ifications accompanying the same and no inadvertent overjlayment 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 

-~-

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 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 10, 2016 and 
for an amount not to exceed $2,264,800. 

Included in this packet are two 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, CA 94102-4634 
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File No. 130797 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
.. ampaignan ovemmenta on uct o e (S F C d G 1 C d 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 vrint 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 and chief 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 co.mmittee 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 of Dominion Voting System Corporation 

Contractor address: 
1201 18th St, Suite 210, Denver CO 80202 

Date that contract was approved: I Amount of contracts:$ $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.o£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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