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THE SYSTEM AS DELYVERED AND INSTALLED BY CONTRACTOR SHALL BE ABLE TO <
COLLECT, RECORD, CCUNT, TABULATE AND REFORT VOTES CAST IN ACCORDENCE <
WITH APPLICARLE LOCCAL, STATE AND FEDERAL LAW, AND DECISIONS OF A <
COURT QF COMPETENT JURISDICTION AND OFFICIAL OPINIONS OF A <
GOVERNMENTAL BODY OR AGENCY HAVING JURISDICTICON OVER ELECTION MATTERS <
INTERPRETING SUCH LAWS, &S5 IN EFFECT ON 12/1/07, INCLUDING W/OUT <
LIMITATION, RANKED-CHCICE VOTING AS REQUIRED BY SF CHARRTER 132.102, <
THE PROVISION OF A COMPUTER RECORD INDICATING THE NUMBER OF BALLOTS <
CAST FOR EACH CANDIDATE AND FOR AND AGAINST EACH BALLOT MEASURE AT <
EACH PRECINCT A5 REQUIRED BY 5F CHARTER 13.107.5, AND ALL REQMNT3 PLAC <
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Profsssional Services Contract Ghacklist

PICS

Zf
Contractor s Name: 50.?(/0! aQ //M)M, S\steNTE Amt. § (2,650,233, /Doc # BPREAwEooop (

Place this on top of tha Professional Services agreement packags. Check the spaces lo Indicate If clauses are included In tha contract. IF
any underscored paragraph is missing, request an explanation from tha department. Sign and date tha form. Contracts over
3100,000 musi be epproved by a Supervising Purchaser, Assl. Director or the Director hafore ancumbrance

The ltem numbets not [n parentheses correspond to the paragraph numbers In the P-500. Paragraph numbers and lliles In parentheses
correspond 1o tha paragraphs in the P-501, the personel service contract used for individuals. Cerlaln paragraphs required In the P-50C arg
nol required In the P-501, and vice versa. Tha lates revislons of the contracls are posled on the Inilranet Forma Center.

Unnumbered ifems are importani, but do not correspond ko contract paragraphs.

Included?
Yes No
Wl A2 Cert. of Funds: Budgel Provisions

v 'k("l}.g Term (stan, slop dales spaclfad)

'-_{ _ }rﬁT"{ Effeclive Dals

__ 4@ Senvlees {milealones or limellnes
included whera applicabls)

¥V~ 5449 /P Compenaation 74‘/4‘\ 647“
(Look for a NTE amaount )

» _rﬁ./‘f Guarantssd Maximum Gasts

= _ 7457 {5 Paymenl Invoice Formal

—  __ Ader  Submiling False Claims
__ __ & |} Dizallowance

A7 Ao7)ledTaves

" 4 0B Paymant Does Nol Imply

Accaplanca
. A Qualtled Parsarnal
13 Responsibility for Equipment

NI

__ —Atiy Zindependent Conlaclor; Texes
" 1572 Ynsurmnce (carl allached)

v/ a0 Compllanca with Americans with Disablllilas Act
I jﬂ_{éﬂ‘/‘sunshlne Ordlnance
R Publle Aceess [o Migs.&Recards (>$250K Non-Profil)
__ a2 Limitalipns on Contrbulions
___ &~ Z Requiring MIn Comnensallon for Covered Employsas
. 4 ‘|13 Requinng Health Bens(ila
45, Flrst Source Hinng Program

48.(29) Pmhiblion on Palltical Activily wilh Cily Funds
47.(30) Preservative-trealed Wood Conlalning Arsenic
48, (33) Modifleallon
_ #&-{.’ﬁ)%dm]n. Remady for Agreement Inlerpratation
L -ﬁﬂ—fﬁéﬁ’TAgreemeni tMade In Callfamla: Venue
_ wwonslmchon
—_ 52-{31}¥/Enllre Agremmsnl
53. 3} Complianca with Laws
54, Sarvices Provided by Allorneys
B5. (31)  Supervislon of Minors
___ 56 {39) Beversblity
1/ Sy {ondlisclosure of Privales Informalion

T 8w T IndemnificeMen T T
T, Incldanlal and Conseq. Damapes
V" 0 Je 46 Liablity of Clly

_I/' _ wz ¥ Liquidaled Damegss
lé __ 2012} Defaull, Remedies

21_(14)  TemnInailon for Convenisnos

__22.(40) Rlghls and Dulles
___ 33t TRAConflct of fnterest
___ 24 (16) Propnelary or Confidenllal Info
4" 45(T2 §loticas lo Parlles

26 (18) Ownershlp of Resulls (required if
Cliy wlll racalve a product)

- 27.(19)  Works for Hlia
v 282933 ) Audil and Inepection of Records
| Pl MJSubconlracling

_ wgslgnmenl
Vo A8 on-Walver of Rights

IXIJ

K

L/ 27 Eam-d Income Credil {EIC) Fonms
| ,aa"-y( Jguldated Damages
_I/_ Mandlaoﬁminaliom Penalles
_l/‘_ 4}? MacBdda Principles
Z /Zﬁ—ﬁﬁfflfmploal Hardwood, Radwood Ban
I_/‘ qzz,.{-m-ﬂjﬁrug Fraa Workplace Policy
___ ___ A8.(27) Resourcs Conservatlon

P-110 (8-07)

~88.(42) ~ Grefiir Removar
___ 59 (43) Food Service Wesle Raducllon Requiremenls
A-"GO. (44) Slavary Era Disclozure
_ i———ﬁ‘l . Dlspule Rasolutlon (far Heallh & Human Sves NP}
L= ) (Fiscalk ;
_N__L-' (13 (Remediez)

____ Slapatura page. Onginal signatures requlrad on all copies,
The lollowing peopls slgn befure Purchasing
(1} Coniractor, (2) Depariment, (3) Cily Allornsy

F—
F e
_ Conlrectors Emplayer ID £ included

¥~ __ HRCNon-Diseri davil {LBE compfiancs) an Ma
_l/ .. DHR or Prop. J approvgl resalutloh # &5y o~
- L~ COIT approval, I required

[V

L

B mss [ax clearance

__ 1ZBcompllance
= __ 1 mpliance
Z- __ 128 llance
ROUTING

Sanlar Purchaser (inllial or slgnature)
Sup Purch/Asst. Direclor (Inllal or signaluie)
Direclor (signature on ¢onlract)

Flls thls Checklist wilh the conltract agrasment.
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Professional Services Contract for Individual Contractors (P-501) Checklist and Transmittal Sheet

Yes No

This form helps ensure that your scrviee contracts will contain 4l . Did you supply nvoice p date in §49 / .

the information and aftachments necessary so OCA and City

Attorney can review and process the contracts. Sec the F. Did you change the types of msurance /
Instructions for a discussion of most of these questions  This and coverage amaunts in §97 *
form is keyed to parls of P-501 where you must, ]
g. If yes to £, have you attached the Risk / Ao€ "
» supply information cither by Filing in blanks or supplying Manager's written appraval? I A |
entire paragraphs, and h. Did you attach current Cert. of Ins. /
s altach documents, either as an Appendix to the canlract or as with additianal msvred endorsement® »
amt attachment ¢o the contract package (¢.g- the insurance . T
centificate). 1. Do the coverage amounts in fhe Certificate /
maltch the amounts in §92 s
By answermg these questions, you will know that an issue has i Did vou supnly nar it d add /
bieen covered and it is less likely that OCA or the City Attarncy 3 DIC YOU SUpply names or fifles, anc acdresses .

of City and Contractor confacts in §177

walld have (o relum the contract fay more information.
For most queshions, “yes” micans yon have followed standard 4. Required information in the Appendices
City pracedures, and “no'' means you must attach an explanation
of the situation. For answers with an asterlsk (*) you may be

required to submit additional information or documentation.

a Does App A or an attachment
provide a detarled descnption of the
services, deliverahles, and schedule? |V

Yes  No b.Does App. B or an attachment describe ‘/

ion?
1. The Request-for-Proposal pracess the charges and method of calculation?

a. What is the not-ta-exoced amount? % \ZL b50 229, 2> . Docs cach original of the cantract have hoth /
) e appendices and any other ateachments? =
b. Tf you filled 1n move than §£10,000 wn a.,

did you canduet a competitive solicitalian ”
L}

d. Does the Slavery Era Disclosure Ordinsnce /
process and apply the rating discount?

(§44) apply to this contract?

, e I i3 > $29,000, did you condut a forma! / e Ifyestoj, have you sttached the affidavit? _ _ *
RFF and apply the rating discount? * 5. Checking the vendor's Chapter 12B, Business Tax, and
d.-Ifnoto b or¢., have you attached an approved Chapter 14B status
OCA Sole Saurce Warver (Form P-21.5(b))? __* a. Daes the vendor comply with Chapter 1282 / e
¢. If yes o ¢, did HRC review the RFP? _* b.1f 1o ta 1., have you attached HRC waiver? _*
f The dale of RFP or other solicitalion. N ‘ 5\ 195 ¢. I3 busmess (ax slatus cuTent? '/ _ >
g Ifno to d., what iz the authority for having 6 FAMIS Purchasing screcn prints
a canfract withoui a competitive salicitation? ]
= When ereating the FAMIS Purchasing document, use the
following authority codes: (1) under LOK, vse PROFSERV-
2 Drafting the contract Y 10K, (2) if campehtively bud (see iter 1.b. & 1.c.), use
 What ion of the P-501 . ..5”‘- )D FROESERV.BID; and (1) if using Sole Squree (see item
a. What vetsion of the are you using? Mwﬂ 2 1.9), use PROFSERV-NOS. To expedite your contract,
b Have you omitted or modified any paragraphs please attach FAMIS Purchasing screen prints
(extcept for filling in blanks)? ¢

7. Who {illed out thiz form, and departnent contact

¢ Ifyes to b, list the paragraph numbers Form completed by:

d. Did you delete the brackefed instruciions, . a b
in::]udoing the hidden text? _\/ _ Name: G’(\ Aninga \-“ wanda
3. Kl in the blanks In the document Phone: (_4\6\ 664- ‘*434 7

a. Did you K[ in the contractor's name {p. 1)? \/ .

i i Sipnamure:
b Did you fill in the CSC res. # and date (p. 1)? _*
. 0 .
¢ Did you £l i the name of your dept and / Date: \ l—l \% Dj
a short description of the services (p- 1)?7 2
— Contact. Samt a6 AT
d. Did you supply stant end end dates in §12 l/ on

P-501 chackhst (4-07)
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Amendment of the whole
in committea. 12/05/07

FILE-NO. 070040 RESOLUTION NO. 6§‘~{—-07

[Department of Elections contract for new voting system.]

Resalution approving the awartd and exacution of a $12.65 milllon four-year contract by
the Clty and County of San Francisco, through its Department of Elactions, to Sequoia
Votfng Systems, In¢,, for the purchase of a new voting system and provision of

assoclated voting services.

WHEREAS, On March 21, 2005, the Department of Elections issued a Request for
Proposals sasking hids for a new voting system, including voting equipment and services, to
collect, count, tabulate and report votes for all eloctions held In the City annd County of San
Francisno; and,

WHEREAS, Ssquoia Voting Systems, Inc. ("Sequoia"), was the top-ranked bidder in
the competitive process, and on September 30, 2005 the Department of Elections isstied a
letter of intent to negotiate a contract with Sequoia; and,

WHEREAS, On December 1, 2008, the Department of Elections compleisd
negotiations and reached agreement with Sequoia, on the terima of a proposed contract (the
"Agreement”), in the amount of $12,650,233.25, with a term of four years from December 11,
2007 through December 114, 2011 with the option for the City to renew two timas for one (3)
year each renewal, which contract is an file with the Clerk of the Board of Supervisors in Fila
No. Tf?r?d is hereby declared to be a part of this rasolutlon as if set forth fully hersin; and,

WHEREAS, To encourage timely certitication of the voting system by the November
2008 election, including cenification for ranked-choice voting (RCV), the Agrearnent
acknowledges that Sequoia has submilted a complete application for Federal certification,
including use of the voting systemlfcr RCV elections, on August é2, 2007, requires Sequoia to

pay cerfain specified liquidated damages 1o the City If Sequoia does not submit an application

BOARD OF SUPERVISORS Page 1
12/8/2007




for State cerification within five business days of receipt of Federal cerlification; and requires
Sequota to pay liquidated damages it Sequoia fails to achisva certification ot the voting
system for use in the November 2008 alection dite to the failure of Sequoia fo pursue and
application for carti'fic_alion with reascnable carg and diligence; and,
WHEREAS, To encourage voter confidence in the use of the Sequola voting systent in

RGV elections, the Agreement requires Sequoia to publicly énd fully damonstrale:the
capability of fts voting squipment to record ballots cast ih RCV eledtions by February 12,
2008. If Sequofa fails to comply with this requirement, the Agreement allows the City"lnl
withtiold tha $§650,000 payment to Sequoia for the RGV. applic_alioﬁ uniil,such-demonsiration
has been conducted; and,

£ WHEREAS, To-ensure that the voting system is fully operational by the Fobmary 2008

glection, the Agreement requires Sequoia to pay certain specified liquidated damages to the

2Gity if it bas nol completed acceptance lesting.of system hardware and.software within ten

Hays after delivery of equipment to the City, but o later than January 15, 2008, and to pay’
‘cértain specified liguidated damages to the City if logic and accuracy testing is not completed
ten days prior to the election; and,

WHEREAS, To help avold breakdowns of volting equipment on election day, the
Agreement requires that Sequoia pay certain specified liquidated damages to the City if 10%
or more of the touch-screen machines fail to operate on alection day, or if 10% or morg of the
optical scan machines fail to operate on election day, provided that if a touch screen machine
is repaired, replaced or made operational within one hour or an opfical scan s repaired,
replaced, or made operational within four hiours, the machine wili not be deemed to have

falled o operate for these purposes; and,

BOARD OF SUPERVISDRS Page 2
121812007
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WHEREAS. To assist the City in properly recording and tabulating all votes, the
Agresment requires Sequoia to provide a contingency plan demonstrating how Sequoia will
conduct a manual count if the vofing system is not certified by election day, to pay for alf costs
assoclated with gconducling the manual count, and to pay certain spacified [iquidated damages
if there is an eror, defect or malfunction in the voting system and Sequoia fails to provide an
alternative tabulation solution that processes a staternent of votes in compliance with
applicable laws; and,

WHEREAS, To encourage a transparent, secure and fair election, the Agreement
requires Sequoia to comply with any Califomia law or any regulation or rule promulgated by
the Secretary of State requiring voting system vendors in the stale of Califomia to provide
disclosed or open source cods, and if the California Secretary of State certifies any voting
system for use in Galifornia that is licensed under a disclosed or open source code licenss,
the Agreement further requires Sequoia to disclose its source code or s}ubmit an application
for federal cerlification of a disclosed or open source code voling system within cne year, and,

WHEREAS, To encourage a transparent, secure and falr election, the Agreement
further requires the City to retain a third-party expert to review Sequoia’s source code to
azsess whether the source ¢ode contains material sacurity deficiencies or maliclous code
designed to interfere with ithe operation of the voting machines; release the expert report to
the public; and, If the expert report discloses any material secunty deficiencias in the source
code or any malicious code which would affect the operation of the voting machines, the
Agreement requires Sequoia 1o take corrective action. If the problem cannol be resclved by
the next election, due to Sequoia's inabil-ﬂy to receive approval from the Federal and State

certification agencies to make a change to the source cods, the Agreement requires Sequoia

BOARD OF SUPERVISDRS Page 3
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1o provide an alternative plan for properly tabulating and recording all votes, such as a mariua!
count, and {o pay for all costs associated wilh this alternative; and,

WHEREAS, To ensure timely reporting of election results, the Agreement requires
Sequoia to pay certain specified liquidated damages to the City if due to an error, defect or
maffunction in the voting system, the City's tabulation of votes during an election at 10% or
more of the precincts s delayed beyond 11:58 p.m. on electlon night, which liquidated
damages increase under a specified schedule for each half-day beyond election day that the
delay continues; and,

WHEREAS, The Agreaement limits Saquoia's total liabillty for liquidated damages
related to the voting system in the following amounts: In the first year, Four Million Dollars
($4,000,000), but not exceeding Three Million Dollars ($3,000,000) for any single election; in
the second year, Three Million Doilars ($3,000,000), but not exceeding Two Million Five
Hundred Thousand Dollars ($2,500,000) for any single election; for the remaining term of the
Agreement, Two Million Dollars ($2,000,000) for any single election that includes ranked-
choice voting and One Million Dollars ($1,000,000) for any single election that does not
include ranked-cholce voting; and as further provided in the Agreement; and,

WHEREAS, The foregoing limitation on liability does not restrict the indemnification
obligations of Sequoia under the Agreement, which include the abligation to indemnify the City
against: any judicial action or informal claim brought against the City based on an allegation
that the Cily's use of the voling system's software or hardware infringes a patent, copyright, or
intellectual property right of a third party, any liability, costs and expenses actually incurred by |
the City as a result of opposing disclosure of the Trade Sacrats contained in Sequoia's

firmware, software, pricing, produets, finances and business; any and all loss, costs, damage,

BOARD OF SUPERVISORS Pege 4
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injury, liability, and claims resulting from injury to or death of a person arising from Sequoia's
performance of the Agreement; and as further provided in the Agreement; and,

WHEREAS, Such fimitation on liability also does nof restrict Sequoia's liability to the
City arising out of or in conneclion with any viclation of the City's Charter or Ordinances or the
liability of Sequoia to the City for causes of action arising independently of the Agreement,
including, without limitafion, fraud, migrepresentation or intentional tortious misconduct; ang
as further provided in the Agreement; and,

WHEREAS, The City has available to use for the purchase of new voting equipment
$5,500,000 in Help America Vote Act (HAVA) and Proposition 41 funds; now, therefore, be it

RESOLVED, That in accordance with Charter section 9.118(b), the Board of
Supervisors hereby approves a coniract with Sequoia Voting Systems, Inc. for a new voling
system for the City and County of San Francisco on the terms and conditions of the
Agreement on file with the Clerk of the Board of Supervisors in File No.ojfl_c_]lgoand, ba if

FURTHER RESOLVED, That the Board authorizes the Director of Elections to execute,
on behalf of the City, the Agreeément and enter inio any modification of the Agreement that the
Director determines, in consuitation with the City Attorney, are in the best interests of City, do
not increase the cost of the contract, are hecessary and advisable to effectuate the purpose of
the contract or s Resolution, and are in compiiance with all applicable laws, including the
City's Charter and applicable City Ordinances.

FUNDS AVA|LABLE:

T B

DWARD HARRINGTON
troller

epartm nt Head

BOARD OF SUPERV(SORS Page §
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v Cily Hail
City and County of San Francisco { De Carlton B. CGoodlett Place

) San Franciseo, CA D4 102-4680
Tails

Resolution

File Number: 070040 Date Passed: September L, 2007

'Resolution approving the award and execution of & $12.85 milllon four-year contracl by the Cily and
Gounly aof San Francisco, through its Depariment of Eleclons, 1o Sequola Volting Systems, inc., for
the purchase of a naw voling system and pravision of asapclated voling services.

December 11, 2007 Board of Supervisors — ADOPTED

Ayes: 9 - Aliotg-Pier, Chu, Dufty, ‘Elsberr:d, Maxwell, McGoldrick, Mivkaximi,
Pesgkin, Sandovi)
Noes: 2 - Armniano, Daly

Clty and Counfy af $nn Fraacireo T Prinied of 2:57 PM on 12711407



File No. 0700440 [ hereby certify that the Foregaing Resohetlon
was ADOTTED an December 11, 2007 by (he

Bonrd of Supervigors of the Ciy and Connly
of §an Erancisco,

Angeln Calvillo
Clerk of the Board

2120 ~—
N

Date Approved Mayor Gdvin Newsom

. File No. 070040

City and Canniy of San Franetsoo
Trils Report

2 Prinsad wl 2:57 M on 12/1107
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Civil Service Commission >> Meeting Infarmation >> Meeting Information

Civil Service Commission RO

December 19, 2005 Regular Meeting
MINUTES

Regular Meeting

December 19, 2005

2:00 p.m.
ROOM 400, CITY HALL
1 Dr. Carlton B, Goodlett Place

CALL TO ORDER

2;07 p.m.

ROLL CALL

Prasident Linda F. Richardson Present
Vice President Thamas T. Ng Present
Cormmissioner Alicia D, Becerril Present
Commissioner Danald A. Casper Present
Commissioner Morgan R, Gorrono Present

President Linda F. Richardson presided.

PUBLIC COMMENT ON MATTERS APPEARING ON THE AGENDA

None,

APPRQOVAL OF MINUTES

Regular Meeting of December 5, 2005

Action: Approve. (Vate of 5 to 0)

Special Meeting of December 3, 2005 - 4:00 p.m.

Action: Approve. (Vote of 5 ta 0)

http://fwww.sfegov.org/site/civil service page.asp?id=36730 12/13/2007



Civil Service (omnussion: December 19, 2005 Regular Meeting

Page 2 of 6

0715-05-8

Review of request for approval of proposed personal services contracts,
{ltem No, 5)

pPSC4# Department

Amount

Type of Service

Type of
Approval

Duration

4061+ Municipal

Agency

05706 Transportation

$300,000

WiLl oversee the onsite
operations at the
Primary and Secondary
Towing Storage
facilities and ensure
that all requirements
or the Towing
Agreement are met by
the Towing
Contractor.

Regular

12/31/08

4062- Tele-

Services

05/06 commun{cation
& Informabion

$180.000

Will pravide
Infernet/Intranet
Servers/Services and
Network Security. The
contractor will
perform the more
difficult system
upgrades and
enhancements to the
Internet Servers and
the Internet Firewall.

Regular’

12/31/08

4063- Elections
05/06

$12,000,000

Will provide anclllary
services to Support a
new vabing system,
which will include
ophical scan and
touch-screen
machines.

Regular

12/31/0%

4064- Public Works
05/06

$600,000

WILL provide expert
specialized support to
City staff for the
development of a
Justice Facilities
Improve-ment Program
to 1mprove or replace
the SF Hall of Justice.

Regular

04/01/08

Speakers:

05/06

g5/06.

Steve Bell, Mumcipal Transportation Agency spoke on PSC #4061-

Archie Lee, Department of Telecommunication and Information
Services spoke on PSC #4062-05/06
John Arntz, Elections Department spoke on PSC #4063-05/06
Jim Buker, Department of Public Works spoke on PSC #4064-

Artion!

{1) Conditional approval of PSC #4061-05/06 far two (2}
years from date of contract award and renewal for
another two (2) years subject to the approval of the Civil
Service Commission after presentation of a report to the
Civil Service Cammission on the feasibility of civil service
classes performing the work.

{2) Adopt the Human Resources Director’s report on all
remaining contracts. Notify the offices of the Cantroller
and the Purchaser. (Vote of 5 to 0}

(VYote of 5 to 0)

0654-05-8

Review of request for approval of proposed personal services contracts,
(ltem No. &)

hitp://www sfpov.org/site/civil service page.asp?id=36730

12/13/2007
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CITY AND COUNTY OF SAN FRANCISCO
HUMAN RIGHTS COMMISSION

CHAPTER 14B
HRC ATTACHMENT 3
General Sepvices Connrdets

‘FORM 3: HRC NON-DISCRIMINATION AFFIDAVIT

1. I'will ensure that my firm complias fully with the provistons of Chapter 14B of the San Francisco
Administrative Code and Its implementing Rules and Regulations and attest to the truth and accoracy
of atl information provided regarding such compliance.

2. |acknowledge and agree that any monetary penalty assessed agalnst my firm by the Director of the
Humzan Rights Commission shall be payable to the Clty and County of 5an Francisco upon demand. |
further acknowledge and agree that any monetary penalty assessed may be withheld fram anpy
monies due to my firm on any contract with the City and County of San Francisco.

3. | declare under penalty of perjury under the laws of the 5State of Californmia that the faregoing
statements are true and corract and accurately reflect my Intentfons,

Signature of Owner/Authorized Represgentative: /,ﬂ /) dudeuf

OwnersAuthorized Representative (Print) Pata MCM emy

Name of Firm (Print) Sequ ﬁ Voting Systenlns, It~
=)

Chief Financial Officer

Title and Positian

Federal Employer Identification Number {FEIM}: 37-1274619
Date; 12/6/07
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CERTIFICATE OF INSURANCE ~ cxvrcarewonses

ATL-001108580-13

UMITS SHOWN MAY HAVE BEEM REDUCED BY FAID OLAIMSE.

FRODLUCER THIE CERYIFICATE [8 IBSUEQ AB A MATTER OF INFORMATION OHLY AND CONFERS
Marsh USA Tne. NO RIGHTE LUF QN THE CERTIFICATE HOLDER OTHER THAN THOSE PROVIOED [N THE
P O Box 459010 POLICY THIS CERTIFICATE DOES NOT AMEND, EXTENO QR ALTER THE COVERAGE
Sunrsa, AL 333458010 AFFORDED BY THE POLICIES DESCRIEED HEREIN,
COMPANLES AFFCRDING COVERAGE
COMPANY
39951 --ALL-07-DB A ST. FAUL FIRE & MARINE
INSUREQ COMPANY
SEQUQIA VOTING SYSTEMS, INC. B TRAVELERS CASUALTY & SURETY CO
7677 DAKPORT STREET
SUME #0800 COMPANY
CAKLAND, CA 84621 G
COMPANY
D
GOVERAGES _ " Tils chrilicats stparsadas and. raplaces ady predoiisly s susd caiicals for i policy period noled below, . 3

THS |5 TQ CERTIFY THAT POUGIES OF INSURANCE DEBCRIBED HEREW HAVE BEEN IBSUED TO THE INIURED MAMED HEREIN FOR THE ROLICY PERCD IMOICATED.
NOTWITHSTANDNG ANY PEQDAEMENT, TERM OR CONDITION OF ANY CONTRACT DA OTHER DOCHMENT WATH RESPECT T WHICH THE CEATVIGATE MAY BE ISSUED OR MAY
FERTAIN, THE INBURANGE AFFOROED BY THE POLICIES DESCRABED HEREN IS FUBIETT TO ALL THE TERMS, COROIMIONS AND EXCLUSIONS OF SUCH POUCIES. AGGREGATE

fr‘i TYPE OF INADRANCE PALICY HUMEER Pgﬂ:‘;:gsmf 'g;':; ;;:;E';ﬂg" LiMITs
A | BENERALLIaBILITY TEOBBO4212 4/18107 04/15/08 G HERAL AGGREGATE $ 2,000,000
% | COMMERGLAL GEMERAL LIABILAY PRIDYETS - COMPIOR 2GG B 2,000,000
_,J cLaMs mape | X | cocur PERSOMAL B ADV INIURY | § 1,000,044
|| owMeRS 5 GONTRAGTORS PROT EACH OCDURRENCE ¢ 1,000,000
1 FIRE DAMAGE (Anyone by | $ 500,000
S MED EXF [y orta parsany | § 10,000
AUTGHDBILE LIABILITY
A M TEOBBOA4212 04415507 04/15/00 COMBINED SINGLE LT 3 1,000,000
| X | anvaum L
ALL OWNED ALTOS BODILY INJURY 3
|| screDuLED AUTOS fPes ! L
|| wRen autos BODILY TN LIRY 5
| NONOWRED ALITOS (Peravadenl) o
| PROPERTY DAMAGE g
| arrapE LIABILY AUTO ONLY - EAACOIDENT | §
|| avama OTHER YHAN AUTO QLY.
L EACH AcgiDenT |3
ABGREGATE | 3
EXCERE LABILITY EAOH DCURRENCE T
LIMBRELLA FORM ABGAEBATE %
HER THAN UMBRELLA FORM §
WDRRERS COMPENEATION JoID " WESTE TTH
B | WORKERS COWPENSK HACR-0B-2D08LE1-3-07 0415107 04/15/08 X | Ry ioes | |2
EL EACH ACCIDEAT § 1,000,000
THE PROFRIETQR/ X - POLY 1,000,040
PARTNERSEXECUTRVE X | et EL DISEASE-POLCYLIMT |3 ,
OFFICERS ARG EXCL Bl (NSEASE-EaGH EMPLOVEE| § 1,000,000
GTRER

OESCRIPTION DF DPERATIONAMLOCATIONS/VEHICLES/SPECIAL ITEM3

CITY AND COUNTY QOF SAN FRANCISCOQ, ITS OFFICERS, AGENTS AND EMPLOYEES ARE INCLUDED AS ADDITIONAL INSUREDS AS REQUIRED BY
GONTRACT. THAT SUCH POLICIES ARE PRIMARY INSURANGE TO ANY OTHER INSURANCE AVAILABLE TO THE ADDITIONALS INSURE DS, WITH
RESPEGT T0 ANY GLAIMS ARISING OUT OF THIS AGREEMENT, AND THAT INSURANCE APPLIES SEFARATELY TO EACH INSURED AGAINST
WHOM GLAIM IS MADE OR SUIT IS BRDUGHT WAI’VER DF SUBROGATION IS PROVIDED IN FAVDR OF THE CERTIFICATE HDLDER

CERT(FIDATE HOLUER

CITY AND COUNTY OF SAN FRANCISCO

ATTN: DIRECTOR DEPT. OF ELECTIONS

1DR, CARLYON B. GOODLETT FLACE, ROOM 48
SAN FRANCISCO. GA 94102

" "GANGRLLATION . ——

1
EHOLLO AWY OF THE FOLICIEE DESGHEB HEREN OF CaNCELLEY BEFCRE YHE BXMRATION OATE THEREOF.
THE HSURER AFPORDMRG COYERAGE WITLL EMDEAVOA TO MAR __ A(} DAYB WRITEN RaTCE 1O THE
CERMFECANE HOLOEA NaAMED RERBW, BUT PALUAR YO MAL FUCH NOTICE EHALL MUPGEE MO OBLYGATION OA
LLABLITY OF AMY HMD LIPON THE N2 LIRER AFFORDMA OOVERAGE & AGENTS OR REFRESENTATVER 06 E

ISEUER DF THIS CERTFICATE.

MARBH U3 NG,

ev- Carman Gardan LB rrrcer) FoAbRAD

WM {3702) VALID A8 OF: 11/3007
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ADDITIONAL PROTECTED PERSONS ENDORSEWMIENT -
DESCRIBED PERSONS OR ORGANIZATIONS

FOR YOUR WORK AS REODIRED BY WRITTEN CONTRAGT -

TECHNOLOBY COMMERCIAL GENERAL LIABILITY

This sndorsemant changes your Technology
Commercial General Ligbility Protection.

How Govarage |s Chanped

The following is added to the Who s
Prolectad Under This Agreement ssction.
This change adds certain protectsd persons
and limits their protection.

Deserihad persons or organizations far your
work as required hy written contrarl. Any
person or organization that:

» is shown below as a descrlbed person or
organization; and

» you specifically agree in a written contract
to add as an additional protacted person
under this agresment;

is @ protected person, but only for covered
badily infury or property damage that results
from your work.

However, no such person or organization is
a protected person for bodily injury or
roperty damagde that results from any of its
ndependent acts or omissians.

Also, such person or organization is a
protectad person only for the lesser of:

+ the Iimits of coverage reguired by the
written contract; or

s the limits of coverage available under this
agreement.

Additional protected person may also be
called an additicnal insured in that written
contract.

We explain the term your work in the
Products ang completsd work total limit
section,

fither Terms

All other terms of your policy remain the
same.

Describied persons or organizaljons:

City and County of Ban Francisco,
its oféficers, employessa, and agents
Attn! Director Dept. of Elections
L Dr. Carlton B. Goodlebl Place
Room 48

San Francisco, CA 94102

Name of hsured
SEQUOTA VOTING SYSTEHMS, INC.

Policy Numhber TEQ6B04212

Etfective Date 12/10/07
Processing Date 12/10/07 1la:29 (05

TMQ07183 Ed. &-07

Endorsament
e 2007 The Travelers Companies, Inc. All rights reserved.

Page 1 of 1
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However, If you're an Individual mamed
¢ insured and you die:

e your legal representatives will have your
nghts and dutles under your palicy, but

duties as your legal representatives; and

» until such legal representatives are
appolinted, any person or organization that
properly has tamporary custody of your
proparty wili have your rights and duties
concerning that proparty under your pohey,

0O0 T, OOY

00 1:

Lawsnits Against Us

=M:

No person or organization tan sus us to
recover under your pollcy unlass all of your

poley’s terms tave basn fully complied
with,

if your policy provides property or other Eirsi-
arly proiectfan. Any sulf to recover on a
oss undar any property or othar first-party
protaction provided by your policy must
bagin within two years after the date on
which the direct physical loss or damags
oceurrad to the property that’s required to
susiain such loss or damage for the loss to
be covered undar that protection,

e T T

a8zt

*ACDOD2TTOEBODETS 19265

If your palicy provides MNahility protection. No
person or organization ceh sua Us to recover
on a |ogs under any labllity protection
provided by youwr policy until the amount of
the ilabll{ty of a persop or organization

:.'..\\r.L.n.»;ri&'i??.':i"‘- LR
¢

1’% protlected for that loss under your policy
I has bean finally dacided either by a

7 e Ludgmant or by a written sgrasemen{ signed
g Y: -

% . us;

%;m » the person or organization protected urndar
::mm your policy; and

3 e ¢ the person or organization making a claim
ig or bringing a suLit for tha lass.

¥ R 5

g% Once liability has been so determinsd, that
fogamy  person or organization making the claim or
- e bringing the st may be able to recover
SEmEM | nder your policy, up to the limit of

'i% covorage that appllas. But such persan ar

% organization can’t sue us directly or join us
] in a suit against tha! person or organization
===  prolected under your policy untii Habitity has
% haen so dstarmined.

Recovering Damages From A Third Parly

Your or other persons or organlzations
protected under your policy may also be

- . . . .

nnly while acting within the scope of thewr

-

able o recovar from others all or part of
any loss for which we make a payment.

Any such right of recovery, and the
proceads of any settlement or judgment that

may result from the sxercise of that right,
balongs to us.,

For that reason, you and all other persons
artd arganizafions that

» arg prorscted under your polley: and

» @are, or may be, involved in a lass for
which we make, or may make, a payment;

must do all that’'s possible aftar the foss to:

» prasarve for us any such right of recovery
or any such proceeds; and

« cooperate with us in any attempt to
exarcise any such right of recovery,

However, before any loss, you or any other
person or organization protected under your
policy may waive its right of recovery far
the logs whithaut our consent,

It we exerciss our right of recovery under
your policy and we racover more than we've
paid. the excess amount will belong to tha
parson or organization protectad under your
policy that had the loss. Bor we'll first

deduct our recovery expensss from any such
amount recoversd by us.

Appraisal OF A Covered Loss Amoumt In Dispute
Under Froperty Or Other Firse—Party Pratection

If your policy provides properfy or other
first-party protaection and you and wa can’t
agree onh tha amount of a toss covered
under that protection, the followtng
procedure wili ba used to sattle the dlspute:
1. Either you or we will make a written
demand for an appraisal of the covared
loss amount In dispute.

2. Within 30 days of the demand, you and

we will aach selsct a competent and -

Impartia! appraiser and notjfy the other
of tha salection.

3. The appraisers will selact a compatent

and impartial umpire. ¥ they cant adree
on an umpire, sither of them may
request that the selsction bs made by a
judge of a court having jurisdiction.

The apprafsers will sach state separately
their appraisal of the coveraed loss
smount in dispute. If they ean’t agrea
or that amount, they’ll submit their

40701 Rev. 8-03

Genaral

e
Rufes

e

includes copyrighted matarial of tnaurance Services Office, !nc, with ils permission,

@ 2003 The 5i. Paul Travelers Companies, Inc. All Rights Resarved
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_‘é‘;/ Separatlon of protected persons. We'il apply

M
-~

Own more than 80% of meahs own mors

» nll coverad personal injury that's caused
than 50% of the ocutstanding voting by all personal injury offenses commitied
securities representing the present right to in a policy year:
vote far the etection of directors of tha

rar o all covered advertising ‘injury that's caused
organization.

by all advertising Injury offenses
. committed In a policy year; and
Newly acquired or formsd organizations. Any all covered medical Y hat it
organization that you acquire or form while ¢ avered medical expensss (hat resu
this agreemant is in effact that isn't a from all events that happen in a policy
partnershlp, joint venture, or limited Hakility ysear,
company s a protected person if you own

mors than 50% of it However, we won't apply this limit to bodily

injury or property damage that rasults from

your products of your completed work,

However, o newly scaured or formed  {itegd, ol apaly the Eroducts and

9 o complatad work total Jimit to such bodily
s more then the remainder of the tima this Injury or property damage covered by this

agreement 15 in sffect, beginnl'ng with tha agrsement.

dete that you acquired or formed it;
¢ bodily Injury or property damage that Policy year means the policy period shown

happened hafore you acquired or formed in the

ntroduction, or the period of Ume
it;

that this agreement is in stfect, whichever
o personal injury or sdvertising Injury that period is shorter. But when that paried Is

results from =n offense commiifted before fonger fthan one year, policy year means

you acquired or formed it or wach of the following periods of tirne that

I , this agreement js in effect, starting with ths
e injury or demage that’s coverad by other Beginning date of this agreement:

suntlar general [iability insurance.

s Each consecutive ane-yesr period,

¢ Any period that remains sftar the [ast
this agreement saparately to each protacted consecutive one-year periot.
person.

However, if the original policy parlod shown
in tha Introduction is extsrded for a period
of leys than one year, we'll consider each
such extended period to ba part of the last
policy year, regardlass of the number of
extenslons providad.

However, all protacted persons share the
iimits of coverage shown in the Coverage

Summary. Ws explain how in the Limits Of
Coversge section.

Also, any right or duty specifically assigned
to the first named insured remains
unchanged, We axplein those rights and
duiles in the General Rules, which is a part
of your policy.

For example:

Your original paticy period is two years
and nine months long. As a result, it has
three policy years, each one separste from
Limits OF Cover the other. The first /s the first one~ysar
hmtis ouerage perlod. The second Is the next one-year

period. And the third is tha remaining
The limits of coverage shown in the nine—montf pericd.
Coverage Summery and the iaformation

containad in this aection fix the most we'il

During the third policy year you request,
pay as damagesa ahd medical expenses, and we provide, lwo separate extensions of
regardlesg of the numbar of: the policy period: a three~month exiension,
» protactad persons; and then a four-month extsnsion. As a
e claims made or sults brought; or result, the third policy year becomes

T ' . sixtesn months long amnd is stilf subject fo

e persons or organizations making ciaims or the same [imits of coverage that applies
bringing suits. when It was nins months fong.

General tatal Mmit. This is_the most we'll p8Y \We explaln the products and comgpleted work

for the combined total of:

tota! limit, and the terms your products and
o all covered bodily injury end property

yow completed wotk, in the Products and
damnage that happens in a policy yesr: complated work total limit saction.

... . . . ————... R
47150 Rev, 7-01
Page 10 of 26
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But we won’'t apply this exclusion ro the

itability of another to pay damages for

bodily injury or property damage [f you

have assumed such liability under z coversd

cofntract that

e is for the ownership, maintenance, or use
of a watercraft; and

s was made bhafore the bodily njury or
property damage happens.

Nor will we apply this exclusfion to premises
damaga,

Also, we won't apply this exclusion to

bodily Injury. property damage, or medical

expenses that result from;

& watarcraft while ashore on pramises that
you rent or lease from othars, or own;

» watarcraft you don't own that is less than
76 fest long and iIsn't being usad to carry
parsens or property for a charge; or

# the oparation of spaclalized eguipmsnt,

Wa explain the larmas:

s covearad contract in the Confract iiability
axclusion;

¢ antrustment to others, loading or
unloading, and supervision of others, in
the Amo axclusion;

s premises damage in the Esch event limit
sectlon; and

s spgclalized equipment In the Mobile
equipmant sxclusion,

Woerkers compensatlon and other bheneflts laws.
We won’t caver any obllgation that the
protacted psrson has under any:

» workers compensation law;

o disabllity benefits jaw;

« unamployment compenaation law; or
e similar law.

Wrong prive description. We won’t cover
advertising injury that results from the
wrong description of the price of yaur
products, your work, or your completad
work.

Wea explain tha terms your products, your
work, and your completed work in the
Products and comptetad wark total limit
saction,

Other fpsurance

Thia agreement is primary insurance, f
thare is any valid and collectible other
tnsurance for injury or damage covered by
this agreement, the following applies in
connection with Ihat other insurance:

Other insurance wneans insurarce, or the
funding of losses, that's provided by or
through:

e apother lnsurante company;

e U5, except under this agreamsnt;

s any of our affiliated insurance companies;
» any riek retantion group;

s any salf-insurance method or program,
other than eny funded by you and ovar
which this agreasment appifes; or

s any similar risk transter or risk
managerment meathod,

Howaver, we won’t consider umbrella
insurance, or excess inswance, that you
bought specifically to apply in excess of the
limits of coverage that apply undar this
agreement to be othsr Insurance.

Primary ur excess other insurance, When there
Is primary other insurance, we'l} share with
that other mmsursnce any damages for infury
or damage covered by this egreement. We'l)
do so With one of the methods of sharing
descrlbed In the Methods of sharing section.

However, wa'll apply thls agresment as
Bxcess Insurance ovar the part or parls of
any primary or excess other Insurencs that
provide;

s property or similar coverage for property
damage fo your work;

s property or simlilar coveraga for property
damage 1o premises that you rent, lease,
or borrow from orthars, other than
premisaes your rent for a periocd of seven
or fewer consecutive days;

s ajreraff, auto, or watercraft bodlly jury
or property damage covearage; or

s protertion for you as an additiona! insured
or additional protectad persan,

We explain how we’ll apply thls agreement
as exesss insurance In (he When this
agreement is excess insurance section.

Aircraft, aufo, or watercraft bodily injury
or property damage coverage means
coverage tor bodily Injury or property
damage that:

s

——
47150 Rev. 7-01

@ 2001 The St. Paul Travelers Companies, ne. All Rights Reserved
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Employse includes a leased warker, other
than 2 leased temporary worker,

Leased worker means any person who:

e is hired from an employee leasing firm
under m contract or agreement petween the
hirer and rhat firm; and

s ig paerforming duvties related to the conduct
of the hirer's business.

Volunteer worker maans any pserson who:

» isn't an employee or a lassed temporary
worker;

s donates hls or her work; and

» isn’t paid a fee, zalary, or other
compensation for that work.

Employee feasing firm mesans any person or
organization that hiras out workers to others.
It Includes any:

s emnployment agency, contractor, or service;
¢ {gbor leasing firm; or

» temporary help service.

Leased temporary worker means a leased
worker who is hired to:

o tamporarily take the place of a permansnt
employaa on leave; ot

s meet seasonal or short~ferm worklosd
conditions.

Contro/led by msens:

¢+ owned, rented, lsased, occuplfed, borrowesd,
or used by;

s in the care, eustody, or control of; or

s being physically controllad for eny
purpose by,

Hesalth care professions! services In¢ludes:

s any dental, medical, mental, nursing,
surgleal, x-ray. or other health cers
professional service, including any advice,
instruction, food, or bsverage pravided
with auch sarvice;

s the diapensing of drugs or medical or
daental supplies and appliances; and

e the handling or treatment of corpses,
including autopsies, organ donations, and
other postmortem procedures.

We explain the term premises damaga in (he
Each event limit section.

Heal estate managers. Your real estate
managers ura protected persons only for
their managament of premlises that you reni,

lease, or borrow from others, or awn. They
may be psrsons or organizations.

But we won't apply this Real astate
managers sactlon to your employees.
tnstead, we'll apply the Employees and
valunteer workers section to them.

Landlords. Any iandlord, lessor, meanager, or
owner of a premlses rsnted or leasad to
you s a protected person ardy for the
ownershlp, maintenance, or usa of that
premises while you rent or laase it.

Howevar, no landlord, {#ssor, manager, or
owner s a protected person for injury or
damage that results from any of the
following work whiie belng done by or for
such landlerd, lassor, manager, or cwnar:

s Struetdral changes.
s New construction waork.
s Demolition work.

But we won't 2pply this Landlords section to
your real sstate managers, instaad, we'll
apply the Real esstatsa managers sectlon, aor
the Employees and velunteer workars
5|?cﬂon, whichever gecticn is applicabis, 10
them,

Equipment lessors. Any lessor or owner of
equioment rented or leased to you is a
protectad person only for your oparation,.
maintenanca, or use of that equipment whils
you rent or lease |t,

However, no equipment lessor or owner {s &
protected person for Injury or damage that
rasults from its sole negligance,

Personz ar arganizatlons for your work as
required by written confracl. Any person or
organitzation that:

« I8 not otherwise a protected person under
thls agresment; and

-+ you sgpacifically agres (n g writtan contract
to add as an additiona! protected parson
under thls agresmesnt:

is @ protecled person, but only for covered
bodily injury or property damage that results
from yoaur work.

However, ng such person or organlzation is
B protected person for bodily injury or
property damage that results from their sols
negligsnca,

47160 Rewv, 7-01
Page B of 28
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Chy & Counly of San Francisco
City Hall, Room 370

' San Franclace, CA 94102
Fhone: 554-6278
Fax, b54-616B

Fax

To: Ann O’Leary, Deputy City Attorney

Risk Management

Program

from: Nancy Bellard

Faxt 554-4745

Date: December 1, 2008

Phone

‘Pages; 2

Re: Sequola Voting System ~ Séction 25

|~ of]

Ourgent D ForRevlew [0 Please Comment

O Please Reply 0O Plense Recycle

Comments:

Language approved.



1270172

Ann To Elizabalh Fitzgeral d/ADMSYVC/SFGOV@SFGOV
O'Leary/CTYATT@CTYATT et John Amiz

1123012006 01:30 PM
hee

Subject Fw: Secllon 25

Hi Ellzebsth -

Here Is the language that we have agreed upon with regard {o maximum liabllity in the contract wilh
Sequola Voling System:

REVISED SECTION 25:

CONTRACTOR'S TOTAL AGGREGATE LIABILITY FOR ANY LOSS, DAMAGE, COSTS OR EXPENSES

UNDER OR TN CONNECTION WITH THIS AGREEMENT, HOWSOEVER ARISING, INCLUDING

WITHOUT LIMITATION, LOSS, DAMAGE, COSTS OR EXPENSES CAUSED BY RREACH OF CONTRACT,

SHALL IN NO CIRCUMSTANCRS BXCEED THE AMOUNT OF LIQUIDATED DAMAGES WHICH MAY BE
IMPOSED ON CONTRACTOR IN ACCORDANCE W]TH THR TERMS OF SECTION 29 OF THIS

AGREEMENT FOR THE YEAR IN WHICH THE CLAIM AROSE'REDUCED BY THE AMOUNT OF - -~ -
LIQUIDATED DAMAGES ACTUALLY ASSESSED BY CITY UNDER SECTION 29 DURING THAT YEAR. hf/
THIS LIMITATION SHALL BE APPLICABLE NOTWITHSTANDING THAT ANY REMEDY AVAILABLE

TO CITY MAY FAIL IN ITS ESSENTIAL PURPOSE. CONTRACTOR SHALL NOT BE LIABLE FOR ANY

LCSS OF PROFITS, LOSS OF BUSINESS, INCIDENTAL LOSS OF DATA, INCIDENTAL LOSS OF USE, OR C '

ANY OTHRR INDIRECT, INCIDENTAL, SPECIAL OR CONSBQUENTIAL LOSS OR DAMAGE
WHATSOEVER, HOWSOEVER ARISING, INCURRED BY CITY OR ANY THIRD PARTY, EVEN IF THE
PARTIES OR THEIR REPRESENTATIVES HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH

DAMAGES. ;

NOTWITHSTANDING THE FOREGOING, THIS SECTTON 25 18 NOT INTENDED TO LIMIT OR
IMPAIR ({) THE INDEMNIFICATION ORLIGATIONS OF CONTRACTOR UNDER SECTION 21, 22(B) OR v
24 OF THIS AGREEMENT, (2) CONTRACTOR'S LIABILITY ARISING OUT OF OR IN CONNECTION
WITH ANY VIOLATION BY CONTRACTOR OF CITY CHARTER OR ORDINANCE, OR (1) THE
LIABILITY OF CONTRACTOR FOR CAUSES OF ACTION ARISING INDEPENDENTLY OF THIS
AGREEMENT INCLUDING WITHOUT LIMITATION FRAUD, MISREPRESENTATION OR

INTENTIONAL TORTIOUS MISCOGNDUCT.

Here ls the language that Nancy previoulsy approved:
SEGTION 25:

CONTRACTOR'S TOTAL AGGREGATE LIABILITY FOR ANY LOSS, DAMAGE, COSTS CR
EXPENSES UNDER OR IN CONNECTION WITH THIS AGREEMENT, HOWSOEVER ARISING,
INCLUDING WITHOUT LIMITATION, LOSS, DAMAGE, COSTS OR EXPENSES CAUSED BY
BREACH OF CONTRACT, SHALL IN NO CIRCUMSTANCES EXCEED THE AMOUNT OF
LIQUIDATED DAMAGES WHICH MAY BE IMPOSED ON CONTRACTOR IN ACCORDANCE
WITH THE TERMS OF SECTION 25 OF THIS AGREEMENT FOR THE YEAR IN WHICH THE
CLAIM AROSE REDUCED BY THE AMOUNT OF LIQUIDATED DAMAGES ACTUALLY
ASSESSED BY CITY UNDER SECTION 29 DURING THAT YEAR. THIS LIMITATION SHALL
BE APPLICABLE NOTWITHSTANDING THAT ANY REMEDY AVAILABLE TO CITY MAY
FAIL IN ITS ESSENTIAL PURPOSE. CONTRACTOR SHALL NOT BE LIABLE FOR ANY LOSS
OF PROFITS, LOSE OF BUSINESS, INCIDENTAL LOSS OF DATA, INCIDENTAL LOSS OF



City and County of San Francisco
Office of Contract Administration
Purchasing Divislon
City Hall, Room 430
1 Dr. Carlton B, Goodlett Place
San Franclsco, California 94102-4685 /

Agreement Between

The City and County of San Franrisco
and
Seguoia Voting Systems, Inc.

This agreement (the "Agreement”) iz entered into this __ day of November, 2006, in the City
and County of San Francisco, State of California, by and between: Sequoia Voting Systems, Inc., 7677
Oekport Street, Ste 800, Oekland, Califomia 94621, hereinaiter referred to as “Contractor,” and the City
and County of San Frencisco, a municipal corporation, hereinafer referred to as “City," acting by and
throngh 1ts Director of the Office of Contract Administration, hereinafter veferred to ag “Purchasing.”

Recilals

WHEREAS, a Request for Proposal ("RFP™) was issued on March 31, 2005, and City selected Cantractor
as the highest qualified scorer pursuant to the RFP, The RFP is hereby incorporated herein by reference,

subject to the terms of this Apreement;

WHEREAS, the Departinent of Elections (the "Department”) wighes Contractor to provide to City the
System described in this Agrecment; and,

WHEREAS, Contractor represents and warrants that it will provide the services required in accordance
with this Agreement; and,

WHEREAS, approval for said Agreement was obtained from Civi{ Service Commission by Resolution
No. 4063-05/06, dated December 19, 2005;

Now, THEREFORE, the partics agree as follows:

1, A.  Defimitions

Where anty word or phrase defined below, or & pronoun used in place thereof, i3 used in any part
of this Agreement, it shall have the meaning herein set forth.

Acceplance Written notice from the Department to Contractor, stating the System Software,
Hardware, and/or System have satisfactonily completed the Acceptance Tests or
failure of the City to timely deliver a Defect Notice pursuant io Section 6 of this

Agreément.

Acceptance Tests The procedures end performance standards which each unit of Hardware snd its
associated System Software are required to perform as sct forth in Section 6
below and Appendix A (Accepiance Test Plan and Acceptance Criteria) and
Appendix B (Implementation Plan).
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Agreement

Authorization

Critical Milestone

Defect Notice

Deliverables

Documentation

Ergor, Defect
or
Malfunction

This document and al! of the accompanying appendices, schedules and exhibits,
together with any future written and executed amendments.

Either a Term Purchase Agreement, 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 any modification thersof

Those milestanes denominated as Critical Milestones in Appendix B-|

The written notice from City to Cantractor notifying Contractor that the
Hardware or Systern Software has not passed the Acceptance Test.

Those items of Herdware and System Sofiware described and itemized in
Appendix C (Deliverabies) which items Contractor commits to provide to City
on the dates specified in Appendix B (Implementation Plan).

Those materials to be provided by Contractor under the terms of Appendix G
(Support and Maintenance Services), together with the following materials:

AVC Edge Pollworker Booklets
AVC Edge Mainienance Manual
AVC Edge Operations Manual

AVC Edge Acceplance Testing Guide
AVC Edge Pre-LAT Guide

AVC Edge Trainer Guides
Note: AVC Edge here mcludes Voter Verification Printer

Optech Insight Pollwerker Guide

Optech Insight Maintenance Manual
Optech Ingight Operations Manual
Optech Insight Acceptance Testing Guide
Optech Insight Pre-LAT Guide

Optech Insight Trainer Guides

400-C Optical Scan Maintenance Manual
400-C Optical Scan Operations Manual

400-C Optical Scan Acceptance Testing Guide
400-C Optical Scan Pre-LAT Guide

- 400-C Optical Scan Trainer Guides

Card Activatar/HAAT Maintenance Manual
Card Activator/HAAT Operations Manual

Failure of the System Software or Hardware to operate in accordance with the
Documentation furnished by Contractor for the System Software or Hardware, or
a failure of the System Software or Hardware to comply, with respect to the
RCV Desipn Specifications elements of the System, with RCV Design
Specifications, excluding in both cases failures to comply which do not
maferially impeir operation of the Systen.

Cily/County San Francisco Purchase Agreement 11 15 06 2




|

Hardware

Imp-lcmenwlion
Plan

Performance
Specifteations

RCV Design
Specifications

Subsequent
Release

Support and
Maintenance
Services

System Software

Source Code

System

Upgrade

Work

Each and all of the equipment and any other items designated as "Hardware" in
Appendix C (Deliverables).

The schedule for Contractor’s completion of all phases of Work, and the Critical
Milestones associated with such completion, as specified in Appendix B
(Jmplementation Plan)

The written description of the City’s requirements prepared by the City and
attached hereto as Appendix D (Performance Specifications). Such description
shall form the basis for the RCV Design Specifications as defined herein.

The written RCV Design Specifications to be prepared by Confracior to
implement the Performance Specifications with respect to the Ranked Choice
Voling elements of the Hardware and Sofiware System.

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

The System Software and Hardware support and maintenance services
=~swhich Conltractor is obligated to provide pursuant to this Agreement.

One or more items of the System Software identified in Appendix C
(Deliverables) and any Upgrades to the Sysiem Software to the extent instailed
and used in the System, in object code form, and any related Documentation.

The text of the System Softwarc that is written in language that may be read and
undetrstood by humans and is compilable by software to be understoéd and used

by a computer.

The integrated system consisting of all System Software and Hardware to be
provided by Contractor under Appendix C (Deliverables) to this Agreement, the .
combination of which shall satisfy, with respect to the ranked choice voting
elements of the System, the RCV Design Specifications,

A change to the System Software (excluding a Subsequent Release) ar Firmware
which 13 (i) for the purpose of enhancing the performance of, or correcting
Errors, Defects or Malfuncltions in, the System Software or Firmware, ar {ii)
generally provided by Contractor to Contracior's software maintenance

customers.

The providing by Contractor of the Systemn and services required to be provided
by Contractor under thizs Agreement.

Whenever the words “‘as directed”, “'as required”, “as permitted”, or words of hke effect are used, it shall
be understood asg the direction, requirement, or permission of the Department. The word "include" shall be
umderstood to mean “including, without imitation," or "including, but not limited fo," and the hke, unless

otherwise statzd.
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RB. Appendices
The following Appendices are aftached fo and made a part of this Agreement:

Appendix A:  Accepfance Test Plan and Acceptance Criteria
Appendix B:  Implementation Plan

Appendix B-1 Critical Milestones

Appendix C: Deliverables

Appendix D Performance Specifications

Appendix E:  Software License

Appendix ¥;  Payment Schedule

Appendix G:  Support and Maintenance Services

Appendix H:  Form of Bond

2.  Certificatlon of Funds; Budget and Fiscal Provislons; Termination in the Event of Non-
Appropriation

This Agreement is subject 1o the budget and fiscal provisions of the City's Charter. Charges will
accrue only afier prior wntten authorization certified by the Controller, and the amount of City's_.._— .
obligation herenmder shall not at any time exceed the amount certi ificd for the purpose and period stated in
such advance authorization.

This Agreement will terminate without penalty, liability or expense of any kind to City at the end
of any fiscal year if funds are not appropriated far the next succeeding fiscal year. If funds ave
appropriated for a portian of the fiseal year, this Agreement will terminate, without penalty, liability or
expense of any kind at the end of the term for which funds are appropriated.

City has no obhgation to make appropriationa for this Agresment in lieu of appropriations far
new or other agreements. City budget decisions are subjedt to the discretion of the Mayor and the Board
of Supervisors, Contractor's assumption of risk of possible non-appropriation is part of the consideration

of this Agreement,

If at any time in the future City becomes aware that adequate funds have not or will not be
appropriated to pay the next payment owing to Contractor under Appendix F (Payment Schedule), City
will promptly notify Contactor in writing at least fifteen (15) days before the date on which such
payment is due Contraclor. In the event of receipt of such notice from the City, Contractor may suspend
performance in accordance with Section 8 (H) below.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.

3. Term of the Agreement
The term of this Agreecment shall be four (4) years, from January 1, 2007 to January !, 2011. The
City, in its sole discretion, shall have the eption to extend the term twice, each time for a period of one (1)

year by written notice to Contractor, minefy (90) days prior to the expiration of the current term, of its
infention to extend the coniract term for the period of one (1) year,

4. - Effectlve Date of the Agreement
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This Agreement shall become effective when the Controller has ceriified fo the availability of
funds and Contractor has been notified in writing of such certification.

4-1. Services

Contractor shall deliver and install the System. The System as delivered and installed by
Contractor shall4e perform al! functions and services described in Appendix D (Performance
Specifications), and Contraclor shall performn the services deseribed in Appendix G (Suppart and
Maintenance Services), on the ferms and prices stated in Appendix C. The System shall be able to
collect, record, count, tabulate and repart votes cast in accordance with applicable local, state-e¢ and
federal law, and decisions of a court of competent jurisdiction and official opinions of a governmental /
body or agency having jurisdiction over election matters interpreting such laws, as in effect on-the A
effectve-date-of this-Agreernent January 1, 2007, including without limitation, ranked-choice voting as
required by San Franeisco Charter § 13.102, Withont limitation of the foregoing and in accordance with
Seetion 53, Contractor is not obligated to cause the System, Hardware, Software or any component
thereof (o comply with any specificatians, standards or requirements of the Federal Electiaon Commasion,
Election Assistance Commisgion, Celifornia Secretary of State or any other governmental, quas:-
govemrncntal ar regulatory body or agency to the extent such specifications, standards or requirements
are not in effect and applicable to City ‘on-the-date-sf this-Agresment-on January |, 2007 (including, |
without limitation, National Agsociation of State Election Directors, FEC or EAC 2002 or 2005
standards), The City and the Contractor shall enter into good faith negotiations to amend.the eesitrast
Agreement to cover any new hardware, software, firmware or services necessary (o meet the-any new
specifications, staridards or requirements that come info cffect after January |, 2007 and shall, at that
time, negotiale the price of such services.

Contractor shall provide to City all Hardware and System Software required by Appendix C |
(Deliverables) to this Agreement for the System, and perform gl installation, programming, integration,
testing, Maintenance Services, Support Services, end delivery of the System during elections, as specified

in Appendix D (Pecformance Specifications), the RCV Design Specifications (a4 to ranked choice voling
elements of the System), and Appendix G (Support and Maintenance Services). Contractor agrees to
perform all Work and other obligations of Contracior required by this Agreement, including without
limitation, the requivements of Appendices B (Tmplementation Plan) and D (Performance Specifications),
and the RCV Design Specifications (as to ranked choice voting elements of the System).

4-2, Rigk of Loss and Tifle Trausfer -

Notwithstanding 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 the
City. Provided, however, that, for Hardware, Contractor shall have liabi{ity for loss or demage only .\a&*-“ T
during such times Contractor hiag actual custody and control of the Hardware for purposes of performing
Contractor’s testing and maintena @m’%‘ﬁmﬂ DOES "GENERALLY" MEAN? CAN
WE BE MORE SPECIFIC?] will be performed in the City's warehousfg under the gemeral [SAME
QUESTION AS TO "GENERAL"Jsupervision of the Cil% and polling place delivery obligations under
this Agreement, Risk of loss shall autoryatically revert to City upon completion of maintenance and
testing and the Hardware's return from palling places to the City’s warehouse location, Notwithstanding
the foregoing or anything io the contrary coytained in this Agreement, title for each component of the
Hardware or System Software shall pass o the City upon the initial defivery to the location designated by the

City.

\,\V\mrw WWS««W
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The City hereby grants Contractor a first and prior purchage maney sceurity interest in the Hardware
and-System-Software—and in any additions ar accessions thereto and m any proceeds (including but not |
limited to accounts receivables) thereof as security for all of the City's obligations hereunder, which security — \
interest shall carmmence upon the nitial delivery of any ttem of Hardware or-Syater-Sefiware-and (erminate |
upon full payment therefore in accordance with this Agreement. Upon request of Contractor, aud to the extent
the City is permitied to do 30 under applicable law, the City shall immediately execute any instroment or
document reasonably deemed necessary by Contractor to perfect or enforee such security interest.

43,  Security Interest

fd conditions of this Agreement, and in

se feeget forth in Appendix C-2, Contractor hcrebg 5“5('

fpon theMicense terma set forth in Appendix E, a
nonexclusive and nontransfernblé}?n’m use the System Software only in connedtion wi
use of the Hardware for preparing for, ting, and voting in elections in the jurisdiction of the City
pursuant to this Agreement. Contractor hereby represents and warrants thet it has title to end/or the

authonty to grant the License for Systcm Soﬁwwe to City %e—heanse«eﬂhe—SyﬁemSeﬁw&re—shﬂH&e b
h B B Cantractor shall install the System Software

in accordance Wlﬂ1 lhe Documentauon —mé—Appendmees D (Performance Specifications)-{exeluding
, the RCV Design Specifications (a& to ranked-choice voting

elements of the Systern), and Appendix A (Acccptance Test Plan and Acceptance Critena). The foregoing
software license for the System Software is sometimes collectively referred to as the “License”

heremafter,

Conlractor agrees that in the event it complelely and generally ceases 1o provide
maintenance and support for the System Software, and there i no successor in interest by merger,
operation of law, assignment, purchase, or otherwise, 1t will provide City, without charge, one (1) copy of
the then-current Source Code for all of the System Software (inchiding Upgrades) and all supporting
Documentation for the System Sofiware then operating and installed, Pursuant to this section, City shall
have a personal, nonexclusive, and nontransferable limited license to use the Source Code solely and
exclusively for performing Confractor’s meintenance obligations under this Agreement and for no other

purpose whatsoever.

In furtherance of 1ts obligations as stated above, Contractor has placed a copy of the
Source Code for the System Software which corresponds to the most current version of the System
Software (including Upgrades) in escrow with an independent-eserevcagent [INSERT NAME QF
ESCROW AGENT far the benefit of the Califomia Secretary of State afN AN pursuant to a separate
escrow agreement, Contractor shall an or before full execution of thig Agreement, name City as-an /
intended a beneficiary of such escrow aereement-the-Souree-Code held-tneserow-by-the-eserew-agent.
Contractor will -maintain and pay fees associated with the escrow agreement (or 2 substantially similar
substitute agreement of which City is g beneficiary) in place for the entire term of this Agreement.
Contfractor agrees to updare materials on deposit with the escrow agent promptly upon its release of any

C1iy/Caunty San Frencisco Purchage Agreement 11 19 06 &



Upgrade such that the Source Code is mainiained a8 corresponding to the vefsion of the Systern Sofiware
(inchiding Upgrades) in use by the City. Contractor shall provide City with an acknowledgment that City
has been named as-er-mtenrded a beneficiary of such escrow szreement gnd will have such

acknowledgment renewed each year this Agreement 1s in effect. 1 W

(2) Imterpretation of the Specilications. The City hereby acknowledges that the
Performance Specifications will provide the basts for the RCV Design Specifications, and that the RCV
Design Specifications will, upon acceptance by the City, supercede the Performance Specifications as to
the ranked chotee voting elements of the System and provide the basis for the programming, installation,
integration and testing of the ranked choice voting elements of the System. The Performance
Specifications shall continue to be applicable to the exient of elements of the System other than the
‘l ranked choice voting elements of the System.

(3) Interpretive Differences, In the event City and Contractor differ in their
interpretations of the Performance Specifications, RCV Degign Specifications, or Acceptance Tests, the
City's reasonable interpretation (provided the same is consistent with this Agreement) shall prevail
provided, however, that the City"s determination ghall not be bindmg npon ar establish 2 presumption
befors, any court or governmenta| body adjudicating any dispute between the City and Contractor, snd
provided further that the Contractor's remedies shall not in any way be impaired by the City’'s

“detérmindlion. In the event of any conflict between any provisians of the Documentation and the RCV
Design Specifications or Acceptance Criteria, the provisions of the RCV Design Specifications or
“ Acceptance Criterin shall prevail.

(4) Sefltware and Flrmware Warranty. From January 1, 2007 through December 31,
J 2007, and for gll subsequent years covered under this Apreement in which the Provided-City pays, in ful]

each year from January 1. 2008, the applicable Software Maintenance Fee specified in Appendix C
(Deliverables), Contractor warrants that the System Software will, for the term of this Agreement (the
“Warranty Period"), perform in accordance with the then-current operating Documentstion for the System
Software and Firmware and Appendix A (Acceptance Test Plan and Acceptance Crileria) and (88 1o
ranked choice voting elements of the System) the RCV Design Specifications during the term of the
Watranty Period, provided that: (a) the City does not, and does not permit any party other than Contractor
to, modify, change or alter any of the System Software, Firnmware (as defined herein below), or
Upgrades except as anthorized by Contractor; (b) the City does not, and does not permit any party other
“ than Contractor to modify, change or alter the Hardware on which the System Software, Firmware or
Software Upgrades are installed, except as authorized m writing by Contractor in each instance; or (c) the
error or defect is not caused by City, its agents, servents, employees or contractors,

" (5) Software Upgrades. Upgrades shall be governed by the license terms set forth on
Appendix E, whether or not installed by City. Upgrades will be provided to City at no additiona! cost
provided City has paid Contractor in full each year during the term of this Agreement the Sofiware
Maintenance Fee stated in Appendix C,

(6) Firmware License. The Hardware incorporates software and logic which constitutes
intcliectual property rights owned by Conlractor (“Firmware"). Confractor hereby grants to the City'a
ﬁ:‘pmen&l,—non-cxclusiva, non-transferable, limited [lerm?] license to use the Firmware, velated
| Documentation, and any Firmware uperode solely with and exclusively for the operation of the Hardware
as contemplated by this Apreement and by the license terms set forth on Appendix E. The City shall not,
and shall not permit any third party to, reverse enpineer, disassemble, decompile, decipher or analyze the
Firmware m whole and/or in part. Unless expressly required to do so by a written amendirent to this
Agreement signed by Contractor, Contractor has o obligation (express or implied) to modify or update
the Firmware to meet any fulure requirements, legal or otherwise. From time to time, Contractor in its

| —
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sole discretion, may release improvernents to the Firmware which add, change or enhance the
functionality of the Firmware, ar contain programs nof included at the time of the execution of this
Agreement, which Contractor makes generally available to its customiers (“Firmware Upgrades™).
Firmware Upgrades shall be governed by this Agreement and the license terms set forth on Appendix E
whether or not installed by the City. Firmwsare Upgrades will be provided to City at no additional cost
provided City has paid Contractor, in full cach year during the term of this Agreement, the Maintenance
Fee as stated in Appendix C attached hereto,

(7) Additional Software Services. In the event the City requests, during the term of this
Agreement, software development services which Conéractor is not obligated to provide vnder the terms
of this Agreement, but which were requested by the City in the RFP pursuant to which this Agreement is
entered into, Contractor will provide those services at Contractor’s accounting cost plus a profit of fifteen
percent (15%) of Contractor’s accounting costs. Contractor and City ghall enter info gn amendment to this
Agreement in sceordance with Seclion 52 stating the services to be provided by,—&ﬁd the compensation
payable to Contractor, and that such compensation is condilioned upon meeting the acceptance testing
and/or performance critenig provided in the amendment, In no event shall Coniractor be obligated fo
undertake or perform any services which Contractar determines, in Contractor's sole discretion, not to be
ecommercially-or-technically feasible. All property developed during performance of such services shall
constifute a Development Intellectual Property Right (as defined in Section 57) owned solely by
Contractor end licensed to the City under the terms of this Agreement. I during the term of this
Agreement (including the optigng to extend), Contractar enters into ap-signed agrecment with another
entity far sale or licensing without substantial modification of the produoct developed in performing such
services for the City, and Confractor receives full-payment under that agreement, Contractor shall pay to
the City a one-time payment equal io forty percent (40%) of the amounis charged to the City far such

services,

B. Hardware

(1) Hardware Title/Authorlty. Contractor represents and warrants that it has title to
and/ar the autharity to convey to City good and marketable tifle to the Hardware, Subject to the terms
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 other than as stated in this Agreement. Contractor shall provide to City an electronic copy
of operating instructions, user manuals and training materials for the Hardware at the time stated in
Appendix B (Tmplementation Plan), which City may reproduce, all of which constitute confidential
“Information” pursuant to Section 22 hereof.

(2) Hardware Warranty

(a). Subject to the limitations listed in Section 5B.(2)(b) herein, and
upon full payment each year of the term of this Agreement of the Maintenance Fee (as described /
in Appendix C), Contractor shall repair and provide maintenance services for the Hardware

during the term of this Agreement, as described in Appendix G, so {hat the Hardware is

maintained in good order so as to perform in accordance with 1—.h,c specifications set forth in the
Documentation for the Herdware and Appendix A, (Acceptance Test Plan and-Acceptance

Critena) , free of any Brror, Defect or Malfunction.

(b)  Yamitations

1. Notwithstanding any other terms or provisions of this
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Agreement, Contractor is not obligated to repair or replace,
and Confractor's warranty obligations under this Section 5B(2)
shall not be applicable to, any of the following:

a. paper, security seals, batteries (other than
internal battenes on DRE voting units), or other
consumable paris or supplies,

b. products which have been repaired or
' altered by persons other than Contracior and other than

those expressly approved in writing by Contractor,

c. products from which the senal mumbers
have been removed, defaced or changed by City or persons
- under the City’s control,

d. products darnaged while in vse by or
in the control of the City as a result of accident, disaster,
thef, vandalism, neglect, abuse, use of any product for a
purpose other than the purpose for which it is designed or
use not in accordance with Documentation furnigshed by
‘ . Contractor,

e. products which have been subjected to
physica), mechanical or electrical stress or alteration or any
conversion by persons other than those expressly approved
in writing by Contractor,

| superviston: [THIS WOULD MEAN THAT

REPLACE HARDWARE WHEN IT IS USED BY THE
" VOTING PUBLIC)

(3) City’s Remedy. Provided Contractor ttmely periorms Contractor's warranty
obligations under this Agreement, City’s exclusive remedy and Contractor's entire liability for breach
of the limuted wamanty of Sechon SB(2), will be replacement of defective componenis during the
term of this Agreement in accordance with this Section SBEL). Thig subsection SB(32) is not
intended to impair_or limit Contractor’s indemnification obligation under Sections 21 or 24 of thisw”

Apreement,

Jl (4) Warranty Disclaimer

Coniractor disclalms all other warrantles, either express or implied, not expressly and speclfically
set forth hereln ineluding, without limitation, the Implied warrantles of fitness for a particular

purpose and merchantability.
(5) Avalilabllity of Replacement Parts

Contractor shall mainfain spare parts for each item of Hardware throughout the term of this
Agreement pursuant to the terms of Appendix G artached hereto.

6) System Warranty
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Contractor warrants that, 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 (Performance Specifications), the RCV Design Specifications, and the Documentation

C. System Certlfication

(1) The City acknowiedges and agrees that (i) for the Hardwere and System Software to
be used in an election, components of the Hardware and Systern Software will require certification by the
Secretary of State of California; (ii) thet certification by the Election Aasistance Commiission and
National Association of State Election Directors, as well ag possibly other governmental and quasi-
governmental agencies, may be required to achieve certification by the California Secretary of State; and
(iii) the time required by any certifying agency to process the application for certification i8 not within the
control of Contractor. The City agrees that Cantractor shall not be in default of this Agreement, and shall
have no Hability under this Agreement, for any failure of Contractor to achieve any required certification
within any date or time period set forth m this Agreement (including, without limitation, Appendix B) or |
for any delay in any subsequent dead{me resulting from the certification delay where such delay is not
due to the failure of Contractor to pursue an timely application for certification with reasonable care and
diligence. Where the required certification is delayed for reasons other than Contractor’s failure to timely -
pursue such application for certification with reasongble care and diligence, the dates set forth in this
Agreement (including, without limitation, the dates and Critical Milestones set forth in Appendix B) shall
be extended by the same period of time as 18 atiributable to the delay in achieving certification. Without
Brmutation of the foregoing, failure to timely achicve certification where Contractor has pursued the
applicatien for cerfification with reasonable care and diligence shall not constitufe an Event of Default
vnder Section A of this Agreement, nor shall Contractor be snbject to the Liquidated Damage provisions
of Section 25 of the Agreement by reason of such delay i achieving certification.

hy e OB

(2) To encourage timely certification of the System wingBdualPPancronpig
City shall provide the Contractor with a $100,000 financial incentive if the Contractor submits a
completed and vltimately successful application for Federal Certification, including RCV certification, to |

the Independent Testing Authority (ITA) by May 1, 2007.
{3) The Hardware fes-deseribed-on-Appendin-Gy-consists of the Edge 11 Plus voting unit,

its related components and the System Software_(as listed in Appendix C). Contractor snd City agree and
acknowledge that in the event the Edge IT Plus voting unit, its related components, and the System
Software way-are not becerhified end/or produced in sufficient time to permit delivery to and acceptance

by the C1ty prIDr to thc elecﬂon scheduled for Novembcr 2007 ead—ﬁa&r——gvemhe—&nﬂelpa{sedaeheehﬂe
S OTERRHA udertfor fhe Contractorio

elivee otise-Gontis dge erthe Nevenibe elestton— Contractor shall
dehvcr and install for use in thc November 2007 electmn Contracmr 5 Edge 1 voting units in lieu of
Contractor’s Edge I Plus voting units. This provision in no way excuses Contractor's responsibility to
apply for certification far the Edge I1 Plus as required in the Critical Milestones (as provided in Appendix
B). Furthermore, to assure that the Edge Il voting vnit is cerlified for RCV, the Contractor must apply for
RCV certification for the Edge [I units under the same timetable 1aid out in the Critical Milestones for
sSystem certification. Within thirty (30) days after the November, 2007 election, the City shall make |
available to Contractor, and Contragtor shall remove the Edge IT units and thereafter replace such nnits
with the Edge II Plus voting units in sufficient time to achieve acceptance and use of such Edge II Plus
voting units m the Primary eElection scheduled for June, 2008-Primwey-Lleeuen, Contractor’s subatitution |
of Hardware under this section shali be at Confractor's expense.
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6. Acceptance Procedure
A, RCV Design Specificatfons

Contractor shall deliver the RCV Design Specifications to City in accordance with Appendix B.
If the City believes that the RCV Design Specifications do not {ulfill the Performance Specifications, the
City shall provide Contractor with a detailed and specific written summary clearly stating each failure of
the RCV Design Specifications to capture the Performance Specifications. Except to the extent the City
clearly and specifically objects to each failure of the RCV Design Specifications to comply with the
Performance Specifications in writtng withm fourteen (14} calendar days of the date of its receipt of the
Design Specification_{rom Contractor, the City will be deemed to have socepted the same. After receipt
from the City of a timely wrilten notice specifically stating each fallure of the Design Specification to
comply with the Performance Specifications, Contractor shall within twenty (20) busmess days from
receipt of written notice from the City correct the failures stated by the City and submit revised RCV
Design Specifications {o the City. If the Contractor does not correct the failures(s) spesifieally-stated in
the City’s timely written niotice of the failure'of the RCV Desgign Specifications to comply with the
Performance Specifications, within such twenty (20) business day period, such faiiure shall constitufe an
Event of Default. )

St TR, T Hardware Acceptance,

Hardware shall achieve acteptance by the City in accordance with the following:

Within ten (10) days of Contractor's written notice to City that it has performed acceptance
testing of the Herdware and that the Hardware gatisfies the Acceptance Teats, City shall either (i) notify

Contractor in writing of its Acceptance of the Hardware or (ii) notify Contractar in writing by delivery of

a Defect Notice of it3 rejection of the Hardware stating with specificity the failure of the Hardware in
question to comply with the Acceptance Tests. If City fails to deliver to Contractar & Defect Notice
within such ten (10) day period, the Hardware shall be deemed accepted by the City.

C. Software Acceptance,

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

Within ten (10) days of Contractor's writien notice to City that it has performed acceptance
testing of System Software and that the System Software satisfies the Acceptance Tests, City shall either
(1) notify Contractar of its Acceptance of the System Software or (ii) notify Confractor in writing by
delivery of a Defect Notice of its rejection of the System Software stating with specificity the faihure of
the System Software in question to comply with the Acceptance Tests, If City fails to deliver to
Contractor a Defect Notice within such ten (10) day period, the System Software shall be deemed

aécepted by the City.

D. Finsl Acceptance of System. Upon (a) System passmpg the Acceptance Tests, (b)
Contractor’s delivery of the Documentation for the System to City as provided in Section 7 below, and (c)
upon certification by the Depariment to the San Francisco Board of Supervisors that the official statement
of votes cast in the November, 2007 elections are complete and accurate, City shall, within three (3) days
thereafier, notify Contractor of its Acceptance of the System or the System's failure to achieve
Acceplpnce, If City fails to notify Contracior in writing elearly-and speeifioally-staling the failure of the
System to achieve Final Acceptance within three (3) days after the last to occur of such events, Final
Acceptance will be deemed to have occurred. If following Final Acceptance (i) a legal action is instituted
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challenging the resulls of the November 7, 2007 election, and (1i) such action results n a final judgment
of a cowmrt of competent jurisdiction holding that the System did not properly record and tabulate votes in
such electton, Confractor shall {(a) be liable for Liquidated Damages in accordance with Section 29C(3) of
this Agreement, and (b) refund to City promptly upon demand amounts paid by City to Cantractor upen
Final Acceptance for the Hardware and System Software (the “Final Acceptance Payment™). In such
event, Contractor shall be afforded a period of thirty (30) days after notice pursuant to Section S{A)(i1) to
remedy the failure of the Sysfem to properly record and tabulate votes. Upon Contractor remedying
failure of the System to properly tabulate votes within such thirty (30) day period or later provided fhe

Agreement (s not sooner terminated by the City-tirrespeetive-eiwhether Contrastorremedies the sanie
within-the- thre-30)- day pertod-statod-in-the preceding sentence), City shall return the Final Acceptance

Payment to Contractor.

7. Documentation Delivery

Contractor shall deliver one (1) electronic copy (capable of hard copy reproduction by City) of
the completed Documentation for the System, including for all System Software and Hardware, in
accardance with the Appendices B (Irplementation Plan) and G (Support and Maintenance Services).
The City may withhold its issuance of the notice of Final Acceptance under Section 6(D) until City
receives the completed Documentation. The City may make such number of copies of the Document as 18
required far City to conduct an election, The City shall fornish Documentation only to suthorized persons
acting under the direction of the City 1n the conduet of an election.

8. Term and Termination/Termination for Convenience

A, Ymplementation Plan. The Ymplerentation Plan is sef forth in Appendix B
(Tmplementation Plan).

i. Delays. To prevent slippage in the complefian of the project, Contractor agrees
that if such shippage occurs due to the fanlt of Contractor and not dve to an Excusable Delay (as defined
herein Section 56), it will assign additional qualified persammel to the project. .

fi. Time of the Egsence. The pariies agree that ime is of the essence, and that the
Systern will be developed and implemented in accordance with the Implementation Plan, Notwithstanding
the foregotng, Contractor shall not be responsible for delays not caused by Contractor or due to any
Excusable Delay.

. Critical Milestones. Contractor acknowledges end understends that the
Implementation Plan contains Critical Milestones which must be attained by the dates listed in Appendix
B-1 in order to make the System available for use in the elections of November, 2007 and subsequent
elections covered under this Agreement, In the event Contractor fails to achieve a Critival Milestone by
the date get forth on Appendix B-1, and does not cure such fathure within the cure period atated in Section
9 A (1), the City may impose Liquidated Damages in sccordance with Section 29 of this Agreement.

B, Progress Reports. Contractor shall provide City weekly written status reparts advising
the City of its progress, which reports will be delivered not later than three (3) days following the week to
which it relates. For purposes of this paragraph, a week shall mean Sundey through Saturday.

C. Terminatian for Canse. In the event Contractor coramits an Event of Default (as

defined in Section 9(A)), this Agreement weminélcd. Termination will be effective after ten days
wriften notice to Contractor. No new work will be undertaken afier the date of receipt of any notice of
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termnination. In the event of such termination, Confractor ghall be paid amounts required io be paid under

this Agreement up to the date of termination. However, City may offset against such amounts due to

. Contractor any Liquidated Damages and other direct damages which City will incur by reason of
Contractor’s default and which City is permitted to recover under this Agreement. Except as otherwise
stated in Section 29 of this Agreement, such offset will not constitute a waiver of any other remedies

available to City under this Agreement.

D. Terminatian for Convenlence, City may terminate this Agreement for City's
convenience and without cause &t any time by giving Contractor thirty (30) days prior written notice of
such termination. In the event of such termination, City shall pay Contractor (i) those amounts owed to

Contractor under this Apreement up to the dale of termination, and (ii) those expenses reasonably

incurred by Contractor after receipt of notice of termination. Contractor shell ceage Work on receipt of

notice of termination. Post-termination eraployee salaries, post-termination administrative expenses, or
any other cost not reesonably incurred after notice of termination will not be paid by the City. This

" section shall not prevent Contractor from recovering costs necessarily incwrred in discontinuing further

work under the contract after receipt of the termination notice.

E. Obligatlons upon Termination. Upon termination of this Agreement, Contractor shall
submiit an invoice o City for amounts payable by the City under Section 8D, for which Contractor has not
"|| previously been compensated. Upon approval and payment of this invoice by City, City shall have no

further payment obligations to Contractor provided, however, that any cauge of actian Contractor may
have against City under this Agreement (for breach of contract or otherwise) shall not be impaired by
such involece or payment.

termination or expiration of this Agreement: 4-3, 10.C, 13, 16, 17, 19 through 22, 24, 25, 26, 47 through

" F. Survival. Thig section and the following sections of this Agreement shall survive
51, 54, 56,57, 58 and 59.

' G. ' Default by Clty. Contracior may terminate this Agreement by written notice to the City

if:

i City fails fo pay any sum owing to Contraotor within fouteen{34)-thirty (30) |
days of the date when due,

1L City fails to comply with sny term or provision of thig Agreement (other than
failure to make payment), and does not cure such failure within five{5jthirty (30} -days of written notice
from Contractor ar, if such failure does not impair Contractor’s ability to perform this Agreement and
City promptly commences and diligently pursues a cure, within such longer period as is reasonably
necessary to effect a cure.

(including, without limitation, Contractor’s termination rights under thig Section 8) ere 1n addition to and
not in lieu of all other remedies available to Contractor under this Agreement, at law, equity or otherwise,
all of which remedics are reserved and ecach of which may be exercised simultaneously or in ihe
alternative. Without limitation io the foregoing, Contractor may elect in licu of terminating this
F Agreement in accordance with this Section 8, to suspend Coniractar’s performance under this Agreement

(without waiver of Contractor’s termination right) upon a breach of this Agreement by City, in which case
such suspension may remam in effect until the first to occur of (i) cure by the City of such breach or (ii)
terminatton of this Agreement by Contractor after expiration of the cure peried (if any) afforded City
under this Agreement. In the event of a suspension by Coatractar, all scheduled dates and milestones of
this Agreement shall be extended by a pertod of time equal to the duration of the suspension.

|| H. Contractor’s Remedies. Contractor’'s termination rights under this Agreement
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-\;w\\-m 1k, Contractor docs not correct the failures in the RCV Design Specifications within [

9. Defaul(; Remedies,

A, Each of the following shall constitute an event of default (“Event of Default™) under this
Apreement: '

i Contragtor 18 {n breach of any of the following Sections of this Agreement: 18
(False Claims), 22 (Confidential Information), 23 (Insurance), 24-1 (Performance Bonds), 33
(Assignment), 53 (Compliance with Laws), 53-1 (Cahforma Secrelaty of Slatc Comphancc) or 54
(anatc Infarmauon) and Conrraclor falls to (l-ee g crehu

ccmngnoucc of such breac Y-St aasenablih
WMWMWWWU\\W,**

fi. Contractor fails or refoses to perform or observe any term, covenant or condition
contained in this Agreement (other than as set forth in Section 9(A)(1) above), and such default continues
fnr a penod of ﬂ'lll‘lY (30) days a.fter recc1pt of wnttcn notice thcrcof from Clty tu Gontractor—er—saeh J

|

zoldm of receipt of wrilien notice from the City ns required bnder Section 6.A.

jvii,  Contractor (A) is genemlly not paying its debts as they became due, (B) files, or
conschts by answer or otherwise fo the filing against it of, a petition for relief or reorganizatton or
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptoy,
msolvency or other debtors' relief law of any jurisdiction, (C) makes an assignment for the benefit of its
creditars, (D) consents fo the appointment of a custodian, receiver, trustee or other officer with similar
powers of Confractor or of any substantial part of Contractor's property or (E) tekes action for the purpose

of any of the faregoing,.

v, A court or government authorily enters an order (A) appointing & custodian,
receiver, trugtee or other officer with similar powers with respect to Confrastor or with respect to any
substanfial part of Contractor's property, (B) constituting an order for relief or approving a petition for
relief or reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take
advantage of any bankruptcy, insolvency ar other debtors' relief law of any jurisdiction or (C) orderng
the dissolution, winding-up or liquidation of Contractor.

Contractor failg to meet any Critical Milestone stated on Appendix B-1; provided 1
however, in the case of Critical Milestones #3 and #4 only, if Contractor docs not cure such faflure within
thirty (30) days of Contractor receiving written notice from the City-et-suehlonger Hime-as-may-be ,

B. On and after any Event of Default, which is not cured within the lime periods stated in
Section 9A above, City shall have the right to exercige its legal and equitable remedies, including, without
limitetion, the right to terminate this Agreement or to seek specific performance of all or any part of this
Agreement. In addition, City shall have the right (but no obligation) to cure (or canse to be cured) on
behalf of Contractor any Event of Default; Contractor shall pay to City on demand all costs and expenses
reasonably and necessarily incumred by City in effecting such cure, with interest thereon from the date of
ineurrence at the maximum rate then permitted by law. City shall have the right to offset from any
amounts due to Contractor under this Agreement or sny other agreement between City and Contractor al!
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damages, losses, costs or cxpenses incured by City as a result of such Event of Default and any
liquidated damages due from Conltractor pursuanf to the terms of this Agreement or any other agreement.

C. All remedies provided for in this Agreement may be exercised individually or in
combination with any other remedy available hereunder or under applicable laws, rules and regulations.
The exercise of any remedy shall not preclude or in any way be deemed to waive eny other remedy.

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 City shall pay to Contractor the
amount set forth in Appendix C (Deliverables) in accordance with the Payment Schedule aitached hereto
and fully incorporated herein as Appendix F (Payment Schedule). Compensation shall be due and
days-of the date of Contracior's invoice. In no event shall the amount of this
welve Milhon Fwe}?m d Ninety Seven Thousand Four Hundred Twenty Three

and 63/100 Dollgrs (§12, 597,423.63).
(

B. Paymeiit Does Nof Imply Acceptance of Work. The granting of any payment by City,
or the receipt thereof by Contractor, shall in no way lessen the responsibility of Contractor to conform to
the réduirements of this Agreement.

C. Taxes. Payment of any taxes, including possessory interest 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 Coniractor,

Contractor recognizes and understands that this Agreement may create a “possessory
interest” for property tax purposes. Generally, such g possessory interest is not created unless the
Agresment entitles the Contractor to possesston, occupancy, or use of City property for private gain. If
such a posscssory interest is created, then the following shall apply:

(1) Contractor, on behalf of itself and any permitted successors and sssigns, recognizes and
understands that Contractor, and any permitted suceessors and assigns, may be subject to real property tax
assessments on the possessory interest;

(2) Contractor, on behalf of itself and any penmutted successors and assigns, recognizes and
understands that the ereation, extension, rencwal, or essignment of this Agreement may result in a
“change in ownership"” for purposes of real property taxes, and therefore may result in a revaluation of

any possessory interest created by this Agreement.

(3) Contractor, on behalf of itself and any permitied successors and assigns, recognizes and
understands that other events also may cause a change of ownership of the possessory interest and result
in the revaluation of the possessory interest, (sce ¢.g., Rev, & Tax. Code section 64, a8 amended from

time to Hime).

(4) Contractor further agrees to provide such other information as may be requested by the City to
enable the City to comply with any reporting requirements for possessory interests that are imposed by
applicable law.

11. City Responsibilitles
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A. City Representative. City will make available to Contractor @ qualified project manager
who will be authorized to make binding decisions for the City regarding this Agreement and will

promptly:
()] review all specifications, technical materialg and other documents submifted by
Contractor, request necessary corrections, and approve such documents,

(iD provide rcqucstc& City information and daia and assume responstbility on the

adequacy of the same;
(I  adwvise Contractor of City’s requirements; and

(1¥)  upon reguest provide access to City’s staff, facility and hardware.

12, Contracior Staffing and Support Services

A. Projec¢ Manager. Contractor shall designate a Project Manager in accardance with the
requirements of Appendix G (Support and Maintenance Services).

Contracfor shall use its reasonable efforts to maintaid the seme Project Manager until

"Acceplance of the System. However, if Contractor needs to replace its Project Manager, it shall endeavar

to provide City with written notfice thereof at least 45 days prior to the date the Project Manager is to be
replaced, Notwithsianding the foregoing, Contractor mey appoint temporary Project Managers in

. connection with short term vnavailability, sick leave, or reasonable vacanions, provided that Contractor

gives City reasonable notification thereof in advance.

City may require Contractor to replace its Project Manager, by giving Contractor
notification thereof and City’s objective reagons therefore. Upon receipt of sueh notice, Contractor shall
make reasonable efforts to replace the Project Manager as soon as reasonably possible, provided that
Contractor shall not be required to remove peraonnel from other ongoing projects, Contractor shall not be
obligated to remove any Project Meanager if such removal! would in the reasonable opinion of Coniractor
violate applicable law or subject Contractar to lability,

B, Staffing. Work under this Agreement shall be performed only by competent personnel
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 employment of, Contractor. Contractor shall
comply with City's reasonable requests regarding assignment of pergonnel, but all personnel, including
those assigned at City's request, must be supervised by Contractor. The personnel of each party, when on
the premises of the other, shall camply 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
Appendix G (Support and Maintenance Services). On an election day through the term of the contract,
Conlractor shall provide thirty-three (33) field technicians to provide support. During each Election
Period (defined as the period commencing on the date logic and accuracy testing beging and ending upon
certification of the election results by the Departrnent of Elections 1o the San Francisco Board of
Supervisors that the official statement of votes cast is complete and accorate (the "Election Period"),
through the term of the contract, Contractor shall during Contractor’s normal business hours (excluding
weekends and holidays) respond to telephone requests for assistance within four (4) business hours and
use best efforts to remedy any Error, Defect or Malfunction within twenty-four (24) business hours. On an
election day through the term of the contract, Confractor ghall use best efforts to respond to a request for
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assistance by the City and use best efforts to remedy any Error, Defect or Malfunction within one (1) hour
after the request for assistance.

13. City's Data.
Any data or other materials furnished by the City for use by Contractor under this Agreement shall remain
the sole property of the City and will be held in confidence in accordance with Section 22 of this

Apreement, Such materials shall be returned to City upon Acceptance of the Programs.

14, Guaranteed Maximum Costs

A, The City's obligatian hereunder shall not at any time exceed the amount certified by the
Controller for the purpose and period steted in such certification. In the event that the Controller fails to
certify sufficient funds to meef the City’'s obligation to make the next payment owed to Contractor under
Appendix F (Payment Schedule) on or before a date which s fifteen (15} days befare such payment is
due, Confractor may suspend Contracior’s performarce under this Ageeement pursvant lo Secrion 3(H).

B, Except 2¢ may be provided by City ordinances govemning emergency conditions, the City
and its cmployees and officers are not authorized to request Contractor fo perform services or to provide
materials, equipment and supplies that would result in Contractar performing services or providing
materials, equipment and supplies that are beyond the scope of the services, materials, equipment and
supplies agreed wpan in this Agreement unless the agreement 18 amended in writing and approved as
required by law to authorize additional services, materials, equipment or supplies. The City is not required
to reimburse Contractor far services, materials, squipment or supplies that ere provided by Contractor
which are beyond the scope of the services, materials, equipment and supplies apreed vpon in this
contract and which were not approved by a written emendment to the agreement baving been lawfully
executed by the City. -

C. The City and its employees and officers are not authorized to offer or promise to
Contractor additional fanding for this Agreement which would exceed the maximum amount of funding
provided for in this Agreement for Contractor’s performance under this Agreement. Additional funding
for this Agreement in excess of the maximum provided in this Agreement shall require lawfu! approve!
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 (he maximum provided in
this Agreement which requires Yawful approval and certification of the Controller when the lawful
approval and certification by the Controller has not been obtained.

D. The Controller is not anthorized to make payments on any contract for which funds have
not been certified as available in the budget or by supplemental appropriation.

15, Involce Format

Invoices fummished by Contractor under this Agresment must be in a form acceptable to the
Controller, and muyst include the Contract Progress Payment Authorization number. All amounts paid by
City to Contractor shell be subject to audit by City.

Payment shell be made by City to Contractor at the address specified upon each invoice.

16. Submitfing False Clajms; Monetary Penalties

L
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Pursuant to San Francisco Administrative Code secfion 21.135, any contractor, subcontractor or
consultant who submits & false claim shall be liable to the City for three times the amount of damages
which the City susiains because of the false claim. A contractor, subcontracior or consultant who submits
a false claim shall also be hable to the City for the ¢osts, including atiorney's fees, of a civil action
brought to recover eny of those penalties or damages, and may be ligble to the City for a ¢fvil pemalty of
up to $10,000 for cach false claim. A contracter, subcontractor or consultant will be deemed to have
submitted a false ¢claim to the City if the contractor, subcontractor or consultant: (a) Knowingly presents
or causes 10 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 yecord or statement to get a
false claim paid or approved by the City; (¢) Conspires to defraud the City by getting a false claim
allowed or paid by the City; (d) Knowingly makes, uses, or causes fo be made or used a false record or
statement to conceal, avoid, or decrease an obligation fo pay or transmit money or property to the City;
{e) Is a beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the
falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after
discovery of the falze claim.

17. Disallowance

In the event Contractor clairns or receives payment from City for a service not required by thia
~Agreement, reimbursement for which is later disallowed by City or State of California ar United States
Government, Contractor shall promptly refund the disallowed amount to City upon City's request. Al its
option, City may offset the amount disallowed from any payment due or to become due to Contractor
under this Apreement or any other Agreement,

18.  INTENTIONALLY OMITTED
19. Responsibility for Furnished Equipment

City shall not be responsible for any damage to persons or property as a result of the use, misuse or
failure of any equipment used by Contractor, or by any of its employees, even though such equipment be
furnighed, rented ar loaned to Confractor by City. The acceptance or use of such equipment by
Contrdctor or any of its employees means that Contractor accepts full responsibility for and agrees to
exonerate, indemnify, defend and save harmJess City ffom and against any and ell claims for any damage

. or injury of any fype arising from the use, misuse or failure of such equipment, whether such damage be
to Contractor, its employees, City employees or third parfies, or to property belonging to any of the
above, )

20, Independent Contracior; Payment of Taxes and Other Expenses

A Independent Contractor, Contractor or any agent or employee of Contractor shall be
deemed at all times to be an independent contractor and is wholly responsible for the manner in which it
performs the services and work requested by City under this Agreement, Contractor or any agent or
employee of Contractor shall not have employee status with City, nor be entitled to participate m any
plans, arrangenents, or distributions by City pertaining to or in connection with any retivement, health or
other benefits that City may offer 1ts employees, Contractor or any agent or employee of Contractar i3
liable for the acts and omissions of itself, it8 employees and its agents, Conlractor shall be responsible for
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to,
FICA, income tax withholdings, unemployment compensation, insurance, and other similar
responsibilitics related to Contractor's performing services and work, or any agenl 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.
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Any terms in this Agreement referring to direction from City shall be constroed as providing for
direciion as to policy and the result of Contractor’s work only, end not as to the means by which such a
result is obtained. City does not retain the right to control the means or the method by which Contractor

performs work under this Agreement.

B. Payment of Taxes and Other Expenses. Should City, in itg discretion, or a relevant
taxing authorify such as the Internal Revenue Service or the State Employment Development Division, or
both, determine that an employee of Contractor is an employee of the City for purposes of collection of
any employment taxes, the amounts payable under this Agreement shall be reduced by amounts equal to
both the employee and employer portions of the tax due (and offsetting any credits for amounts already
paid by Contractor which can be applied against this liability). City shall then forward those amounts to
the relevant taxing authority. )

Should a relevant taxing authority determine a lrability for past services performed by Contractor
for City, upon nofification of such fact by City, Contractor shall promptly remit such amount due or
grrange with City to have the amount due withheld from future peyments to Contractor under this
Agreement (again, offsetting any emounts alrecady paid by Contractor which can be applied as a credit

agawmst such liability).

A determination of employment status pursuant to the preceding two paragraphs shall be solely for
the purposes of the particuler tex in question, and for all other purposes of this Agreement, Contractor
shall not be considered an employee of City. Notwithstanding the foregoing, should any court, arbitrator,
or administrative suthority determiae that Contractor 1s an employee for any other purpose, then
Contractor agrees to a reduction in City's financial liability so that City’s total expenses under this
Agreement are not greater than they would have been had the court, arbitrator, or administrative authority

determined that Contractor was not an employee.

21. Patent Infringement; Warranty and Indemnlty; Warranty of Authority; No Conflict

A, Indemnlfication.

If notified promptly in writing of any judicial action brought against City based on an
allegation that City’s use of the System Software or Hardware infringes a pafent, copyright, or intellectual
property right of a third party or constitutes misuse or misappropriation of a trade secret (“Infringernent”),
Cantractor shall hold City harmless and defend such action at its expense, Contractor shall pay the costs

and damages awarded in any such action or the cost of seltling such action, provided that Contractar shall /’ﬁ’

have sole control of the defense of any such action and all negotiations or its setilerment or compromise.
If notified promptly in writing of any informal ¢claim (other than a judicisl sction) brought against City
based on an allegation that City’s use of the System Software and Hardware constitutes Infringement,
Contractor shall pay the reasonable costs incurred by City in resolving such claim and will pay the
settlement amount (if any), provided that Contractor shall have sole control of the resolution of any such
claim and &l negotigtians for its settlement, '

In the event that a'final injunction shall be obtained against City’s use of the System
Software or Hardware by reason of Infringement, or in Contractor’s opinion City’s use of the System
Software and Hardware is likely to become the subject of Infringement, Contractor may at 118 option and

expense (a) procure for City the right to continue to use the System Software or Hardware as /l,\,

contemplated hereunder, (b) replace the System Software or Hardware with non-infringing, functionally
equivalent substitute System Software or Hardware, or (¢) suitably modify the System Software or
Hardware to make its use hercunder non-infringing while retaining lunctional equivalency to the
unmodified version of the System Software or Hardware. If none of these options is reasonably available
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to Contractor, then this Agreement may be terminated by Contractor and Contractor shall (1) if
termination occurs during the first three (3) years from the date of this Agreement, refond to City ali
amounts paid under this Agreement, and (i1) if termination oceurs thereadler, refond to City amounts paid
undey this Agreement depreciated on a straight hne basis over a ten (10) year period from the date of this

Agreement.

B. Conditions

Contraclor shall have no hability or obligation for anmy Infringernent or claim of
Infringement unless City: (i) notifies Contractor in writing of any Infringement Claim or alleged
Infringement of which City becomes aware within a reasonable time thereafter (not to exceed thirty (30)
days afier City firat had kmowledpe of same or such shorter period as may be required  arder to avoid
prejudice to Contractor); (ii} does not prevent or impede Coniractor fram the conduct of the defense of
such claim, including negotiations for settlement or compromuse; (i) provides Contractor with non-
prvileged information and records of the City and makes a good faith effort to provide access to relevant
City persannel; (iv) permits Contractor to alter the Hardware or System Software, at its own expense, to
render it non-infringing; (v) autharizes Contractor to procure for City the authority to continue the use and
possession of the System Software or Hardware at no additional cost or additional expense to City beyond

sums owng under this Agreement.

C. Exclusions

Congactor shall have no liability for an Infrmgement or alleged Infringement caused by: (i) use
of a superseded or modified release of the System Software or portion thereof, if such infringement would
have baew avoided by the use of & cirent unmodified release of the Systern Software; (11) use of the
System in a manner not authorized by Contractor or for a purpose other than City's use m accordance with-
this Agreement; (iii) use of System Software or Hardware which has been altered by City or any person
other than Confractor; (iv) the combination, operation, or us¢ of the Hardware or System Software with
other equipment or software not fumnished by Contractor, if such infringement would have been avorded

by use of the Hardware or Syatem Software alone.
D. Warranty of Authorlty; No Confltct.

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

22, Confidential Information

A, Stendard of Care. Confractor understands and agrees that, in the performance of the
work or services under this Agreement or in contemplation thereof, Contraclor may have access to private
or confldential information which may be owned or conirolled by City and that such information may
contain proprietary or confidential details, the disclosure of which to third parfies may be damaging to
City. Contractor agrees that all information disclosed by City to Contractor shall be held in confidence
and used only n the performance of the Agreement. Contractor shall exercise the same standard of care
to protect such information as a reasonably prudent Contractor would use to protect its own proprietary

date,

B. Contractor Information. Contractor represents that information conceming Contractor's

Firmware, Software (including, without limitation, System Software), pricing, products, finances, and
business constitete trade secrets within the meaning of Section 6254.7 of the California Government Code
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(Public Records Act) and Seciion 3426.1 of the Califormia Civil Code (Uniferm Trade Secrets Act) which

| are by their nature competitively sensitive and proprietary (collectively “Trade Secrets”). City therefore

agrees to Lse its best efforts not to disclose all or any part of the information, materials or property

constituting the Trade Secrets provided that Contractor indemnifies and holds hermless City from any

ligbility, costs and expenses aclual]y incurred by City as a result of opposing disclosure of the Trade

Secrets. In the event City receives a request for Trade Secrets under the City's Sunshine Ordinance, the

Public Record Act, or other applicable public disclosure law, City shall inform Contractor of such request W

within ten (10) days of City's knowledge or such shorter period as necessary vnder the applicable statute | {

to avoid prejudice to Contractor's ability to oppose disclosure. In the event City is nonetheless required J

by law o disclose any of the Trade Secrets, City shall give written notice to Contractor at the earlier of (1)

twenty (20) business days prior to disclosure or (it) such longer period a5 may be required by applicable

“ law. In no event shall this Section be interpreted as applying to the contents of this Agreement. In the ,
evenl the City receives a request for disclosure under the City's Sunshine Ordinance, the Public Record

Act, or other applicable public disclosure law of Contractor’s proposal submitted in response to the RFP, {

Contractor shall immediately identify for City each Trade Sectet in the proposal.

C. Survival. These abligations of confidentiality shall survive the termination of the
Agreement.
" 23. Insurance <

- A, Without in any way limiting Confractor's liability pursuant to the "Indemnification and
General Liability,"” section of this Agreement, Contractor must maintsin in force, during the full term of

the Agreement, msurance in the following amounts and coverages:

i, Workers’ Compensation, in statutory amounts, with Employers’ Liability limits
not less than $1,000,000 each accident.

| il Comprehensive or Commercial General Liability Insurence with limits not less
than $1,000,000 each ocourrence Combined Single Limit far Bodily Injury and Property Damage,
including Contractual Liability, Personal Injury, Products and Completed Operations,

1il. Comprehensive Automobile Liability Insurance with limits not less then
“$1,000,000 each ocourrence Combined Single Limit for Bodily Injury and Property Damage, including
) Owned and Non-owned and hired autb coverage, as applicable.

P

! B. Commercial Genera) Liability and Commercial Automobile Liability lnsurance policies
must provide the following:

r

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

i, 'That such policies are primary insurance to any other insurance available to the
Additiona! Insureds, with respect to any claims arising out of thig Agreement, and that insurance applies
separately to each insured agamst whom claim is made or suit is brought.

C. All policies shall provide thirty days® advance written nolice 1o City of cancellation, non-
renewal or reduction in coverage, mailed to the following address:

Director )
Depariment of Elections " ¢z 4‘?

AL AP
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1 Dr. Carlton B, Goodlett Place, Room 48
San Francisco, California 94102

D. Should any of the required insurance be provided under & claims-made form, Contractor
shall maintain such coverage continnously throughout the term of this Agreement and, without lapse, for
a period of three years beyond the expiration of this Agreement, to the effect that, should occurrences
during the contract term give rise io claims 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 inclades
a general anmial aggregate limit or provides that claims investigation or legal defense costs be included in
such general annual apggregate limy, such general annual aggregate limit shall be double the occurrence or
claims limits specified above.

F. Should any required insurance lapse during the term of this Agreement, requesis for
payments originating afier such lapse shall not be processed unti! the City receives satisfactory evidence
of reinstated coverage as required by this Agreement, effective as of the lapse date, If insurance is not
reinstated, the City may, at its sole oplion, termunate this Agreement effective an the date of such lapse of

insurgnce.

G. Before commencing any operations under this Agreement, Contractor shall furnish to
City certificates of {nsurance and additional insured polcy endorsements with insurers with ratings
comparable to A-, VIIT or higher, that are authorized to do business in the State of Califomnia, and that are
satisfactory to City, in form evidencing all coverages sef forth above. Failure to nraintain insurance shall
constifufe a material breach of this Agresment.

H, Approval of the imsurance by City shall not relieve or decrease the liability of Contractor
hersunder.

24, Indemmilication and General Liabllity

Contractor shall indernify and save harmless City and its officers, agents and ernployees from,
and, ifrequested, shall defend them agamst any and all loss, cost, damage, injury, liabilify, and ¢laims
thereof for injury to or death of a person, inchiding employees of Contracter or Ioss of or damage to
property, arising from Contractor’s performance of this Agreement, except to the extent that such
indermmity is void or otherwise unenforceable under applicable law in effect on or velidly retroactive to
the date-of this Apreement, and except where such loss, damage, injury, liability or claim is the result of
the negligence or willful misconduet of City and is not contributed to by any act of, or by any omission to
perform some duty imposed by law or agreement on Contractor, its subcontractors ar ¢ither’s agent or
employee, The foregoing indermity shall include, without limitation, reasonable fees of attorneys,
congultants and experts and related costs and City's costs of fnvestigating any claims against the City.

In addition to Contractor’s obligation to indemnify City, Contractor specifically acknowledges
and agrees that it has an immediate and independent oblipation to defend City from any claim which
actually or potentially falls within this Section 24 indemnification provigion, even if the allegations are or
may be proundless, false or fraudulent, which abligation arises at the time such claim is tendered to
Contractor by City and continues at all times thereafter.

24-1. Surety Bands
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(a) Contractor shall provide a pexformance bond by January [ 2007 (the "Performance
pnd") in the amounts set forth below to guarantee the faithful performance of the obligations of
lontractor under this Agreement. The Performance Bond shall be substantially in the form of the
erfarmance bond aftached hereto as Appendix H (Bond).

‘Ez_ﬁ [us]

The amount of the Performance Bond shall be as follows:

() During the period of January 1, 2007 to January {, 2008, the sum of Three
Nlillion Dollars and 00/100 ($3,000,000.00). This Bond shall be surrendered to Contractor by City upon
glivery to City of the Bond as set forth in the following Section (24-1) (ii);

S

(ii) During the period of January 1, 2008 to January 1, 2009, the sum of One Million
1d 00/100 ($1,000,000.00) Dollars, which Bond shall be surrendered 1o Contractor by City upon
livery to City of the Bond as set forth in the following Section (24-1) (1ii);

o

(iif)  During the period of January 1, 2009 o January 1, 2011, the sum of Five
Hlindred Thousand and 00/1.00 ($500,000.00) Dollars, which Band shall be surrendered to Contractor by
(jlty upon the expiration date of January 1, 2011;

(iv)  Inthe event the City, in its sole discretion, extends the contract for two (2)
mparatc one (1) year periods beyond January 1, 2011, during each one (1) year extension, Contractor
shall provide a Bond in the 5um of Five Hundred Thousand and 00/100 ($500,000.00) Dollars, which
Bbnd shall be surrendered to Contractor by City upon the expiration date of the first addiional one (1)
y¢ar extension at January 1, 2012 and, should City extend the contract for the final extension vear, :
Cpntractor shall provide 4 final Bond in the surh of Five Hundred Thonsand and 00/100 ($500,000,00) .
Lipllars, which Bond shall be surrendered to Conlractor at Januvary 1, 2013. .

{b) The corporale surety (ies) issuing the Performance Bond shall be legally authorized to
erya ge in the buginess of furnishing surety bonds in California. Each surety shall have a current AM.

pst rating of not [ess than A-VIIL The corporate surety(ies) tssuimg such bonds shall have no hability
der any bond followmg the expiration date of such bond ¢xcept for any claims submitted to the surety
or io the expiration of such bond. The carporate surety (3es) shall have no liability and no recourse
all arise whaisoever against the corporate surety (ies) ghounld it or they elect not o renew a Performance

all not demand payment with respect to such finaneial assurance by reason of an alleged default by
ntractor under this Agreement until City shall have provided Contractor with written notice and any
plicable cure period shall have expired without such defeult having been cured by Contractar,

Maximum Liability of Contractor

CONTRACTOR'S TOTAL AGGREGATE LIABILITY FOR ANY LOSS, DAMAGE, COSTS
R EXPENSES UNDER OR IN CONNECTION WITH THIS AGREEMENT, HOWSOEVER
ARISING, INCLUDING WITHOUT LIMITATION, LOSS, DAMAGE, COSTS OR EXPENSES

C ; USED BY BREACH OF CONTRACT, SHALL IN NO CIRCUMSTANCES EXCEED THE
AMOUNT OF LIQUIDATED DAMAGES WHICH MAY BE IMPOSED ON CONTRACTOR IN
A{LCORDANCE WITH THE TERMS OF SECTION 29 OF THIS AGREEMENT FOR THE YEAR IN
ICH THE CLAIM AROSE REDUCED BY THE AMOUNT OF LIQUIDATED DAMAGES
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ACTUALLY ASSESSED BY CITY UNDER SECTION 25 DURING ]J/A'I YEAR, THI |
LIMITATION SHALL BE APFLICABLE NOTWITHSTANDING THAT ANY REME
AVAILABLE TO CITY MAY FAIL IN ITS ESSENTIAL PURPOS CONTRACTO HALL NOT
BE LIABLE FOR ANY LOSS OF PROFITS, LOSS OF BUSINESS,
OR ANY OTHER INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENT[AL LOSS OR
DAMAGE WHATSOEVER, HOWSOEVER ARISING, INCURRED BY CITY OR ANY THIRD
PARTY, EVEN IF THE PARTIES OR THEIR REPRESENTATIVES HAVE BEEN ADVISED OF

THE POSSIBILITY OF SUCH DAMAGES.

NOTWITHSTANDING THE FOREGOING, THIS SECTION 25 IS NOT INTENDED TO

LIMIT OR IMPAIR (1) THE INDEMNIFICA ATIONS OF CONTRACTOR UNDER
SECTION 21, 22(B) OR 24 OF THIS AGREEMENT CONTRACTOR'S LIABILITY ARISING A Lol
CUT OF OR IN CONNECTION WITH ANY.DUTY OR REQUIREMENT OF CONTRACTOR .

IMPOSED BY CITY CHARTER OR ORDINANCE, INCLUDING WITHOUT L IMITATION, 'QN"Q“
SECTIONS 16 (FALSE CLAIMS), 22 (CONFIDENTIAL INFORMATION), 23 (INSURANCE), 24-|
(PERFORMANCE BONDS), 33 (ASSIGNMENT). 33 (COMPT JANCE WITH [ AWS); 53-] )
(CALIFORNIA SECRETARY OF STATE COMPLIANCE), AND 34 (PRIVATE INFORMATION) OF
THIS AGREEMENEi:ESR (32) THE LIABILITY OF CONTRACTOR FOR CAUSES OF ACTION
ARISING INDEPENDENTLY OF THIS AGREEMENT INCLUDING WITHOUT LIMITATION
FRAUD, MISREPRESENTATION OR INTENTIONAL TORTIOUS MISCONDUCT.

26.  Liabilty of City

CITY’S OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO THE
PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION [0 OF THIS AGREEMENT.
INOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL
CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR
TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES,
INCLUDING, BUT NOT LIMITED TGO, LOST PROFITS, ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT OR THE SERVICES PRRFORMED IN CONNECTION WITH THIS

AGREEMENT.

27, Conflict of Interest

Through its execution of thg Agreement, Contractor acknowledges that it is familiar with the
provision of Section 15,103 of the City's Charter, Article III, 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 Califomnia, and certifies that it doeg not know of any facts which constifutes a
violation of said provisions and agrees that it will immediately nofify the City if it becomes awaze of any
such fact during the term of this Agreement.

28, Notices to the Partles

Unless otherwise indicated elsewhere in this Agreement, all written communications sent by the
parties may be by U.S. mail, an overnight couricr service providing evidence of delivery, or by fax, and
shall be addressed as follows:

To City: Director
Department of Elections
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1 Carlton B. Goodleft Place, Room 48
San Francisco, California 54102
Fax: (415) 554-7399

To Contractor.  Sequoiz Voting Systems, Inc.
Peter McManemy, VP/CFO
7677 Oalport Street
Onkland, Cahfornia 94621
Fax (510) 875-1226

Any notice of default must be sent by repistered mail, Notice shall be effective on receipt.

Either party may change the address to which notice is o be sent by giving written notice thereof to the
other party.

" 29, Liquidated Damages

A. By entering into this Agreement, Contractor agrees that if any of the events stated in thys
Section 29 oceur, and are not corrected within the time periods stated or referenced m this Section 29,
City will suffer actual darnages that will be impractical or extremely difficult to determme; further,
Contractor aprees that each sum.stated below is not a penalty, but is a reasoneble estimate of the |ogs that
City will incur baged on the delay, established in light of the circumstances existing at the time this
contract wes awarded. City may deduct a sum representing the liquidated damages then owing by
Coniractor from any money due to Conbractor. Such deductions shall not be considered a penalty, but
rather apreed monetary damages sustained by City because of the events described below. In the event
City is awsrded Liguidated Damages under this Section, Tthe amounts payable by Contractor under thig
Section 29 represent the sole and exelusive damage remedy-award available to City by reason of any of
the events described or referenced in this Section 29, notwithstanding emy other term or provision of this
Agreement except the indemuification obligations of confractor under Section 21, 22(B), and 24 of this

agreemen t.

l In no event and under no circumstances will the total amount of liquidated damages imposed an
Contractor pursuant to all subsections of this Section 29 exceed (i) during the first year from the-date-of
this-Agreerment Jannary 1, 2007 through December 31, 2007, the sum of Four Million Dollars
($4,000,000.00), butmot exceedmg the amount of Three Million and 00/100 Dollars ($3,000,000.00) in
Section 29,C.3, for any single eleciion; (it) during the second year from January 1, 2008 fhrough

December 1 [, 2008 the-date-ofthis-Agreament, the sum of Three Million end 00/106 Dollprs
($3,000,000.00), but nat exceeding the amount of Two Million Five Hundred Thousand and 00/100

Dollars ($2,500,000.00) 1n Section 29.C.3, for any single election; and (ii1) during the balance of the term
of this Apgreement, the sum of Two Million Dollars and 00/100 ($2,000,000.00) per [@p n-year
(enlewlnid frowm the dateof this-Agreermont), but not exceeding (a) One Million and 007700 Dollars
($1,000,000.00) for any single election that does not involve ranked choice voting or (b)Two Million and
00/100 Dollarz ($2,000,000.00) for any single ¢lection that includes ranked choice voling as provided in
Section 29.C.3. Netwidhstanding-any-otherprovision-of this-Apreement-In no event shall Contractor
incor or be liable for payment of liquidated damages where delay results from an Excusable Delay (as
defined in Section §6 of this Agreement) or where delay {s ret-due fo the fallure 1o timely receive
ceitification , but efthe-such delay is not & result of the Failure of Conlractor to pursue an application for
certification with reasonable care and diligence{as provided in Section 5 C(1)) by meeting Critical
Milestongs #1 and #2 (esprevided-in-SestionS-C1). For purposes of calculating the maximum damages
per election under this Section 29, Liguidated Damages asseased for a “single election” shall mean all
Liguidated Damapes assessed under Section 29C and 29E for that election.

Ciy'County 5an Francisco Purchase Agreement 11 1906 25

A




The amounts for which Contractor 1s liable under this Section 29 are referred to as “Liguidated
Damages”.

B. Critical Milestones: In the event that Contractor fails to complete any of the Critical
Milestones (as listed on Appendix B-1) and does not cure such failure within the cure pertod applicable to
fhat Critica] Milestone 88 stated in Section 9-{es-eppheable), Contractor ghall be liable for Liquidated
Damages in the sum of One Thousand and 00/100 ($1,000 00) Dollars per day comimencing after
expiration of the cure period until the Critical Milestone i¢ met up to 2 maximum amount of One Hundred
Thousand and 00/100 ($100,000.00) Dollars in the agpregate for 2 stngle Critical Milestone.

C. On Election Days:
! U-M&J W

1. ¥f ten percent (10%) or more of the DRE unifs fail to operate on an election day,
Contractor shall liable for Liguideted Damages inythe amount of One Hundred Seventy Five
Thousand and 00/100 Dollars ($175,000.00) proyided, however, that DRE units which fai} to
operste but are suseessfilly repaired or replaced by Contractor within one (1) hour of receipt ¢or

yehrreasonabletirre und anoes-using best-efforis-by-Contreater)-of notice from
City (prévided thac additional DRE units/parts purchased by the City are gvailable, or if no such
units/narts are available hat Contraclor uses best efforts lo obtain sugh units/parts and make
replacements o1 repairg witlin p reasonable time) shall not he deemed to have failed to operate.
In the event that Contrector ig no longer providing storage and warchousing services for the
Hardware, the City shall afford Contractor access to the Hardware as and when reaired by
necessary for Contractor to perform Contractor’s maintenance obligations under this Agreement.

FreB)

2. If ten percent (10%) or more of the optical scan units fail to operate on an
election day, Contractor shall be ligble for Liquidated Damages in the amount of One Hundred
Seventy Five Thousand and 00/100 Dollars ($175,000.00) provided, however, that optical scan
units which fail to operate but are repgired or replaced by Contractor within four (4) hours of
Teceipt (or-sueh Teasonable-tirme tnder the-eiroymstances fng-hest-e by Contragtor of
notice from City (provided that additional optical scan units/parts purchased by the City gre
available. or if no such tnits/parts are available that Conteactor yses best efforts to obtain such
units/parts and make replagements or repairs within a reas sonable time) shall not be deemed to
have failed to operate, In the event that Cantractor is no longer providing storage and .
warehousing services for the Hardware, the City shall afford Contractor access to the Hardware

as and when vequired-by-necessary for Contractor to perform Contractor’s maintenance
obligations under this Agreement. ‘

e

3. For each election in which the City is unable to propeily record and tebulate
votes because of (i) en  Error, Defect or Maliunction in the System, and Conlractor fails to provide an
alternative tabulation solution which processes a statement of votes in compliance with applicable
laws —(provided, however, that Contractor's obligation to comply with laws shall be limited 86 stated in
_.Sectian 51 of this' Agreement), or (ii) failure of Contractor to achieve certification of the System
| for use in the Election scheduled for November, 2007 and for all elections coverad under this
Agreementoortract, Contractor shall be liable for Liquidated Damages as follows: for elections
occurring in the first (1) year from Janvary 1, 2007 ihrough December 31. 2008the-date-of
this Agreement, the sum of Three Million and 00/100 Dollars —($3,000,000.00) per election; for
electians occurring in the second year (2™) yesr from January 1, 2008 through December 31, 2005tke
dute of this-Apreerent, the sum of Two Million Five Hundred Thousand and 00/100 Dollars
(§2,500,000.00) per election; and for elections during the balance of the term of this Agreement,
the sum of () One Million and 00/100 Dollars ($1,000,000.00) per election not invoking ranked
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choice voting, and {(b) Two Million 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 of the total number of voting units supplied by Contractor are used in such election,
Contractor's liability for Liquidated Damages shall be limited to the sum of Five Hundred
Thousand ($500,000.00) Dollars. Except that in no event shail Contractor incur or be liable for
payment of liguidated damages where delay is pot-due to the failure fo timely receive
E:J‘mlcal:lon but such delay is not a yesult of failure of the Contractor to pursue —an application for
rertification with reasonable care and diligence (as provided in Section SC(1))_by meetine Critical
Milestones #1 gnd ¥2 —or results from an Excusable Delay (as defined in Section 56 of this Agreement),

4, If due to an Error, Defect or Malfunction in the System, City's tabulation of votes
during an election at ten percent (10%) or more of precincts is delayed, Coniractor shall be liable .
for Liquidated Damages as follows: if votes are not tabuiated by 11:59 p.m. on that election day,
the sum of One Hundred Fifty Thousand and 00/100 Dollars {($150,000.00); if votes are not
tabulated by noon of the day after that election day, the sum of Two Hundred and 00/100
Thousand Dollars (8200,000.00); if votes are not tabulated by 11:59 p.m. on the second day
following that election day, the sum of Four Hundred Thousand and 00/100 Dollars )

($400,000.00).

A0, Bankrupfey

In the event that either party shall cease conducting business in the normal course, become
ipsolvent, make a general assignment for the benefit of oreditors, suffer or permit the appointment of a
Teceiver for its business or assets or shall avail itself of, or become subject to, any proceeding under the
Hederal Bankruptcy Act or any other statute of any state relating to insolvency or the protection of rights
f creditors, then at the option of the other party this Agreement shall terminate and be of no further farce

and eifect,

L. Audit and Inspection of Records

Contractor agrees to maintain and make available to the City, during regular busimess hours,

curate books and accounting records relating to its work under this Agreement. Contractor shall permit
ity to audit, examine and make excerpts and transcripts from such books and records, and to make audits
f all invoices, materials, payrolls, records or personal and other data related to all other matters covered
this Agreement, whether funded in whole or in part under this Agreement. Contractor shall maintain
ch data and records in an accessible location and condition for & period of not less than five years after
nal payment under this Agreement or until after final audit has been resolved, whicheveria later. The
tate of California or any federal agency having an interest in the subject of this Agreement shal] have the

me rights conferted upon City by this Section.

2. Subcontracting

Contractor intends to retain subcontractors to perform certain of Contractor's duties nnder this
ement, subject to the consent of the City in accordance with this Section 32. Prior to retaining &
beontractar, Contractor shall notify the City in writing of the identity of the proposed subcontractor.
¢ City shall promptly evaluate such subcontractor, and shall not unreasonably withhold, delay or
ndition the City's consent to such subcontractor. In the event the City rejects any subcontractor
oposed by Contractor, City shall notify Contractor in wrifing specifically stating the City's reason for
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rijection of such subcontractor. To the extent that Contractor is delayed in performing Contractor's
ligations uhder this Agreement due to a delay by the City in approving or rejecting a subcontractor, the
adlines under this Agreement shail be extended by the time period attributable to the City's delay.
either party shall, on the basis of this Agreement, contract on behalf of or int the name of the other party.
agreement made in violation of this provision shall confer no rights on any party and shall be null and

id.

Asslgnment

The services to be performed by Contractor are personal in character and neither this Agreement
r any duties or obligations hereunder may be assigned or delegated by the Contractor unless first
proved by City by written instrument executed and approved in the same manner as this Agreement,
ovided that Contractar may subcontract Contractor’s abligations hercunder in accordance with Section
1l above. Notwithstanding the foregoing, Contractar may assign this Agreement to any entity owned or
cpntrofled by, or under comerion contro! with Contractor and/or Smartmatic Corporation provided (1) the
afisignee hag exccuted an assignment and assumption agreement reasonably acceptable to City, snd (if)
e assignee has the ability to perform Confractor’s oblipations under this Agreement.

3. Disadvantaged Business Enterprise Utilizatlon; Liguidated Damages

a.The DBE Ordinance

Contractor, ghall comply with all the requirements of the Disadvantaged Business Enterprise
(fdinance set forth in Chapter 14A of the San Francisco Adminigtrative Code as it now exists or as it may
amended 1 Lhe future (collectively the “DBE Ordinance™), provided such amendments do net

tenally increase Contractor's obligations or habilities, or materially diminish Contraclor's rights, under
s Agreement. Such provisions of the DBE Ordinsnce are incorporated by reference and made a part of
5 Agreement ag though fully set forth in this seotion., Contractor’s willful failure to comply with any |
agiplicable provision of the DBE Ordinance 18 & material breach of Contractor's obligations under this
cement and shall entitle City, subject to any applicable notice and cure provisions get forth in this
gement, to exercise any of the remedies provided for under this Agreement, under the DBE Ordinance
of| otherwise available at law or in equify, which remedies shall be cumulative unless this Agreement
ressly provides that any remedy is exclusive. In addition, Contractor shall comply fully with all other
agiplicable local, state and federal laws prohibiting discrimination and requiring equal opportunity in
tracting, including subwntrachng

b. Compliance and Enforcement

[.Enforcement

Y Contractor willfully fails to comply with any of the provisions of the DBE Ordinance, the
es and regulations implementing the DBE Ordinance, or the provisions of this Apreement pertaining lo
RE participation, Contractor shall be liable for liquidated damages in en amount equal to Contractor’s
2 profit on this Agreement, or 10% of the total amount of this Agreement, or $1,000, whichever is
atest, The Director of the City’s Human Rights Commission or any other public official authorized to

lndmg the amount of Ilquldated damages, afler investigation pursuant to Administrative Cadc
HA.13(B).
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By entering into this Agreement, Contracter acknowledges and agrees that any liquidated
damages assessed by the Director of the HRC shall be payable to City upon demand. Contractor further
acknowledges and aprees that any liquidated damages assessed may be withheld from any monics due to
Contractor on any contract with City.

Confractor agrees to maintain recards necessary for roonitoring its compliance with the
DRE Ordinance for a period of three years following terminalion or expimtion of this Agreerment, and
shall make such records avaitable for sudit and inspection by the Director of HRC or the Controller upon

request.
35. Nondlscrimination; Penalties

A, Contractor Shall Not Discriminate. In the performance of this Agreement, Contractor
agrees not to discximinate against any employee, City and City employee warking with such contractor or
subcontractor, applicant for employment with such contractor or subcontractor, or against any person
secking accommodations, advantapes, facilities, privileges, services, ar membership in all business,
social, or other establishments or organizations, on the basis of the fact or perception of a person's race,
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orwentation, gender
identity, domestic partner status, marital status, disability or Acquired Immone Deficiency Syndrome or
HIV status (AIDS/HIV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against auch classes.

B. Subcontracts. Contractor shall incorporate by reference in all subcontracts the
provisions of Sections 12B 2(g), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code
(copies of which are available from Purchasing) antt shall require all subcontractors to comply with such
provisions. Contractor’s failure to comply with the obligations in this subsection shall congtitute a
"|material hreach of this Agreement.

C. Non-Discrimination in Benefits. Contractor does not as of the date of this Agreement
and will not during the teym of this Agreement, in any of its operations in San Francisco or where the
work is being performed for the City or elsewhere within the United States, discriminate in the provision
of bercavement leave, family medical leave, health benefits, membership ar membership discounts,
moving expenses, pension and retirement benefits or travel benefits, as well as any benefits other than the
henefits sapecified above, between employees with domestic partners and employees with spouses, and/or
between the domestic partners and spouses of such employees, where the domestic partnership has been
repistered with a governmental entity pursuant to state or local law authorizing such registration, subject
to the conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code.

D. Condltlon to Coniraet. As a condition to this Agreement, Contractor shall execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (Form HRC-12B-101)
with supporting documentation and secure the approval of the form by the San Francisco Human Rights

Commission.

E. Incorporation of Adminisirative Code Provlslons by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Administrative Code are incorporated in this Section by
]referencc and made a part of this Agreement as though fully set forth herein. Contractor shall comply
fully with and be bound by all of the provisions that apply to this Agreement under such Chaplers of the
Administrative Code, including but not himited to the remedies provided in guch Chapters. Without
limiting the foregoing, Contractor understands that pursnant to Section 12B.2(h) of the San Francisco
Administrative Code, a penalty of $50 for each person for each calendar day duning which such person
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was discriminated against in violation of the provisions of this Agreement may be assessed againgt
Contractor end/or deducted from any payments due Contractor.

36, Earned Income Credit (EIC) Forms

Administrative Code section 120 requires that employers provide their employees with (RS Form
W-5 (The Earned Income Credit Advance Fayment Certificate) and the IRS EIC Schedule, as set forth
below, Employers can locate these forms at the IRS Office, on the Intemet, or anywhere Federal Tax

Forms can be found.

A. Contractor shall provide EIC Forms to each Eligible Employes at each of the following
times: (i) within thirty days following the date on which this Agreement becomes effective (unless
Contractor has already provided such EIC Formas at least once during the calendar year in which such
effective date falls); (i) promptly after any Eligible Emnployee is hired by Contractor; and (iii) annually
between January | and Janugry 31 of each calendar year during the term of this Agreement.

B. Failure to comply with any requirement contained in subparagraph (a) of this Section
shall constitete a material breach by Contractor of the terms of this Agreement, If, within 30 days after
Contractor receives written notice of such a breach, Cantractor fails to cure such breach or, if such breach
cannot reazanably be cured within such period of 30 days, Contractor fails to commence efforis to cure
within such period or thereafter fails to diligently pursue such cure to completion, the City may pursue
gny rights or remedics available under this Agreement or under applicable law,

C. Any Subconiract entered into by Contractor shall require the subcontractor to comply, as
to the subcontracior's Bligible Employees, with each of the terms of this section. ,

D. Capitalized terms used in this Section and not defined in this Agreement shail have the
meanings assigned fo such terms in Section 120 of the San Prancisco Administrative Code.

a7. MacBride Principles--Northern Iveland

Pursuant to San Francisco Administrative Code Section 12F.5, the City and County of San
Francisco nrges companies doing business in Northem Ireland to move towards resolving employment
imequities, and encourages such companies to abide by the MacBride Principles. The City and County of
San Francisco urges San Francisco companies to do business with corporations that abide by the

MacBride Primeiples.
38. Tropleal Hardwood and Virgin Redwood Ban

Pursuant to Section 804 (b) of the San Francisco Environment Code, the City and County of San
Francisco urges contractars not to import, purchase, obtain, ot use for any purpose, any tropical
erdwood, tropical hardwood wooed product, virgin redwood or virgin redwood wood product.

39. Drug-Free Workplace Polley

Contractor acknowledges that pursuant to the Federal Dryg-Free Workplace Act of 1989, the
unlawfol menufacture, distribution, dispensation, posseszion, or use of a controlled subsiance is
Larohxbited on City premises. Confractor agrees that any violation of thiz prohibition by Contractor, its
employees, agents or assigns will be deemed a material breach of this Agreement.
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40. Compliance with Americans with Dlsabllitles Act

Contractor acknowledges that, pursuant to the Americans with Disabilities Act (ADA), programs,
services and other activities provided by a pubhe enfity to the public, whether directly or through a
contractor, must be accessible to the disabled public. Contractor shall provide the services specified in
this Agreement in a manner that to the extent applicable, maierially complies with the ADA and any other
applicable federal, state and local disability rights legislation. This Section 40 does not apply to the
accessibility of the System to be supplied by Contractor. Confractor agrees not to discriminate against
disabled persons in the provision of services, benefits or activities provided under this Agreement and
further agree that any violation of this prohibition on the part of Contractor, its employees, agents or
assigns will constitute a material breach of this Agreement. Conltractor shall provide & System which
complies with the accessibility requirements of Section 5§3-1 and (except with respect to the ranked choice
voting elements of the Systern) Appendix D (Performance Specifications) and (with respect to the ranked
choice voting clements of the System) the RCV Design Specifications.

41. Sunshine Ordinance

. In accordance with San Francisco Adminigtrative Code §67.24(€), contracts, contractors' bids,

responscs fo requests for proposals and all other records of communications between City and persons or
firms seeking contracts, shall be open io inspection immediately after & contract has been awarded.
Nothing in thia provision requires the disclosure of a private person's or organization's net worth or other
proprietary financial data submitted for qualification for a contract or other benefit until and unless that
person or organization is awarded the contract or benefit. Information provided which is covered by this
paragraph will be made available to the public upon request.

42, Requiring Minimum Cempensation for Employees

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 Code Chapter 12P
(Chapter 12P), includmg the remedies provided, and implementing guidelines and rules. The provisions
of Chapter 12F are incorporated herein by reference and made a part of this Agreement as though fully set
forth. The text of (he MCO is available on the web athttp:/Awww.sfgov.org/oca/lwih.htm. Capitalized
terms used in this Section and not defined in this Agreement shall have the meanings assigned to such
terms in Chapter 12P. Consistent with the requirements of the MCO, Contractor agrees to all of the

following;

A, For each hour worked by a Covered Employee during a Pay Pertod on work funded under
the City contract during the term of this Agreement, Contractor shall provide to the Covered Emplayee no
less than the Minimum Compensation, which includes a minimum hourly wage and compensated and
uncompensated Hme off consistent with the requirements of the MCO. For the hourly gross
compensation portion of the MCO, Contractor shall pay 8 minimum of $10.77 an hour beginning January
1, 2005 and for the remainder of the tetm of this Agreement, provided, however, that Contractors that are
Nonprofit Carporations or public entities shall pay a rainimum of $9 an hour for the term of this

Agreement.

B. Contractor shall not discharge, reduce in compensation, or otherwise discrnmnate against
any employee for complaining to the City with repard to Contractor’s compliance or anticipated
compliance with the requirements of the MCO, for opposing any practice prosceribed by the MCO, for
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participaling in proceedings related to the MCO, ar for seeking to assert or enforce any rights under the
MCO by any iawi{ul means.

C. Contractor understands and agrees that the failure to comply with the requirements of the
MCO shall constitute & material breach by Contractor of the terms of this Agreement. The City, acting
through the Contracting Department, shall determine whether such a breach has ocourred.

D. If, within 30 days afier receiving written notice of a breach of this Agreement for
violating the MCO, Contractor fails to cure such breach or, if such breach cannot reasonably be cured
within such period of 30 days, Contractor fails to commence efforts to cure within such period, or
thereafier fails diligently io 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 1 ghts or remedies

availeble wnder applicable law:

i. The right to charge Contractar an amaunt egual to the difference between the Minimum
Compensation and any compensation actually provided to a Covered Employee, together with
interest on such amount from the date payment was due at the maximum rate then permitted by law:

il. The right to set off all or any portion of the amomnt described in Subsection (d)(lj of this
Section against amounis due to Contractor under this Agreement;

fii. The right to terminate this Agreement in whole or in part;

iv. In the event of a breach by Contractor of the covenant referred to in Subsectiaon (b) of this
Section, the right to seek rémstatement of the employee or to obtain ofher appropriate equitable
relief; and

v. The right to bar Contractor from entering into future confracts with the Cify for thiee
years.

Each of the rights provided in this Subsection (d) shall be exercisable individually or in
combination with any other rights or.remedies available to the City. Any amounts reahized by the City
pursuant to this subsection shall be paid to the Covered Employee who failed to receive the required
Minimum Compensation,

E. Contractor represents and werrants that it is not en entity that was set up, or is being used,
for the purpose of evading the intent of the MCO.

F. Contractor shall keep itself informed of the current requirements of the MCO, including
mcreages to the hourly gross compensation due Covered Employees under the MCO, and shall provide
romipt written notice to all Covered Employees of arty increases in compensation, as well as any written
communications received by the Contractor from the City, which communications are marked to indicate
that they are to be distributed to Covered Employees,

L; G. Contractor shall provide reports to the City in accordance with any reporting standards
ramulgated by the City under the MCO, including reports on subcontractors.

H. The Contractor shall provide the City with access to pertinent records after receiving &
written request from the City to do so and being provided at least five business days to respond.
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I The City may conduci random audits of Contracior. Random audits shall be (i) neficed in
advance 1n writing; (i) limited to ascertaining whether Covered Employees are paid at least the minimum
compensetion required by the MCO; (jii) accomplished through en examination of pertinent records at &
mutually apreed upon time and location within ten days of the written notice; and (iv) limited to one andit
of Contractor every two years for the duration of this Agreement. Nothing in this Agreement is intended
to preclude the City from investigating any report of an alleged violation of the MCO.

J. Any subcontract entered into by Contractor shall require the subcontractor to commply
with the requirements of the MCO and shall contain contractial obligations substantially the same ag
those set forth in this Section. A subcontract means an agreement between the Cantractor and a third
party that requires the third party to perform all or a portion of the services cavered by this Agreement.
Contractor shall notify the Depertment of Administrative Services when it enters into such a subcontract
end shall certify to the Department of Administrative Services that it has notified the subcontractor of the
obligations under the MCO and has imposed the requirements of the MCO on the subcontracior through
the provisions of the subcontract, It is Contractor's obligation to ensure that any subcontractors of any
tier undex 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 agamst

Contractor.

K Fach Covered Employee is a third-party beneficiary with respect to the requirements of
subsections (a) and (b) of this Section, and may pursue the following remedies in the event of 8 breach by
Contractar of subsections (a) and (b), but only after the Covered Bmployee has provided the notice,

" participated in the administrative review hearing, and waited the 21-day penod required by the MCO.
Contractor uniderstands and agrees that if the Covered Employee prevails in such action, the Covered
Employee may be awarded: (1) an amount equal to the difference between the Minimum Compensation
and any compensation actually provided to the Covered Employee, together with interest on such amount
from the date payment was due at the maxymum rete then permitted by law; (2) in the event of 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 the prevailing party in any legal action -
or proceedmg against Contracior arising from this Agreement, the right to abtain all costs and expenses,
including reasonable attorney's fees and disbursemenits, incurred by the Covered Employee. Conlractor
also understands that the MCO provides that if Contractor prevails-in any such action, Contractor may be
awarded costs and expenses, mcluding reasonable attomey’s fees and disbursements, from the Covered
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 from the MCO when this Agreement is executed because the
cumulative amount of agreements with this depariment for the fiscal year is less than $25,000 (350,000
. for nonprofits), but Contractor later enters into an agreement or agreements that cause contractor to
exceed that amount in a fiscal year, Conlractor 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 department to exceed $25,000 (850,000 for

nonprofits) in the fiscal year.
43, Requiring Health Benefits for Covered Employees

Unless exempt, Contractor agrees to comply fully with and be bound by all of the provisions of
the Health Care Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code
Chapter 12Q, including the remedies provided, and implementing regulations, as the same may be
amended from time to time, The provisions of Chapter 12Q are incorporated by reference and made a
part of this Agreement as though fully set forth hercin. The text of the HCAO 18 avallable on the web
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athttp:/Awww.sfgov.org/oca/lwlh.htm, Capitalized terms vsed in this Section and not defined in this
Agreement shall have the meanings assigned to such terms in Chapter 12Q.

Al For each Covered Employee, Contractor shall provide the appropriate health benefit set
forth in Section (2Q.3 of the HCAO. If Contractor chooses to offer the health plan option, sich healih
plan shall meet the minimum standards set forth by the San Francisco Hezlth Commission.

B. Notwithstanding the above, if the Contractar is 2 small business a8 defined in Section
12Q.3 (d) of the HCAQO, it shall have no obligation to comply with part (a) above.

C. Contractor's failure to comply with the HCAO shall constitute a material breach of this
agreement. City ghall notify Contfractor if such a breach has oceurmed, I, within 30 days afler receiving
City's written notice of a breach of this Apreement for violating the HCAO, Contractor fails to cure such
breach or, if such breach cennot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
corapletion, City shall have the right to pursue the remedies set forth in 12Q.5(f)(1-5). Each of these
remedies shall be exercisable individually or in combination with any other rights or remedies available to

City.

D. Any Subcontract entered into by Contractor shall require the Subcontractar to comply
with the requirements of the HCAO and shall contain contractual obligations substantially the same as
those set forth in this Section. Contractor shall notify City's Purchasing Division when it enters into such
a Subcontract and shall certify to the Purchasing Division that it has notified the Subcantractor of the
obligations under the HCAO and has imposed the requirements of the HCAO on Subcontractar through
the Subcontract. Each Cantractor shall be responsible for its Subcontractors' compliance with this
Chapter. If a Subcontractor fails to comply, the City may puraue the remedies set forth in this Section
against Contractor based on the Subcontractor’s failure to comply, provided that City has firat provlded
Contracior with niotice and an opportunity to obtain a ¢ure of the violation.

E, Contractor shall not discharge, reduce in compensation, or otherwise discriminate against
eny employee for nouifying City with regard lo Contractor's noncompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing any practice prosecibed by the HCAO, for participating
in proceedings related to the HCAO, or for secking to assert or enforce any rights under the HCAO by

any lawful means.

F. Contractor represenfs and warrants that it is not an entity that was set up, or i8 being used,
for the purpose of evading the intent of the HCAO.

G Contractor shall keep itself informed of thg current requirements of the HCAO.

H. Contractor shall provide reports to the City n accordance with any reporting siandards
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants, ag
applicable.

I Contractor shall provide City with access to records pertaining to compliance with
HCAO affer receiving s written request from City to do 30 and being provided at [cast five buginess days
to respond,

A & City may conduct random audits of Contractor to escertain its complience with HCAO.
Contractar agrees to cooperate with City when 1t conducts such audits.
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K. If Contractor iz exernpt from the HCAO when this Agreement 1s executed because its
amount ig less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or
agreements that cause Contractor's aggregate smount of all agreements with City to reach £75,000, afl the
agreements shall be thereafter subject to the HCAO. This obligation arises on the eifective date of the
agreement that causes the cumulative amount of agreements between Contractor and the City to be equal
to or greater than $75,000 in the fiscal year.

44, Limitations on Contributions

Through ecxecutian of this Agreement, Contractor acknowledges that it is familiar with section
1.126 of the City and County's Campaign and Governmental Conduct Code, which prohibits any person
who contracts with the City far the rendition of personal services, for the furnighing of any matenial,
supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or loan guarantee,
from meking any campaign contribution fo (1) an individual holding a City elective office if the contract
must be approved by the individual, a board on which that individuel serves, or a board on which an
appointee of that individual serves, (2) a candidate for the office held by such individnal, or (3) a
committee controlted by guch mdividual, at eny time from the. commencement of negotiatlons for the
contract until the later of either the termination of negotiations for such contract or six months after the
date the contract 15 approved. Contractor acknowledges that the foregoing restriction applies only if the
contract or a combination or serieg of contracts approved by the same individual or board in = fiscal year
have a total anticipated or actual value of $50,000 or more. Contractor further acknowledges that the
prohibition on confribntions spplies 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 Contractar;
. eny subcontractor histed in the bid or contract; and any committee that is sponsored ar controlled by
Contractor. Additionally, Contractor acknowledges that Contractor must inform each of the persons
described in the preceding sentence of the prohibitions contained in section 1,126.

45, First Senrce Hiring Program
A, Incorporation of Administrative Code Provislons by Reference.

The pravisions of Chapter 83 of the San Francisco Administrative Code are incorporated in this
Section by reference and made a part of this Agreement as though fully set forth herein. Contractor shall
comply fully with, and be bound by, all of the provigions that apply to this Agreement under such
Chapter, including but not limited to the remedics provided therein, Capitalized terms used in this
Section end not defined in this Agreement shall have the meanings assigned to such terms in Chapter 83.

B. First Sourc;a Hiring Agreement,

L. Contractor shall comply with First Source interviewing, recruitment and hiring
requirements, which will provide the San Francisco Workforce Development System with the exclugsive
opportunity to mitially provide Qualified Economically Disadvantaged Individuals for consideration for
employmment for Entry Level Positions. The duration of the First Source interviewing requirement shall
be ten (10) days, unless business necesaity requires a shorter penod of time.;

R Contractor shall comply with requirements for providing timely, appropriate
notification of available Entry Level Positions to the San Francisco Workforce Development System so
that the System may train and refer an adequate pool of Qualificd Economically Disadvantaged
Individuals to participating Employers,
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1R Contractor agrees to use good frith efforts to comply with the Firat Source hiring
requirements. A Contractor may establish ifs good faith efforts by filling: 1) its first available Entry Leve]
Position with a job applicant referred through the First Source Program; and, 2) fifty percent (50%) of its
subzequent available Entry Level Positions with job applicants referred through the San Francisco
Workforce Development System. Fartlure to meet this target, while not imputing bad faith, may result in a
review of the Contractor's employment records.

C. Hiring Decisions.

Contractor shall make the final determination of whether an Economically Disadvantaged
Individual referred by the System is "qualified” for the pogsition.

D. Exceptions

Upon application by Emiployer, the First Source Hiring Administration may grant an exception io
any or all of the requirements of Chapter 83 mn any situation where it concludes that compliance with this
Chapter would cause economic hardship.

E. Liquidated Damages

Violation of the requirements of Chapter 83 is subject to an assessment of liquidated damages in
the amount of $2,070 for every new hire for an Enfry Level Position improperly withheld from the first
source hiring process. The assessment of liquidated damages and the evalnation of any defenses or
mitigatmg factors shall be made by the FSHA.

F. "Suhcontracts

Any gubcontract entered into by Contractor ghall require the subcontractor to comply with the
reguirements of Chapter 83 and shali contam contractual obligations substantially the same as those set
forth in this Section.

46. Prohibitian on Political Activity with City Funds

In accordance with San Francisco Admimstrative Code Chapter 12.G, Confractor may not
participate in, support, or aftempt to influence any political campaign for a candidate ar for a ballot
measure (collectively, “Political Activity™) in the performance of the services provided under this
Agreement. Contractor agrees to comply with San Prancisco Adminstrative Code Chapter 12.G and any
implementing rules and regulations promulgated by the City's Controller. The terms and provisions of
Chapter 12.G ere incorporated herein by this reference. In the event Contractor violates the provisions of
this secrion, the City may, in addition to any other rights or remedies available hereunder, (i) terminate
this Agreement, and (ii) prohibit Contractor from bidding on or receiving any new City cantract for a
period of two (2} years. The Cantroller will not consider Contractor’s use of profit as a violatian of this

secton.
47.  Non-Walver of Rights

The omission by either party at any time ta enforce any default or right reserved 10 it, or to require
performance of any of the terms, covenants, or provisions hereof by the other party at the time designated,
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shall not be a waiver of any such default or right to which the party is entitled, nor shall it in any way
affect the right of the party to enforce such provisions thereafter.

48. Adminisfrative Remedy for Apreement Interpretation

Should any question arise as to the meaning and intent of this Agreement, the question shall, prior
to any other action or resort to any other legal remedy, be referred to the Depariment of Elections who
shall, within ten (10) business days, render a decision on the meaning and intent of this Apreement.
Contractor may avail itself of any other legal remedy available to Contractor on ar after the earlier of (1)
the date a decision is rendered, or (if) upon expiration of the ten ({0) business day decision period
regardless of whether a decision has been rendered.

49, Agreement Made in California; Venue

A, The formation, mierpretation and performance of this Agreement shall be governed by
the laws of the State of Califarnis and the parties agree subject to the dispute resolution requirements of
this Section 49, venue for all litigation relative to the formation, interpretation and performance of this
Agreement shall be m San Franciscqg.

B. Any dispute between the parties cither with respect to the interpretation of any provigion
of this Agreement. or with respect to the performance by either party hereunder shall be resolved as
follows: upon the written request of either party, each party or an authorized representafive of each party,
will meet, in person or by teleconference, for the purpose of endeavoring to resolve such dispute. The
representatives of the parties shall discuss the problem and nepotiate in good faith in an effart to resolve
the dispute without the necesgity of mny formal proceeding relating therete. During the course of such
negoliation, all reasonable requesis made by one party to the other for nonprvileged mformation
reasonably related to this Agreement will be honored in order thet each of the parties may be fully advised
of the other's position. The specific format far such discussions will be left to the discretion of the
representatives of the parties but may include the preparation of agreed-upon statements of fact or written
statements of position furnished to the other party. Except where clearly prevenied by the area in dispute,
both parties agree to continue performing their respective obligations under this Agreement while the
dispute is being resolved unless and umiil such oblipations are suspended, terminated or expire in

accordance with the provisions hereof.

50, Construction

All paragraph captions are for reference only and shall not be considered m construing this
Agreement. ’

51, Entire Apreement

This contract sets forth the entire Agreement between Lhe parties, and supersedes all other oral or
written provisions. If any provision of this Agreement ig held fo be tnenforceable, thig Agreement shall
be construed without such provision. '

51. Modifications and Change Orders

A. This Agreement may not be modified, nor may compliance with any of its terms be
waived, except by wrilten instrument executed and approved in the same manner as this Agreement.
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Conbractor shall cooperate with the Depertment to submil to the Director of HRC any amendment,
modification, supplement or change order that would result in a cumulative increase of the onginal
amount of this Agreement by more than 20%.

B, If Contractor wishes to suggest changes to the Hardware, System Software or System, it
shall submit fo City a description of such proposed changes mcluding any effect on the pricing and
Implementation Plan. City shall be under no obligation to accept eny such proposal, but 1f it does so the
changes shall only take effect after the agreed changes have been have been described in an amendment

to this Apreement 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 must, to the extent applicable, at sll times comply with such local codes, ordinances, and
regulationg and all appliceble laws, In no event shall any ferm 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 thizs Agreement. Without limitation of the Yoregoing, Confractor is not obligated to cause
the System, Hardware, Software or any component thereof to comply with any specifications, standarda
or requivements of the Nationa! Association for State Election Directors, Federal Election Commission,
Blection Assistance Commigsion, California Secretary of State or other governmental, quasi-
govermnmental or regulatory body or agency to the extent such specifications, standards or requirements
eve not in effect and applicable on the date of this Agreement (including, without himitation, FEC ar EAC

2002 or 2005 stendards).
53-1 System Compliance with State and Federal Laws

Pursuant to this Agreement and by order of the Secretary of State, voting systems certified for use
in California shall comply with all applicable state and federal statutes, regulations, rules and
requirements, including, but not limited to, thase voting system requiremenis set forth in the California
Elections Code and the Help America Vote Act of 2002, and those requirements incarporated by .
referenice in the Help America Vote Act of 2002, that ave in effect as of the date of this Agreement.
Further, voting systems shall also comply with all applicable state and federal voting systern guidelines,
standards, regulations and requirements that denve authority from or are promulgited pursuant to and in
furtherance of the Califorma Elections Code or the Help America 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/Guidelines, developed by the Federal Election Commission
{FEC) end adopted by the Election Assistance Commission (EAC) and EAC Advisory 2005-004, dated
Tuly 20, 2005. This does not include future final court interpretations of existing state or federal law not
in effect as of the date of this Agreement.

Voting system manufacturers and/or their agents shall assume full responsibility for any
representation that g voting system complies with all applicable state and federal requirements as
referenced above. In the event such representation is determined to be false or misleading, voting system
manufacturers or their agents shall be responsible for the cost of any upgrade, retrofit or replacement, of
any voting system or its component parts, found to be necessary for certification or to otherwise bring the

system into compliance.
Any voling system purchased with 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
voling system requirements as set forih m the California Elections Code and the Help America Vote Act
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of 2002, and those requirements mcorporated by reference m the Help America Vote Act of 2002 that are
in effect as of the date of this (application, agreement, contract, etc.), including, but not limited to, the
2002 Votmg System Standards/Guidelines, developed by the Federal Election Commisgion (FEC) and
adopted by the Election Assistance Commission (EAC) and EAC Advisory 2005-004, dated July 20,
2005.

54, Nondlsclosure of Private Information

Contractor agrees to comply fully with and be bound by al] of the provisions of Chapter 12M of
the San Francigco Administrative Code (the "Nondisclosure of Private Information Ordinance"),
including the remedies provided. The provisions of the Nondisclosure of Private Information Ordinance
are incorporated herein by reference and made a part of this Agreement as though fully set forth.
Capitalized terms used in this section and not defined in this Agreement shall have the meanings assigned
to such terms in the Nondisclosure of Private Information Ordinance. Consistent with the requirements of
the Nondisclosure of Private Information Ordinance, Contractor agrees to all of the following:

(2) Neither Contractor nor any of 1ts Subcontractors shall disclose Private Information obtained
from the City in the performance of this Agreement te any other Subcontractor, person, or other entity,
unless ane of the following i3 true:

(1) The disclosure is anthorized by this Agreement;

(i1) The Contractor received advance written approval from the Contracting Department
to digclose the information; or

(iii) The disclosure i required by law or judicial order.

(b) Any disclosure or use 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 suthorized by a Contracting Department shall be in accon:lance with any conditions or
restrictions stated in the approval.

{¢) Private Information shall mean any mfarmatfon that: (1) could be used to identify an
individual, including without limitation, name, address, social security nmumber, medicel information,
financial information, date and location of birth, and names of relatives; or (2) the law forbids any person
from disclosing.

(d) Any failure of Contractor to comply with the Nendisclosure of Private Information Ordinance
shall be a material breach of this Agreement. In such an event, in addition to any other remedies available
to it under equity or law, the City may terminate this Agreement, debar Contractor, or bring a false claim
action apainst Contractor.

55. INTENTIONALLY OMITTED,

56. Excusable Delays

A. " Neither party shall be liable for any failure or delay in the performance of its obligations
under this Agreement that is beyond, the party’s control or could not have been avoided by the party's
exercise of reasonable care and dihigence including, without limitation, actions by the other party that
prevented the party from performing or impaired the party’s abihily to perform, natural disaster, fire,
explosion, earthquake, floods, supply disruptions, wnavailability of necessary utilities, strike, war or
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military actions, terrorism, insurrection, quarantine restrictions, acts of God, government actions or
decrees (except for failure of Contractor o comply with requirements for the testing or certification of the
System existing on the date of this Agreement and established by the Califarnia Secretary of State, other
governmental independent testing anthorities, or other entities certifying or testing the System or
components of the System (except as otherwise stated in this Agreement)) or judgment or decree of a
court of gompetent jurisdiction (not arising out of a breach of this Agreement by the party) (collectively,

an “Excusable Delay™).

B, In the event of an Excusable Delay, any performance time table or deadlines vnder this
Agreement, as well as any other affected provision of this Agreement, shall be deemed revised to the
extent reasonably necessary for Contractor to complete its performance under this Agreement.

57.  Intellectnal Property Righis

Each party shall retain its rights in any Intellectual Property Rights owned by or licensed to it
prior 1o the Effective Date. All Developrent Intellectual Property Rights whether or not developed by
Contractor will be owmed exclusively by Contractor; provided, however that City, provided it has not
breached this Agreement, shall have a personal non-exclusive, non-tranaferable license to the use of such
Development Intellectual Property Rights in Bccordance with this Agreement and Appendix E (Licenge
Terms) solely ag necessary for City to use the Hardwsre and System Software in the manner cantemplated
by this Agreement. For purposes of this Agreement, "Inteliectual Property Rights” shall mean rights m
inventions, know-how, patents, registered designs, design rights, trade names, trademarks, service marks,
made seerets, copyrights, semiconductor design rights, mask works and topography rights whether-or not
registered and including any appltcation to register any of the same, and all rights or forms of protection
of a similar nature or having equivalent effect which may subsist enywhere in the world. "Development
Intellectual Property Rights" shall mean any Intellectual Property Rights created or coming into being as a
result of Contractor performance of this Agreement.

58. No Third Party Beneflciaries

Contractor and City agree thal this Agreement 18 for the benefit of the parties hereto (and their

permitted agsignees) and is not intended to confer any rights or benefits on any thivd party, and that there

_are no third party beneficiaries of this Agreement or amy part ar specific provision of this Agreement, and
no third party shall have any right to enforce this Agreement or any provision hereof.

50, No Transfer

City acknowledges and apgrees that (i) the Hardware, System Sofiware, Upgrades, Firmware and
Documentation consist of, contain and utilize for their operation trade secrets and other proprietary and
confidentizl Intellectual Froperty Rights which are the sole and exclusive property of Contractor and
which Contractor developed throngh the investment of considerable effort and expense, and (ii) City is
prohibited by this Agreement (including, without limiiation, Appendix E (License Terms)) from m any
way hansferring, assigning, loaning, or otherwise conveying to any third party the System Software,
Firmware, Upgrades or Documentation or any license rights granted to City therein, and (iii) transfer of
the Hardware ar any component thereof to any third party may compromise Contractor's Intellectual
Property Rights in such Hardware, through the potential of reverse engineering or otherwise. In light of
the foregoing, City agrees that Cify shall not, without the prior express wrtten consent of Contractor in
each instance, transfer or convey, in eny manner whatsoever (including, without limtitation, by loan, lease
or bailment), any of the Hardware or any component thereof to any other person or entity. City
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acknowledges that Contractor’s pricing under this Apreement is based in part upon the agreements of the
City in this Section 59.

© IN WITNESS WHEREOF, the parties hersto have executed this Agreement on the day first mentioned
above.

CITY

Recommended by:

John Atz
Divector, Department of Elections

Approved as to Form:
Dennis J. Herrera

City Attomey

By

Deputy City Attomey

Approved:

Naomi Little
Director of Office of Contract Administration/ Purchaser

CONTRACTOR

Name

City Vendor Number

Address
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City, State, ZIP

By signing this Agreement, I certify that [ comply with the requirements of the Minimum Compensation
Ordinance, which entitle Covered Employees to certain minimum hourly wages and compensated and

uncompensated time off.

I have read and understood Sec. 37, the City's statement urging companies doing business in Northern
Ireland to move towards resolving employment inequities, encouraging compliance with the MacBride
Principles, and vrging San Francisco companies to do business with corporations that abide by the

MacBride Principles. .

Sequoia Voting Systems, Inc.

By
Signature

Name

Title

Fhone Number

Federal Employer ID Nulml-zcr
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12I-0&-2I3d7 14:76 FROM=SEQUOIA VOTING SYSTEMS 510 875 1226 T-434 P.008/004 F-fag
CITY AND COUNTY OF SAN PRANCISCO GAVIN NEWSOM, MAYOR

I DE;;:RTMENTOFADMTNISTRATWE SERVICES 0
OFFICE OF LABOR STANDARDS ENFORGEMENT

Donna LEVITT, MANAGER

Health Care Accountability Ordinance (HCAO) Declaration

What the Ordinance Requires. The Health Care Accountabllity Ordinance (HCAO), which became effective July I, 2001,
requires Contractors that provide services to the City or enter into certain leases with the City, and certain Subcontractors,
Subtenants and parties providing services to Tenants and Subtenants on City property, 10 provide health plan benefits to
Covered Pmployees, or meke payments 1o the City for uso by the Depanment of Public Health (DPH), or, under limifed
cirenmstances, meke pryments dircerly to Employess.

The HCAO applies only 1o Contractors wilh at least $25,000 ($50,000 for non-profit organizations) in cumulative annmsl
business with a City department(s) and have mors than 20 Fmployees (50 Ernployecs for non-profit organizations) Including
Employees of any parent, subsidianes and subcontraciors,

The City may requirs Contractors fo submit reports on the mmmber of Employees affected by the HCAQ.
Effect on City Contracting, For contracts and amendments signed on or after July 1, 2001, the MCAO requires the following:

» Each contract musi include termas ensuring that the Contractor will agree to abide by tho HCAQ and either to provide its
employees with health plan benefits meeting the Minimum Standards set forfh by the Director of Health or to make the
payments required by the HCAOD;

« All City Contraciors must agres w comply with the requirements of the HICAD unless the Conmracng Depantment has
obrained an approved exemption or waiver under the HCAQ from the Office of Labor Standards (OLSE).

» Contractors must requhe ary Subcontractors subject to the HCAO to comply with the HCAO:

The Purpose of This Declaratlon. By submiiring this declaration, yon are providing assurances to ihe Gity that, beginning
with the first City contract or amendment You 1¢caivo after July 1, 2001 and until further notice, yon will either provlde the
health plan beneflts meoting the Minimum Standards 10 your cevered employees or make the paymenlts required by the HCAO,
end will ensure that your Subcontractors also abide by these requirements. If you cannot provide this assuraneo, do nof
retura this form.

To abtain more Information regarding the HCAO, Visit our website, which inoludes links to the complete text of the
HCAO, at www.sfgov.ory/olse/hcao; send an e-mall 1o HCAO@sfezov.org; or call (415) 554-6237,

Where to Send this Form. Retumn this form to the City Department thal sent it 0 you.
Declaration

In order 10 be a cenified vendor with the Cily and County of San Francisco, the company named below will either provide, if
applicable, health benefits specified in the HCAO to our covered employees ov make the payrments required by the HCAO, and
will enisure that our subcontracrors that are subject 1o the HCAOQ also comply with these requirements, unti] firther notice. The
comyany named belowngll provide sueh uotlee B3 soon as possible. .

1 decloxgyinggr pealty of|

erjury undfr the laws of the State of California that the above 18 true and cairect.

12/6/07
Date

Si@aiure' v (|
Fetd j&chanemv — Chief Fl

Prnt N

Clhy Vendor Number (If known)

Sequois Voling Systems, Tne, (9101 875-1200 37-1274618 |
Company Name Phone Federal Employer ID #

HCAD_Declaration_Foim_11-07 - 12 06 07 (Mled).doc
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- 12:06—2007 14:25 FROM-SEQUOIA VOTING SYSTEMS BIQ 876 |226 T-434 P.004/004 F-B39Q
Cl1Y AND COUNTY OF §AN FRANCISCO GAVIN NEWSOM, MAYOR

' DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF LABOR STANDARDS ENFORCEMENT
DONKA LEVITT, MANAGER

Minimum Compensation Ordlnance (MCO) Declaration

What the Ordinance does. The Minimum Compensatlon Ordinance (MCQ) became effective October 8, 2000, and was [ater
amended by ihe Board of Supervisors, wlilh an effective date for the amendments of Oc¢tober 14, 2007, The MCO requires City
contraotors and subcontractors to pay Contractor's employees 2 minimum hourly gross agmpensation wags rate and to provide
minimum compensated (12 days per yaar or cash eguivalent} and uncompenaatad time off {10 days per yaar). The minimum
wage rate may chenge fram yaar to yasr and Contraolor i3 obligated to keep informed of the then-currenl requirements.

The MCO applies only If you heve &t least $26,000 in cumulative annual business with a City department or depariments and
have more than & employses, Including emplovess of any parent, subsldlaries and subcantractors.

The Clly may requlre contractors fo submit reparts on the number of employees affected by the MCO.

Effect on Cily contracting. For contracls and amendmenis slgned on or after Oclober 8, 2000 the MCO will have the
followlng sffect:

o In sach contraot, the contractor wlll agree to ablde by the MCO and (o provlde lis employeas the minimum benefils the
MCO requires, and 1o regulre Its gubcontraclars subject to MCO {o do the same.

» [faconiraolor does not agree to provide the MCO's minimum bensfits, the Clly will award a cantract to that confracter only
if the contraotor has recalvad an approved exemplion or waiver under MCO from lhe Office of Labor Standards
Enforcement (OLSE) through the contraoting Depariment. The conlract will not contbaln the agreement o abide by the MCD
If there la an exgmplion or walver on flla.

What this form dees, [f you ¢an assure the Cly now that, beginning with the first Clty contract or amendment you receiva
after October 8, 2000 and untll further nolice, you will provide the minlmurm benafi{ lsvels speciiied in the MCO ta your covered
smpluyses, and will ensure thal your guboontractors also subject (o the MCO do (hae same, this will help the City's conlracling

process,

If you oannot make his assurance now, please do notrelurn this form.

For more information; (1) see our Webslte, including the camplete text of the ordinance; www.s(gov.orglolse, (2) e-mail us at:

MCO@sfgov.org, (3) Phone us at (415) 334-6292,

Rouflng. Return thls form to lhe Clly department that sent it lo you,
Declaration
In order {0 be'a certifled vendor with the Clty and Counly of San Franolsco, thls company will provide, If applicable, the

minimum beneflt levalz spechisd In the MCO lo our Covarad Employees, and will enaure that our subcaontractors also subject to
the MCO do the same il further noflce. This company will give such notlce as soon as pogsible.

12/6/07
Date

! declargunder pedfalty of berjury und?r the laws of the Stale of CallfornTa thal the abave Ja true and correct.
v

v
s

Clty Vendor Number {If known)

Sequala Valing Systems, Ine. (510) §76-1200 37-1274619
Company Name Phana Federal Employsr D

MCO_Dedlaralon_11-07 - 12 06 07 {filled).doo






Glanning To Carmen Omran{OCA/SFGOV@SFGOV
Miranda/ELECTIONS/SFGOV

12/10/2007 0223 PM =

bce

Depaniment of Elections contract for new voting system :
Subject Resolulion, Segucia Contract and additional documentallon
submilled to your ofilce for review

Ms. Omran,

| dropped off all of the necessary documentation for the new voling system contract Lo your office about
20 minutes ago. Risk Management OK'd the additional insurance/endorsemeant requiraments about an
hour ago. |spoke to HRC last weak ragarding the HRC LBE Affidavit Form. As I mentioned to you last
weel, it seems we are not required to oblain this form since Sequoia's primary office is not a LBE. When |
asked for some sort of documentation confirming Sequoia was not required to file this form HRC informed
me it was not necessary and the MRC Non-Discrimination Affidavit would be sufficient | have included
this affidavit in the packet | dropped off. Please review all of the documents and provide them to Mr.
Jones, If there is anything missing, please let me know asap 0 we may fry to got the information or
documents before the end of the day.

As you may already know, this contractis an item on the BOS' Agenda tomarrow and we are trying to get
everything taken care of before the meeting. [f and once lhe BOS approves the Rasolution, a rasolution
number will be assigned. 1 appreciate all of your patience and understanding in this matter.

Please feal fres to contact me if you hava any guestions or concermns.
Thank You,

Giannina Miranda

Executive Assistant

Department of Elections

Clty and County of 3an Francisco

1 Dr. Carlton B. Goodlett Place, Room 48
San Francisco, CA 94102

(415) 554-4397

(415) 554-7344 fax



City and County of San Franclsco
Office of Contract Administration
Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

Agreement Between
The City and County of San Francisco
and
Sequoia Vofing Systems, Inc.

This agreement (the “Agreement’™) is entered into this 11th day of December 2007, in the City
and County of San Francisco, State of California, by and between: Sequoia Voting Systems, Inc., 7677
Oakport Street, Ste 800, Oakland, Californis 94621, hereinafter referred to as “Contractor,” and the City
and County of San Francisco, a municipal corporation, her¢inafter referred to as “City,” acting by and
through 1ts Director of the Office of Contract Administration, heremafier referred to as “Purchasing.”

Recitals

WHEREAS, a Request for Proposal ("RFP'") was 1ssued on March 31, 2005, and City selected Contractor
a8 the highest qualified scorer pursuant to the RFP  The REP 15 hersby incorporated herein by reference,
subject to the terms of this Agreement;

WHEREAS, the Department of Elections (the "Department) wishes Contractor to provide to City the
Sysiem described in this Agreement; and, ;

WHEREAS, Contractor represents and warrants that it will provide the services required in accordance
with this Agreement; and,

“WHEREAS, approval for said Agreement was obtained from Civil Service Commission by Resolution
No. 4063-05/06, dated December 19, 2005;

Now, THEREFORE, the parties agree as follows:
1. A, Definitions

Where any word or phrase defined below, or 2 pronoun used in place thereof, is used in any part
of thig Apreement, 1t shall have the meaning herein set forth.

Acceptance Written notice from the Departiment to Contrastor, stating the System Sofiware,
Hardware, and/or System have satisfactorily completed the Acceptance Tests or
failure of the Gity to timely deliver a Defect Nofice pursuant to Section 6 of this

Agrecment.

Acceptance Tests The procedures and performance standards which each unit of Hardware and its
associated System Software are required to perform as set forth in Sechion 6
below and Appendix A (Acceptance Test Plan and Acceptance Criteria) and
Appendix B (Implementation Flan).
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Agreement

Authorization

(ritical Milestone

Defect Notice

Deliverables

Documentation

Error, Defect
or
Malfunction

This document and all of the accompanying appendices, schedules and exhibits,
together with any future written and executed amendments.

Either a Term Purchase Agreemen-t, Contract Order, or Purchase Order of the
City, properly exccuted by the Deparfment and Purchaging, and certified by the
Cantroller for the specific fiinding of this Apreement or any modification thereof,

Those milestones denominated as Critical Milestanes in Appendix B-1

The written notice from City to Confractor notifying Contractor that the
Hardware or System Software has not passed the Acceptance Test,

Those items of Hardware arid System Software described and itemized m
Appendix C (Deliverables) which iteins Contractor commits to provide to City
on the dates apecified in Appendix B (Implementation Plan).

Those matenals to be provided by Contractor under the terms of Appendix G
{Support and Maintenance Services), together with the following materials:

AVC Edge Pollwarker Booklets
AVC Edge Maintenance Manual
AVC Edge Operations Manusal
AVC Edge Acceptance Testing Guide
AVC Edge Pre-LAT Guide
AVC Edge Trainer Guides
Note: AVC Edge here includes Voter Verification Printer

Optech Insight Pollworker Guide

Optech Ingight Mamtenance Manual
Optech Insight Operafions Manual
Optech Insight Acceptance Testing Guide
Optech Insight Pre-LAT Guide

Optech Insight Traimer Guades

400-C Optical Scan Maintenance Manual
400-C Optical Scan Operations Manual

400-C Optical Scan Acceptance Testing Guide
400-C Optical Scan Pre-LAT Guide

400-C Optical Scan Trainer Guides

Card Activatar/HAAT Maintenance Mannal
Card Activator/HAAT Operations Manual

Failure of the System Software or Hardware to operate in accordance with the
Documentation furnished by Contractor for the System Software or Hardware, or
2 failure of the System Software or Hardware to comply, with regpect to tha
RCV Design Specifications elements of the System, with RCV Design
Specifications, exeloding 1n both cases failures to comply which do not
materially impair operation of the System.
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Hardware

TImplementation
Plan

Open Source Code

Performance
Specifications

RCV Design
Specifications

Subsequent
Release

Support and
Maimtenance
Services

System Software

Source Code

System

Upgrade

Work

Fach and all of the equipment and any other items designated as "Hardware" in
Appendix C (Deliverables).

The schedule for Contractor’s completion of all phases of Work, and the Critical
Milestones associated with such compleiion, as specified in Appendix B
{Implementation Plan)

Software which is provided io the pujalic in both source code and binary
(executable) form under a license that permits one or more of the following:
viewing, using , modifying, distributing, or displaying the software.

The written deseription of the City's reqmirements prepared by the City and
attached hereto as Appendix D (Ferformance Specifications). Such description
shall formn the basis for the RCV Design Specifications as defined herein,

The written RCV Design Specifications 1o be prepared by Contracior to
implement the Performance Specifications with respect to the Ranked Choice
Voting elements of the Hardware and Software System.

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

The System Software and Hardware support and maintenance services
which Contractor is obligated to provide pursuant to this Agreement.

One or more ifems of the System Software 1dentified in Appendix C
(Deliverables) and any Upgrades to the Syster Software to the extent installed
and vsed . the Syster, in object code form, and any related Documentation,

The text of the System Software that is written in language that may be read and
understood by humeane and is compilabte by software to be understood and used
by a compufer.

The integrated system c¢onsisting of all System Software and Hardware to be
provided by Contractor uinder Appendix C (Deliverables) to this Agreement, the
combination of which shall satisfy, with respect to the ranked choice voting
clements of the System, the RCV Design Specifications.

A change to the Systemn Software (excluding a Subsequent Release) or Firmware
which is (i) for the purpose of enhancing the performance of, or correcting
Errors, Defects or Malfonctions in, the System Software or Firmware, or (i1)
generally provided by Contractor to Contractor’s software mamtenance
customers.

The providing by Contractor of the Systern and services required to be provided
by Confractor under this Agreement.

Whenever the words “as divected”, “ss required”, “as permitted”, or words of like effect are used, it shall
be understood as the direction, requirement, or permission of the Department. The word "include” shall be
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undersfoed to mean "including, without limitation," or "including, but not limited to," and the like, unless
otherwise stated.

B. Appendices
The following Appendices are aftached to and made a part of this Agrecment.

Appendix Az Acceptance Test Plan and Acceptance Criteria
Appendix B:  Implementation Plan

Appendix B-1  Critical Milestones

Appendix C: Deliverables

Appendic D: Performance Specifications

Appendix E:  Software License

Appendix F: Payment Schedule

Appendix G: Support and Maintenance Services

Appendix H:  Form of Bond

2.  Ceriification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation

This Agreement 1s subject to the budget and fiscal provisions of the City’s Charter. Charpes will
accrue only after prior written authorization certified by the Controller, and the amount of City’s
obligation hereunder shall not at any time exceed the amount certified for the purpose and period stated in
such advance authorization

This Agreement will terminate withont penalty, Hability or expense of any kind to City at the end
of any fiscal year if funds are not appropriated for the next succeeding fiscal year. If funds are
appropriated for a portion of the fiscal year, this Agreement will teyminate, without penalty, lighility or
expense of any kind at the end of the term for which funds are appropriated. '

City has no obligation to make appropriations for this Agreement in lieu of appropriations for
new or other apreements. City budget decisions are subfect to the discrefion of the Mayor and the Board
of Supervisors. Contractor’s agsumption of risk of possible non-appropriafion is part of the consideration
of this Agreement.

If at any time in the futore City becomes aware that adequate fimds have not or will not be
appropriated to pay the next payment owing to Contractor under Appendix F (Payment Schedule), City
will promply notify Contractor in writing at least fificen (15) days before the date on whach such
payment 1s due Contractor. In the event of receipt of such notice from the City, Contractor may suspend
performance in secordance with Section 8 (H) below.

THIS SECTION CONTROLS AGAINST ANY AND AT]. OTHER PROVISIONS CF THIS
AGREEMENT.

i Term of the Agreement
The term of this Agreement shall be four (4) years, from December 11, 2007 to December 11,
2011. The City, in its sole discretion, shall have the option 1o extend the term twice, each time for a

period of one (1) year by written notice to Contractor, ninety (90} days prior to the expiration of the
current term, of its intention to extend the contract term for the period of one (1) year,
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4. Effective Date of the Agreement

This Agreement shall become cffective when the Controller has certified to the availability of
funds end Contractor has been notified in writing of such certification.

4-1. Services

Contractor shall deliver and install the System. The System ag delivered and installed by
Contractor shall perform all functions and services described in Appendix D (Petformance
Specifications), and Contractor shall perform the services described in Appendix G (Support and
Maintenance Services), on the terms and prices stated in Appendix C. The System shall be able to
collect, record, count, tabutate and veport votes cast in accordance with applicable local, state and federal
law, and decisions of a court of competent jurisdiction and official opimions of a governmental body or
agency having jurisdiction over election matters interpreting such laws, as 10 efiect on December 1, 2007,
including without limitation, ranked-cheice voting as required by Sen Francisco Charter § 13.102, the
provision of a computer record indicating the number of ballots cast for each candidate and for and
against each ballot measure at each precinet as required by San Francigeo Charter § 13.107.5, and all
requirements placed on the Contractor a3 a result of the California Secretary of State's Withdrawal of
Approval and Conditional Re-approval of Sequota Voting Systemns, Inc., reviged version dated October
25, 2007. Without limitation of the foregoing and in accordence with Section 53, Contractor is not
obligated to cause the System, Hardware, Softwire or any component thereof Yo comply with any
specifications, standards or requirements of the Federal Election Commission, Election Assistance
Commission, Californfa Secretary of State or any other governmental, quasi-governmental or regulatory
body or agency to the extent such specifications, standards or requirements are not in effect and
applicable to City on December 1, 2007 (including, without lymitafion, National Association of State
Election Directors, FEC or EAC 2002 or 2005 standards). The City and the Contractor shall enter into
pood faith negotiations fo amend the Agreernent to cover any new hardware, software, fimmware or
gervices necessary to meet any new specificahons, standards or requirements that come into effect afier
December 1, 2007 and shall, at that time, negotiate the price of such services.

Contractor shall provide to City all Hardware and System Software required by Appendix C
{Deliverables) to this Agreement for the System, and perform all installation, programming, integration,
testing, Maintenance Services, Support Services, and delivery of the System during elections, as specified
in Appendix D (Perforrnance Specifications), the RCV Degign Specifications (as to tanked choice vohng
clements of the System), and Appendix G (Support and Maintenance Scrvices). Contractor agrees to
perform all Work and other obligations of Contractor requited by this Agreement, including without
limitation, the requirements of Appendices B (Implementation Plan) and D (Performance Specifications),
and the RCV Design Specifications (as to ranked choice voling ¢lements of the System).

4-2. Risk of Loss and Title Transfer

Notwithstanding 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 the
City. Provided, however, that, for Hardware, Contractor shall have liability for loss or damape anly
during such times Contractor has actual custody and control of the Hardwrare for purposes of performing
Contractor’s testing, maintenance, and polling place delivery obligations under this Agreement (including
when testing, maintenance, and delivery of equipment is performed or oceurs jo the City’s warchouse
under the supervision of the City). Risk of loss shall antomatically revert to City upon completion of
maintenance and testing and the Hardwere’s return from polling places to the City’s warehouse location.
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Notwithstandmg the foregoing or anything to the contrary contained in this Apgreement, title for each
corponent of the Hardware or System Software shall pass to the City upon the initial delivery to the location
designated by the City,

4-3,  Security Interest

The City hereby prants Cantractor a first and prior purchase money security mterest in the Hardware
and Systern Software and m any additions or accessions thereto and in eny proceeds (including but not
limited to accounts receivables) thereof as security for all of the City’s obligations herennder, which security
inferest shall commence upon the mitial delivery of any item of Hardware or System Sofiware and termmate
upon full payment therefare in accordance with this Agreament. Upon request of Contractor, and to the extent
the City is permitted to do so under applicable law, the City shall immediately exconte any instrument or
document reasonably deemed necessary by Contractor to perfect or enforce such.security interest.

5. System Software and Hardware; License and Warranty
A. System Software

(1) Software Llcense. Subject to the termis and conditions of this Agreement, and 1n
consideration for full payment of the software licenge fee set forth in Appendix C-2, Contractor hereby
grants to City upon, the express license terms set forth in Appendix E, & nonexclisive and nontransferable
Iimifed license to use the Systam Software only in cormection with use of the Hardware for preparing for,
conducting, and voting in elections in the jurisdiction of the City pursuant fo this Agreement. Contractor
hereby represents and warrants that 1f has title to and/or the anthority to grant the License for System
Software to City. Contractor shall install the System Software 1n accordance with the Documentation,
Appendix D (Performance Specifications), the RCV Design Specifications (as to ranked-choice voting
elements of the System), and Appendix A (Acceptance Test Plan and Acceptance Criteria). The foregoing
software license for the Systemn Software is sometimes collectively referred to as the “License”
hereinafier,

Contractar agrees that in the event it completely and penerally ceases to provide
maintenance and support for the System Software, and there is no suceessor 1n interest by merger,
operation of law, assigpnment, purchase, or ofherwise, it will provide City, without charge, one (1) copy of
the then-current Source Code for all of the System Software (including Upgrades) and all supporting
Documentation for the Systemn Software then operating and installed. Pursuant to this section, City shall
have a personal, nonexclusive, end nontransferable limited hicense to use the Source Code solely and
exclusively for performing Contractor's maintenance obligations under this Apreement, for complying
with the Open Code Review pursiant to Section 5(A)(9), and for no other purpose whatsoever.

In furtherance of its obligations as stated above, Contractor has placed a copy of the
Source Code for the Systern Software which corresponds to the most current version of the System
Software (including Upgrades) in cscrow with an independent escrow agent far the benefit of the
California Secretary of State pursuant to a separate cscrow agreement. Contractor shall on or before full
execution of this Agreement name the City as & beneficiary of such escrow agreement. Contractor will
maintain and pay fees associated with the escrow agreement (or a substantially similar substitote
agrcemnent of which City is 8 beneficiary) in place for the entire term of this Agreement. Contractox
agrees to update materials on deposit with the escrow agent promptly upon 1ts release of any Upgrade
such that the Source Code 18 maintained as corresponding to the version of the System Software
(ncluding Upprades) in use by the City. Contractor shall provide City with an acknowledgment that City
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has been named as a beneficiary of such eserow agreement which will include the name of the escrow
agent and will have such acknowledgment renewed each year this Agreement is in effect.

(2) Imterpretation of the Specifications. The City hereby acknowledges that the
Performance Specifications will provide the basis for the RCV Design Specifications, and that the RCV
Design Specifications will, upon acceptance by the City, supersede the Performance Specifications as to
the ranked choice voling elements of the System and provide the bagis for the programming, installation,
intepration and testing of the ranked choice voting elements of the System. The Perfarmance
Specifications shall continue to be applicable to the extent of ¢lements of the System other than the
ranked choice voting elements of the System.

(3) Interpretive Differences. In the event City and Contractor differ in theiy
Interpretations of the Performence Specifications, RCV Design Specifications, or Acceptence Tests, the
City’s rcasonable inferpretation (provided the same is consistent with this Agreement) shall prevail
provided, however, that the City’s determination shall not be binding upon or establish a presumption
before, any court or governmental body adjudicating any dispute between the City and Contractor, and
provided further that the Contractor’s remedies shall not in any way be impaired by the City’s
determinafion. In the event of any conflict between any provisions of the Documentation and the RCY
Design Specifications or Acceptance Criteria, the provisions of the RCV Design Specifications or
Acceptance Criteria shall prevail.

(4) Software and Firmware Warranty. From January 1, 2008 through December 31,
2008, and for all subsequent years covered under this Agreernent in which the City pays, in full each year
from Janvary L, 2009, the applicable Software Maintenance Fee specified 1n Appendix C (Deliverables),
Contractor warrantg that the Sygtem Software will, for the term of this Agreement (the “Warranty
Period™), perform in accordance with the then-carrent operating Documentation for the System Software
and Firmware and Appendix A (Acceptance Test Plan and Acceptance Criteria) and (as to ranked cholce
voting elements of the System) the RCV Desipn Specifications during the term of the Warranty Period,
provided that: (a) the City does not, and does not permit any party other than Contractor to, modify,
change or alter any of the Sygtem Software, Firmware (ae defined herein below), or Upprades excepl as .
authorized by Contractor; (b) the City does not, and does not permut eny party other than Contractor 1o
modify, change or alter the Hardware on which the System Software, Firmware or Software Upgrades
are installed, except as authorized in writing by Contractor in cach mstance; or (¢) the error or defect 1s
not caused by Chty, its apgents, servants, employees or contractors.

(5) Software Upgrades. Upgrades shall be govemed by the license terms set forth on
Appendix E, whether or not installed by City. Upprades will be provided to City at no additional cost
provided City has paid Contractor in full each year during the term of this Agreement the Software
Maintenance Fee siated in Appendix C.

(6) Firmware License. The Hardware incorporates software and logic which constitutes
intellectual property rights owned by Contractor {Firmware™). Confractor hereby grants to the City a
non-exclusive and non-transferable hmited license to use the Firmware, related Documentation, and any
Finmware upgrade solely with and exclusively for the operation of the Hardware for the express purpose
of allowing the citizens of San Francisco to vote as contemplated by this Agreement and by the license
terms set forth on Appendix B. The City shall not, and shall not permit any third party to, reverse
engineer, disagsemble, decompile, decipher or analyze the Firmware m whole and/or jn part, except as
expressly, and only to the extent, authorized by this Agreement. Unless expressly required to do so by a
written amendment to this Agreement signed by Contractor, Contractor has no obligation (express or
1mplied) to modify or update the Firmwsare to meet any future requirements, legal or otherwize. From
time to time, Contractor in its sole discretion, may release improvements to the Firmware which add,
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change or enhance the functionality of the Pirmware, or contain programs not included at the time of the
exceuntion of this Agreement, which Contractor makes generally available to its customers (“Firmware
Upgrades”). Firmware Upgrades shall be govermed by this Agreement and the license terms set forth on
Appendix E whether or not installed by the City. Firmware Upgrades will be provided to City at no
additional cost provided City has paid Contractor, in finll each year during the term of this Agreement, the
Maintenance Fee as stated in Appendix C attached hereto.

(7) Additiona) Software Services. In the event the City requests, during the term of this
Apgreement, software development services which Contractor is not dblipated to provide under the terms
of this Agreement, but which were requested by the City in the RFP pursvant to which this Agreement is
entered into, Contractor will provide those services at Contractor's accounting cost plus a profit of fifteen
percent (15%) of Cantractor’s accounting costs. Coniractor and City shall enter into an amendment to this
Agreement in accordance with Section 52 stating the services to be provided by, the compensation
payable to Contractor and thet such compensation is conditioned upon meeting the acceptance testing
and/or performance criteria provided in the amendment. In no event shall Contractor be obligated to
underteke or perform any services which Conteactor determunes, in Contractor's sole diseretion, niot to be
commercially or technically feasible. All property developed during performance of such services shall
constitute a Development Intellectual Property Right (as defined in Scetion 57) owned solely by
Contractor and licensed to the City under the terms of this Agreement. If douring the term of thig
Apreement (including the options to extend), Contractor enfers info an agreement with another entity for
sale or licensing withont substantial modification of the produet developed m performing such services
for the City, and Contractor receives payment under that agreement, Cantractor shall pay to the City a
one-time payment equal to forty percent (40%) of the amounts charged to the City for such services.

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

(a) In the event that disclosed or open source code becomes a requirement of Califamia
law or the Celifornia Secrefary of State promulgates a rale or regulation requinng voting system vendors
in the state of California to provide disclosure of their source code or to pravide open source code,
Contractor will comply with the law or any rule or regulation promulgated by the California Secretary of
State.

. (b) In the event that the California Secretary of State certifies any voting system for use
in California that ig licenged nnder a disclosed or open source code hcense, Contractor shall disclose its
source code or submit an application for federal certification of a disclosed or open source code voting
system within cne (1) year,

{9) Open Code Review.

(2) Atamutually agreed time in the future, Contractor shall provide the Source Code to a
third party expert retained by the City who hag experience in voting system technology (the “Expert™) to
conduct a review of the Source Code at the City’s expense. Prior to conducting any such review, the City
shall require the Expert to execute a confidentiality and non-disclosure agreement reasonably acceptable
to Contractor and the City. The Source Code shall at 81l times be held in a secure location exclusively
within the contre] of the City. Access to the Source Code will be limited to the Expert and to employees
of the City hawving a need to know who are bound by the confidentiality provisions in Section 22 of this
Agreement. Access 1o the Source Code shall be xestricted, with a detailed record by person, time and date
kept docvmenting all access (o the Source Code. All viewing, testing and analysis of the Sowree Code
shall take place in a room free of any electronic recording device, camera, cell phone, PDA or similar
recording instrument. The only persons in the room at the time of Source Code review shall be the
Expert, representatives designated by Contractor, and cmployees of the City having a need to kmow. The
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review of the Source Code shall be for the sole limited purpose of assessing whether the Source Code
contains materiel security deficiencies or malicious code designed to interfere with the operation of the
Software. For purpose of this Section SA(9), a security deficiency shall be deemed to be “material”
where guch deficiency creates a significant and realistic threat of election tampering, wmauthorized accoss
to the System, or the inability of the System to fully tabulate all votes cast, in the context of an actual
electon.

(b) Upon completion of any such review, the City shall require the Expert to provide a
report summarizing the Expert’s conclusions as Yo the existence of any materizl security deficiencies in
the Source Code or the existernce of any malicious code which would interfere with the operation of the
Software (the “Report™). Prior to completing the final Report, the City shall require the Expert to provide
a draft of the Report to Coniractor and the City. Confractor shall, within ten (10) days of receipt of the
draft report, advise the Expert in writing of any exrors, inconsistencies, or misunderstandings in the
Report and prowide a copy of this written resporise o the City. The City shall require the Expert to
congider all comments of Contractor in good faith and correet 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 shall make the final Report public. If the final Report discloses any
materigl security deficiencies m the Source Code, or any malicious code which would affect the operation
of the Software, Contractor shall take corrective action and shall bear all costs associated with correcting
the meterial security deficiencies. The parties ackmowledge thal any changes to the Source Code wil!
need to be submiited to federal and state authorities for certification, and that Confractor has no control
over the certification process or the length of time required far certification. Contractor shall use
reasonable efforts to make such corrections and subrmut the same for certification as soon as possible. In
the event that such certification is not obtained 11 time for thé next election, Contractor shall follow the
contingency plan set forth in Section XIIT of Appendix G (Support Maintenance Services), meluding
paying all costs sssociated with a mamual count if such a count is necessary

(c) Each time Confractor makes material changes to its software, the City reserves the
right to require an additional review of Contractor's Source Code under the terms required under Section
5.A.9.(a) and (b).

(d) Contractor will provide all non-proprietary relevant sysiem specifications and
product information for display on the Department's website.

B. Hardware

(1) Hardware Title/Anthority. Contractor represents and werrants that it has title to
and/or the authority 1o convey to City good and marketeble title to the Hardware. Subject to the terms
and condifions of this Agreement, and in consideration for the payments to be made, Contractor shall
convey 1o City good and marketable title to the Hardware, free end clear of all lens, claims and
encumbrances other than as stated 1o this Agreement. Contractor shall provide to Cify an electronic copy
of operating instructions, user manuals and training materials for the Hardware at the time stated 1n
Appendix B (Implementation Plan), which City may reproduce, all of which constitute confidential
“Information” pirsuant to Section 22 hereof.

(2) Hardware Warranty
(a).  Subject to the Hmitations listed in Section SB.(2)(b) herein, and
upon full payment each year of the Yerm of this Agreement of the Maintenance Fee (as described

in Appendix C), Contractor shall repair and provide maintenance services for the Hardware
durimg the term of this Agreement, as described in Appendix G, so that the Hardware is
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maintained in good order so as to perform in accordance with the specifications set forth in the
Documentation for the Hardware and Appendix A (Acceptance Test Plan and Acceptance
Cniteria) , free of any Error, Defect or Malfunction.

()  Limitations

L. Notwithstanding any other terms or provisions of this
Agreement, Confractor is not obligated to repair or replace,
and Confractar’s warranty obligations under thig Section SB(2)
ghall not be apphcable to, any of the following:

a. papeT, security seals, batteries (other than
mternal batteries on DRE voting units), or other
consumable parts or supplies,

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

c. products from which the serial numbers
have been removed, defaced or changed by City or persons
under the City's confrol,

d. products damaged while in use by or
in the control of the City as a result of accident, disaster,
theft, vandalism, neglect, abuse, use of any product for a
purpose other than the purpose for which it is designed or
use not in accordance with Documentation furnished by
Contractor,

e. products which have been subjected to
physical, rnechanical or electrical stress or alteration or any
conversion by persons other than thoge expressly approved
in wnhng by Contractor,

f products used by any person other than
City's employees or persons under City's direct supervision
melnding without hmitation the voting public.

(3) City’s Remedy. Provided Contractor timely petforms Contractor’s warranty
obligations under this Agreement, City’s exclusive remedy and Cantractor's entire liability for breach
of the [imited wamranty of Section SB(2), will be replacement of defective components during the
term of this Agreement in accordance with this Section 5B(2). This subsection 5B(2) is not intended
to impair or limit Contractor’s indemmnification obligation under Sections 21 or 24 of this
Agreement.

(4) Warranty Disclaimer
Contractor disclaims all other warranties, either express or implied, not expressly and -speciﬁcally
set forth herein including, withount Yimitation, the implied warranties of fitness for a particular
purpose and merchantability.

(5) Availability of Replacement Parts

Contractor shall mamtain spare parts for each item of Hardware throughout the term of this
Apreement pursuant to the terms of Appendix G (Support Maintenance Services) attached hereto,
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6) System Warranty

Contractor warrants thaf, durmg the term of this Apreement the System will meet or exceed the
finctonal requirements set forth in Appendix A (Acceptance Test Plan and Acceptance Criteriz) and
Appendix D (Performance Specifications), the RCV Degign Specifications, and the Documentation.

C. System Certification

(1) The City acknowledges and egrees that (i) for the Hardware and System Sofiware io
be used in an election, components of the Hardware and System Software will require certification by the
Secretary of State of Califomia; (it) that certification by the Election Assistance Commission and
National Association of State Rlection Directors, as well as possibly other governmental and quasi-
governmental agencies, may be required to achieve certification by the California Secretary of State; and
(1) the time required by any certifying agency to process the application for certification is not within the
control of Contractor. The City agrees that Coniractor shall not be in default of this Agreement, and shall
have no liability under this Agreement, for any failure of Contractor to achicve any required certification
within any date or ume period set forth in this Agreement (including, without limitation, Appendix B) or
for any delay in any subsequent deadline resulting from the certification delay where such delay is not
due to the failure of Contractor to pursue a timely application for certification with reasonable care and
diligence. Where the required certification is delayed for reagans other than Contractor's failure to timely
pursue such application for certification with reasonable care and diligence, the dates set forth in this
Agreement (including, without hmitation, the dates and Critical Milestones set forth in Appendix B) shall
be extended by the same period of Hme a8 is atirtbutable to the delay in achieving certifioation. Without
limitation of the foregoing, failure to timely achieve certification where Contractor has pursued the
application for certification with reasonable care and diligence shall not constitute an Event of Default
under Section 9A of this Agreement, nor shall Coniractor be subject to the Liquidated Damage provisions
of Section 29 of the Agreement by reason of such delay m achieving certificatian.

(2) Contractor attests that it submitted a complete application for Federal certification,
meluding use of the System for RCV clections, fo a certified Independent Testing Authority (TTA) on
Aupust 22, 2007. Contractor shall provide City with a copy of this application by December 1, 2007.

(3) If Contractor Tails to obtain all necessary Federal and State certifications and
approvals of the system for use in RCV elections in time for the November 2008 election, Contractor
shall follow the contingency plan it develops a8 required by Section XIII of Appendix G and pay for all
costs associated with thig contingency plan as required by the same section.

6. Acceptance Procedure
A. RCV Design Specifications

Contractar shall deliver the RCV 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, the City shall provide Contractor with a detailed and specific wiitten
summary clearly stating each fallure of the RCV Design Specifications to capture the Performance
Specifications. Except to the extent the City clearly and specifically objeets to each failure of the RCV
Desipn Specifications to comply with the Performance Specifieations in writing within fourteen (14)
calendar days of the date of its receipt of the Design Specification from Contractor, the City wilt be
deemed to have accepted the same. After receipt from the City of a fimely written notice specifically
stating each failure of the Design Specification to comply with the Performance Speeifications,
Contractor shall within twenty (20) business days from receipt of written natice from the City correct the
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failures stated by the City and submit revised RCV Design Specifications to the City. If the Contractor
does not correct the failures(s) stated in the City's timely written notice of the failure of the RCV Design
Specifications to comply with the Performance Specifications, within such twenty (20) business day
period, such failure shall constitute an Event of Defanlt.

B. Hardware Acceptance.
Hardware shall achieve acceptance by the City in accordance with the following:

Within ten (10) days of Contractor's written notice to Caty that it has performed aceceptance
testing of the Hardware and that the Hardware satisfies the Acceptance Tests, City shall either (i) notify
Contractor m writing of its Acceptance of the Hardware or (ii) notify Contractor in wntmg by delivery of
a Defect Notice of its rejection of the Hardware stating with specificity the failure of the Hardware in
question to comply with the Acceptance Tests. If City fails to deliver to Contractor a Defect Notice
within such ten (10) day period, the Hardware shall be deemed accepted by the City.

C. Software Acceptance.

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

Within ten (10) days of Contractor's written notice to City that it has performed acceptance
testing of System Software and that the Systern Software satiefies the Acceptance Tests, City shall either
(1) notify Contractor of its Acceptance of the System Software or (if) 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 Software in question to comply with the Acceptance Tests. If City fails to deliver to
Contractor a Defect Notice within such ten (10) day period, the System Software shall be deemed
accepled by the City.

D. Final Acceptance of Systern. Upon (&) 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 certification by the Department to the San Francisco Board of Supervisors that the official statement
of votes cast in the June, 2008 elections are complete and accurate, City shall, within three (3) days
thereafter, notify Contractor of its Acceptance of the System or the System's faflure to achieve
Acceptance. If City fails to notify Contractor in writing clearly and specifically stating the faflure of the
System to achfeve Final Acceptance within three (3) days afier the Jast to oceur of such events, Final
Acceptance will be deemed to have occurred. IT following Final Acceptance (i) a legal action is instituted
challenging the results of the June 3, 2008 election, and (i1) such action results in a final judgment of a
court of competent jurisdiction holding that the System did not properly record and tabulate votes in such
election, Confractor shall () be lable for Liqudated Damages in accordance with Section 29(C)(3) of
this Apgreement, and (b) refund to City promptly upon demand amounts paid by City to Confractor upon
Pmal Acceptance for the Hardware and System Software (the ‘Final Acceptance Payment”). In such
event, Contractor shall be afforded a period of thirty (30) days after notice pursuant to Section S{A)(ii) to
remedy the failure of the System to properly record and tabulate votes. Upon Contractor remedying
failure of the System to properly tabulate votes within soch thirty (30) day period or later provided the
Agreement is not sooner terminated by the City, City shall return the Final Acceptance Fayment to .
Contractor
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fl. Contractor fails or refuses to perform or observe any term, covenant or condition
comtained in thig Agreement (other than as set forth m Section 9(A)(i) above), and such default continues
for a period of thirty (30) days after receipt of written notice thereof from City to Contractor or such
longer time as agreed upon by City and Confractor as needed by Coniractor to cure provided Contractor
begins such cure within the initial ten (10) day period. '

i Contractor does not correct the failures of the RCV Design Specifications to
comply with the Performance Specifications within twenty (20) business days of receipt of written notice
from the City as required under Section 6.A ot such langer time as agreed upon by City and Contractor as
needed by Contractor te cure provided Contractor begins such cute within the initial twenty (20) day
period.

iv, Contfractor does not correct the material security or malicious code problems
dentified by the third party reviewer and does not comply with the contingency plan as required under
Section 5.A.9.

v. Contractor (A) iz generally not paying its debts ag they become due, (B) files, or
consents by answer oy otherwise to the filing against it of, a petition for relief or reorganization or
arTangement or any other petition 1n bankruptey or for liquidation or to take advantage of any bankrupicy,
insolvency or other debtors' relief law of any jurisdiction, (C) makes an agsignment for the benefit of its
creditors, (D) consents to the appomntment of a custodian, receiver, trustee or other officer with similar
powers of Contractor or of any substantisl part of Contractor's property or (E) tekes action for the purpose
of any of the foregomp.

vl A. court or govemment authority ¢nters an order (A) appointing a custodian,
receiver, trustee or other officer with similar powers with respect to Contractor or with respeet to any
substantial part of Contractor's property, (B) constituting an order for relief or approving a petition for
relief or reorganization or arrangement or any other petition in bankruptey or for liquidation or to take
advantage of any bankruptcy, insolvency ot other debtors' relief law of any jurisdiction or (C) ordering
the dissolution, winding-up ar liquidation of Contractor.

vii Contrector fails to meet any Critical Milestone stated on Appendix B-1; pravided
however, in the casge of Critical Milestones #3 and #4 only, if Confractor does not cure such failure within
thirty (30) days of Contractor receiving written notice from the City or such longer time as agreed upon
by City and Contractor 2z needed by Confractor to cure provided Contractor begins such cure within the
initial thirty (30) day period.

B. On and after ary Event of Defanlt, which is not cured within the time periods stated in
Section 9(A) above, City shall have the rght to exercise 1ts legal and equitable remedies, including,
without Iimitation, the right to terminate this Agreement or to seek specific pexrformance of all or any part
of thiz Agreement. In addition, City shall have the right (but no 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 reesonably and necessarily incurred by City mn effecting such cure, with inferest thereon from
the date of incurrence at the maximum rate then permitted by law. City shall have the right to offset from
any amounts due to Contractor under this Agreement or any other agreement between City and Contractor
all damages, losses, costs or expenses incurred by City ag a result of such Event of Default and any
liquidated damages due from Contractor pursuant to the terms of this Agreement or any other agreement.

C, All remedies provided for in this Agreement may be exercised individually or in

combination with any other remedy available hereunder or under applicable laws, yules and regulations.
The exercise of any remedy shall not 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 Apreement and for the
rights in the Hardware and Systern Software pgranted hereimder, 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 Twelve Million Six Hurndred and Fifty Thousand Two Hundred and Thirty Three and
25/100 Dollars ($12,650,233 25) Compensation shall be due and payable within thirty days of the date
of Contractor's invoice. All payments from City to Confractor shall be made via wire transfer in
accordance with wriften wire mstructions provided by the Contractor.

B. Payment Does Not Imply Acceptance of Work. The granting of any payment by City,
ot the receipt thereof by Contractor, shall in no way Jesaen the responsibility of Contractor to conform to
the requirements of this Agreement.

C, System Trade-Tn

(1) Ona five (5) year straight-line depreciation schedule, from the date of the Effective Date,
Contractor will allow City the option of trading in components of the Sysiem , in exchange for the latest
version of certified Hardwsere and Software, developed or released by Contractor, at the curtent market
price. The City may, at its sole discretion, exercise this option prior to the expiration of the five (5) year
period. .

Year Depreciated % Credit %
2009 20% | B0%
2010 40% 60%
2011 60% 40%
2012 80% 20%
2013 100% 0%

(2) Effective an the date that the City notifies Contractor that it will exercise this option,
Contractor shall provide City with priority of delivery over all other sales made by the Contractor after
the City provides such notice.

D. Taxes. Payment of any faxes, incloding possessory interest taxes and Califorma sales
and use taxes, levied upon or as a result of this Apreement, or the goods or services delivered pursuant
hereto, shall he the obligation of Contractor.

Contractor recogmzes and understands that this Agreement may create a “possessory interest” for
property tax purposes. Generally, snch & possessory interest 18 not created unless the Apreement entitles
the Contractor to possession, occuparncy, or use of City property for private gain, If such a possessory
interest is crerted, then the followmg shall apply:

(1) Contractor, on behalf of itself and any permitted suecessors and assigns, recognizes and
understands that Contractor, and any permitted successors and assigns, may be suhjest to real property tax
asscssments on the possessory interest;

(2) Contractor, on behalf of itself and any permitied successors and assipns, recognizes and

understands that the creation, extension, renewal, or agsignment of this Agreement may result in a
“change in ownership” for purposes of real property taxes, and therefore may result in a revaloation of
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any possessory interest created by this Agreement. Contractor accordingly agrees on behalf of itself and
Its permitted successors and essigns to report on behalf of the City to the County Assessor the information
required by Revenue and Taxation Code section 480.5, as amended from time to time, and any successor
provision.

(3) Contractor, on behalf of itself and any permiticd successors and assigns, recognizes and
understands that other events also may cause a chanpe of ownership of the possessory interest and result
in the revaluation of the possessory intexest. (see e.g., Rev. & Tax. Code section 64, as amended from
time to time). Contractor accordingly agrees on behalf of itself and its permitted successors and assipns
to report any change in ownership to the County Assessor, the State Board of Equalization or other public
agency as required by law.

(4) Contractor further agrees to provide such other information as may be requested by the City to
enable the City w comply with any reporting requirements for possessory interests that are imposed by
applicable Iaw.

11. City Respomnsibilities

Al City Representatlve. City will maks available to Contractar a qualified project manaper
who will be autharized to make binding decisions for the City regarding this Agreement and will
promptly:

@) review all specifications, technical materials and other documents submmitted by
Contractor, Tequest necessary corrections, and approve such documents;

(ii) provide requested City information and data and assume responsibility on the
adequacy of the samc;
(i)  advise Contractor of City’s requirements; and

@v)  upon request provide access to City’s staff, facility and hardware.

12, Contractor Staffing and Support Services

A Project Manager. Contractor shall desipnate a Project Manager in accordance with the
requirements of Appendix G (Support and Mainfenance Services).

Confractor shall use its reasonable efforts to maintain the same Project Manager umtil
Acceptance of the System. However, if Contractor needs to replace its Project Manager, it shall endeavor
to provide City with written notice thercof at least 45 days prior to the date the Project Manager i3 to be
replaced. Notwithstanding the foregoing, Contractor may appoint temporsry Project Managers in
connection with short term unavailability, sick leave, or reasonable vacations, provided that Contractor
gives City reasonable notification thereof in advance.

City may require Contractor to replace its Project Manager, by giving Confractor
notification thereof and City's objective reasons therefore. Upon receipt of such notice, Contractor shall
make reasonable efforts to replace the Project Manager g5 soon as reasonably possible, provided that
Contractar shall not be required to remove personnel from other ongoing projects. Contractor shall not be
ablipated to rermove any Project Manager if such removal would in the reasonable opinion of Contractor
violate applicable law or subject Contractor to liablity.
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B. Staffing. Work under this Agreement shall be performed only by competent personnel
appropriately trained in techmical skills to perfarm their duties under the supervision of, and (subject to
subcontracting by Contractor purguant o Section 32) in the employment of, Comtractor. Confracior shall
comply with City's reasonable requests regarding assignment of personnel, but all personnel, including
thoge assigned at City's request must be supervised by Contractor. The personnel of cach party, when on
the premises of the other, shall comply with the security and other personnel regulations of the perty on
whose premises such individual is located.

C. System Maintenance, Contractor shall maintain the System in accordance with
Appendix G (Support and Maintenance Services). On aun election day through the term of the contract,
Contractor shall provide thirty-three (33) field technicians to provide support. During each Election
Period (defined as the period commencing on the date logic and accuracy testing begins and ending vpon
certification of the election results by the Department of Elections to the San Francigco Bosrd of
" Supervisors that the official statament of votes cast is complete and accorate (the "Rlection Period")),
through the term of the contract, Contractor shall during Contractor’s normal busginess howurs (excluding
weekends and holidays) respond to telephone requests for assistance within four (4) business hours and
use best efforts to remedy any Error, Defect or Malfunction within fwenty-four (24) business hours. On an
clection day through the term of the contract, Contractor shall vse best efforts to respond o a request for
assistance by the City and use best efforts to remedy any Error, Defect or Malfimetion within one (1) hour
after the request for assistance.

1. City’s Data.

Any data or other materials furmished by the City for use by Contractor under this Agreement shall remain
the sole property of the City and will be held in confidence in accordance with Section 22 of thig
Agreement. Such materials shall be returned to City upon Acceptance of the Programs.

14. Guaranteed Maximum Cosis

A. The City’s obligation hereunder shall not at any time exceed the amount certified by the
Controller for the purpose and penod stated in such certification, In the event that the Controller fails to
certify sufficient funds to meet the City’s obligation to make the next payment owed to Contractor under
Appendix F (Payment Schedule) on or before a date which s fifteen (15) days before such payment is
dne, Contractor may suspend Contractor's performance under this Apreement pursuant to Section 8(H).

B. Except as may be provided by City ordinances poverning emergency condifions, the City
and its employees and officers are not anthorized (o request Contractor to perform services ar to provide
materials, equmpment and sopplies that would result in Contractor performing services or providing
materials, equipment and supplies that are beyond the scope of the services, materials, equipment and
supplies agreed vpon in this Agreement unless the agreement is amended in writing and approved as
required by law to anthorize additional services, materials, equipment or supplies. The Caty is not required
to rermburse Confractor for services, materials, equipment or supplies that are provided by Contractor
which are beyond the scope of the services, matenials, equipment and supplies agreed upon m this
contract and which were not approved by 4 wrnitten amendment to the agreement having been lawfully
exéouted by the City.

C. The City and its employees and officers are not authorized (o offer or promise to
Contractor additional funding for this Apreement which would exceed the maximum amouont of finding
provided for in this Agreement for Contractor’s performance under this Agreement. Additional funding
for this Apreement in excess of the maximum provided m this Agreement shall require lawful approval
and certification by the Controller of the City and County of San Francisco. The City ts not required to
honar any offered or promised additional funding for a contract which exceeds the maximum provided in
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7. Documentation Delivery

Contractor shall deliver one (1) electronic copy (capable of hard copy reproduction by City) of
the completed Documentation for the System, including for all System Software and Hardware, in
accordance with the Appendices B (Implementation Plan) and G (Support and Mamntenance Services).
The City may withhold its issuance of the notice of Final Acceptance under Section 6(D) until City
receives the completed Documentation. The City may make such number of copies of the Document as is
required for City fo conduct an election. The City shall furmish Documnentation only to authorized persons
acting under the direction of the Cify in the conduct of an election.

8. Term and Termination/Termingtion for Convenience

A, Implementation Plan. The Implementation Plan is set forth in Appendix B
(Implementation Plan).

EA Delays. To prevent slippsge in the completion of the project, Contractor agrees
that if such slippage occurs due to the fault of Contractor and not due to an Excusable Delay (as defined
herein Section 56), it will assign additional qualified personnel to the project.

il. Time of the Essence. The partics agree that time 18 of the essence, and that the
System will be developed and implemented in accordance with the Implementation Plan. Notwithstanding
the foregoing, Contractor shall not be responsible for delays not caused by Coniractor or due to any
Excusable Delay.

i, Critical Milestones. Contractor acknowledges and understande that the
Implementation Plan contains Crifical Milestones which must be attained by the dates listed 1n Appendix,
B-1 (Critical Milestones) in order to make the System available for use in the election of February 2008
and subsequent elections covered under this Agreement. In the event Confractor fails to achieve a Critical
Milestone by the date set forth on. Appendix B-1, and does niot cure such failure within the cure period
gtated in Section 9(A)(i), the City may impose Liquidated Damages in accordance with Section 29 of this
Apgreement.

B. Progress Reports. Contractor shall provide City weekly written status reportz advising
the City of its progress, which reports will be delivered not later than three (3) days following the week to
which it relates. For purposes of this paragraph, a week shall mean Sunday through Saturday.

C. Termination for Cause. In the event Contractor commits an Event of Default (as
defined in Section 9(A)), this Apgreement may be termmated. Termination will be effective afier ten (10)
days written notice to Contractor. No new work will be undertaken after the date of receipt of any notice
of termination. In the event of such termination, Contractor shall be paid amourts required to be paid
under this Agreement up to the date of termination. However, City may offset against such amounts due
to Contractor any Liquidated Damages end other direct damages which City will incor by reason. of
Contractor's default and which City is permitted io tecover under this Agreement. Except as otherwize
stated in Section 29 of this Agreement, such offset will not constitute s waiver of any other remediss
available to City under this Agreement.

D. Termination for Convenlence, City may terminate this Agreement for City's
convenience and without cause at any time by giving Contractor thirty (30) days prior written notice of
such termunation In the event of such termination, City shall pay Contractor (i) those amounts owed to
Contractor under this Agreement up to the date of lermination, and (if) those expenses ressonably
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. incurred by Contractor afier receipt of notice of termination. Contractor shall cease Work on receipt of
notice of termimation. Post-termination employee salaries, post-termination administrative expenses, or
any other cost not reasomably incurred after notice of termination will not be paid by the City. This
section shall not prevent Contractor from recovering costs necessarily incurred in discontinuing further
work under the contract after receipt of the termination notice.

E. Obligatlons upon Termination. Upon termination of this Agreement, Contractor 3hall
submit an invoice to City for amounts payable by the City under Section 8D, for which Contractor has not
previously been compensated. Upon approval and payment of thig mvoice by City, City shall have no
further payment obligations to Contractor provided, however, that any cause of action Contractor may
have agninst City under this Agreement (for breach of contract or otherwise) shall not be impaired by
such mvoice or payment.

F. Survival, This section and the following sections of this Agreernent shall survive
termination or expiration of this Agreement: 4-3, 10.D, 13, 16, 17, 19 throuph 22, 24, 25, 26, 47 through
51, 54, 56, 57, 58 and 59.

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

if

1. City fails to pay any sum owing to Contractor within thirty (30) days of the date
when due.

if. City fails to comply with any term or provision of this Agreement {other than
failure 1o make payment), and does not core such failure within thirty (30) days of written notice from
Contractar or such longer time as agreed upon by City and Contractor as needed by City to cure provided
City begins such cure within the initia! thirty (30) day peried.

H. Contractor’s Remedies. Contractor’s termination rights under this Agreement
(incloding, without Iunitation, Contractor’s termination rights under this Section 8) are in addition to and
not in licu of alt other remmedies available to Conbractor under this Agreement, at law, equity or otherwise,
all of which remedies are reserved and cach of which may be exercised simultanecusly or in the
alternative. Without lmitation to the foregomng, Contractor may elect in liew of terminating this
Agreement in accordance with this Scction 8, to suspend Contractar's performance under this Apreement
(without waiver of Contractor’s termination right) upon a breach of this Agreement by City, in which case
such sugpengion may remain in cffect until the first to occur of (i) cure by the City of such breach or (1)
termination of this Agreement by Cantractor afler expiration of the cure period (if any) afforded City
under this Agreement. In the event of a suspension by Confractor, all scheduled dates and milestones of
this Apreement shall be extended by a penod of time equel to the duration of the suspension.

9. Defanlt; Remedies.

A, Each of the following shall constitute an event of default (“Event of Default”) under this

Apreement:

1 Contractor is in breach of any of the following Sectione of this Agreement: 16
(False 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
(Povate Information), and Contractor fails to (a) commence io diligently attempt to cure breach npon
Contrastor receiving notice of such breach, and (b) cure such breach within ten (10) days of Contractor
receiving notice of such breach or such longer time as agreed upon by City and Contractor as needed by
Caontractor to cure provided Contractor begms such cure within the initial ten (10) day period.
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this Apreement which requires lawful approval and certification of the Coniroller when the lawfol
approval and certification by the Controller fiag not been obtained.

D. The Controller is not authorized to make payments on any contract for which funds have
not been certified as available in the budget or by supplemental appropriation.

15. Invoice Format

Invoices furmighed by Contractor under this Agreement must be in a form acceptable to the
Controller, and must mefude the Confract Progress Payment Authorization number. All emowunts paid by
City to Contractor shall be subject to audit by City.

Payment ghall be made by City to Contractor at the address specified upen each invoice.
16. Submitéing False Claims; Monetary Penaltles

Pursuant to San Francisco Administrative Code sectan 21.35, any contractor, subconiractar or
consultant who submits a false claim shall be liable fo the City for three times the amount of damsges
which the City sustains because of the false claim. A contractor, subcontragtor or consultant who submits
a false claim shall also be Hable to the City for the costs, including attorney's feeg, of & civil action
brought to recover any of those penalties or damages, and may be liable to the City for a civil penalty of
up to $10,000 for each falze claim. A contractor, subcontractor or consaltant will be deemed to have
submitied a false claim to the City if the contractor, subconfractor or consultant: (a) Knowingly presents
or causes to be presented fo an officer or employee of the City a false claim or request for payment or
approval; (b) Knowingly makes, uses, or ¢auses to be made or used a false record or statemnent to get a
false claim paid or approved by the City; (¢) Conspires to defraud the City by getling a false claim
allowed or paid by the City; (d) Knowingly makes, uses, or causes to be made or used a false record or
statement to conceal, avoid, or decrease an obligation to pay or transmit money or property to the City;
(¢) Ts a beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the
falsity of the claim, and fails to disclose the falge claim to the City withm a reasonable time after
discovery of the false claim.

17. Disallowance

In the event Contractor claims or receives payment from City for a service not required by s
Agreement, yeimbursement for which is later disallowed by City or State of California or United States
Government, Contractor shall pramptly refund the disallowed amount to City upon City's request. Atits
option, City may offzet the amount disallowed from any payment due or to become due to Contractor
under this Apreement or any other Agreement.

18. INTENTIONALLY OMITTED
15. Responsibility for Furnished Equipment

City shall not be responsible for any damage to persons or property as & result of the use, misuse or
failure of any equipment used by Contractor, or 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
Confractor or any of its employees means that Contractor accepts full responsibility for and agrees to
exonerate, indemnify, defend and save hanmmless 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 equinment, whether such damage be
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to Contractor, ils employees, City employees or third parties, or to property belonging to any of the
above.

20. Independent Con{ractor; Payment of Taxes and Other Expenses

A, Independent Contractor. Contractor or any agent or employee of Contractor shall be
deemed &t all imes to be an independent contractor and is wholly responsible for the manner in which it
performs the services and work requested by City under this Agreement. Contractor or any agent or
employee of Contractor shall not have employee statns with City, nor be entitled to participate in any
plans, arrangements, or distributiong by City pertaining to or in conmnection with any retirement, health or
other benefits that City may offer its employees. Contractor or any agent or employee of Contractor is
hable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for
all obhigations and payments, whether imposed by federal, state or local law, including, but not limited to,
FICA, income tax withholdings, unemployment compensation, insurance, and other similar
responsibilities related to Contractor's performing services and work, or any agent or employee of
Contractor providing same. Nothing in this Agreement shall be construcd as creating an employment or
agency relationship between City and Contractor or any agent or employee of Confractor.

Any terms in, this Agreement referrng to dircetion from City shall be constred as providing for
direction as to policy and the result of Contractor’s work only, and not as to the means by which such 2
result is otained  City does not retain the right to control the means or the method by which Contractor
performs work under this Agreement.

B. Payment of Taxes and Other Expenses. Should City, in its discretion, or 2 relevant
taxing authority such as the Internal Revenue Service or the State Employment Development Division, or
both, determine that an employee of Contractor 13 an employee of the City for purposes of coliection of
any employment taxes, the amounis payable vnder this Agreement shall be reduced by amounts equal to
both the employee and employer portions of the tax due (and offsetting any credits for amovns already
paid by Contractor which can be applied against this liability). City shall then forward those amounts to-
the relevant taxing authority.

Should a relevant taxing autharity determine a liability for past services perforined by Contractor
for City, upon notification of such fact by City, Contractor shall promptly remtt such amount due or
arranpe with City to have the amount due withheld from future payments to Contractor under this
Agreement (again, offsetiing any amounts already paid by Contractor which can be applied as & tredit
apainst such hability).

A determination of employment status pursuent to the preceding two paragraphs shall be solely for
the purposes of the particular tax I question, and for all other purposes of this Agreement, Cantractor
shall not be considered an employee of City. Notwithgtanding the foregoing, should any court, arbitrator,
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 that City’s total expenses under this
Agreement are not greater than they would have been had the court, arbitratar, or admmistrative authority
determined that Contractor was not an employee.

21, Patent Infringement; Warranty and Indemnlty; Warranty of Authority; No Conflict
A. Indemnification.
If notified promptly in weiting of any judicial action brought against City based on an

allegation that City’s use of the Systern Software or Hardware infringes a patent, copyright, or intellectal
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property right of a third party or consfitites misuse or misappropriation of 8 trade seeret (“Infringement'),
Contractor shall hold City harmless and defend such action at its expense. Contractor shall pay the costs
and damages awarded in eny such action or the cost of settling such action, provided that Contractor shall
have sole control of the defense of any such action and all negotiations or its settlement or compromise.
If notified promptly in writing of any informal claim {other than 2 judicial action) brought against City
based on an allegation that City’s nse of the System Software and Hardware constitutes Infringement,
Contracior shall pay the reasonable costs incurred by City m resolving such claim and will pay the
settlement amount (if any), provided that Contractar shall have sole confrol of the resolution of any such
claim and all negotiations for its settlernent.

In the event that a final injunction shall be obtained against City's use of the System
Software or Hardware by rezason of Infringement, or in Contractor’s opinion City’s use of the System -
Software and Hardware 1s likely to become the subject of Infrinpement, Contractor may at 1ts option and
expense (a) procure for City the right to continue to vse the System Software or Hardware as
contemplated hereunder, (b) replace the Systero Software or Hardware with non-infringimg, functionally
equavalent substimte System Software or Hardware, or (c) suitably modify the System Software or
Hardware to make ifs use hereunder non-infringing while retaining functional equivalency to the
unmodified veesion of the System Software or Hardware. If none of these options 1s reasonably available
to Contractor, then this Apreement may be termwated by Contractor and Confractor shall (i) if
termination occurs duning the first three (3) years from the daie of this Agreement, refond to City all
amounts paid under this Agreement, and (11) {f fermination occurs thereafier, refund to City amounts paid
under this Agreement depreciated on a straight hine basis over a ten (10) year period from the date of this
Agreement.

B. Condifions

Contractor shall ‘have no habilify or obligation for any Infringement or claim of
Infringement wnless City: (i) notifies Coniractor in writing of any Infrmgement Claim or alleged
Infringement of which City becomes aware withmn a reagonable time thereafier (not to exceed thirty (30)
days after City first had knowledge of game or such sherter period as may be required n order to avoid
prejudice to Contractor); (i1) does not prevent or impede Coniractor from the conduct of the defense of
such claim, including negotiations for settlement or compromise; (iif) provides Contractor with non-
privileged information and records of the City and makes a good faith effort to provide access to relevant
City personnel; (iv) permits Contractor to alter the Hardware or System Software, at its own expense, Yo
render it non-mfringing; (v) authorizes Contractor to procure for City the authority to continue the use and
possession of the System Software or Hardware at no additianal cost or additional expense to City beyond
sumg owimnp under this Agreement.

C Exclusions

Contractor shall have no liability for an Infringement or alleged Infringement caused by: (i) use
of a superseded or modified release of the System Software or portion thereof, 1f such mfringement would
have been avoided by the use of a current unmodified release of the System Software; (ii) use of the
System Tn a manner not authorzed by Contractor ar for & purpose other than City's use in accordance with
this Agreement; (iii) use of System Software or Hardware which has been altered by City or any person
other than Contractor; (1v) the combination, operation, or use of the Hardware or System Software with
other equipment or sofiware not frnished by Contractor, if such infringement would have been avotded
by uge of the Haxdware or Systemn Software alone.
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D. Warranty of Authority; No Conflict.

Each party hereby warrants to the other that it (s anthorized to enter into this Agreement and that
its performance thereof will not conflict with any other agreement.

22, Confidential Information

Al Standard of Care, Contractor understands and agrees that, in the performance of the
work or services under this Agreement or in contemplation thereof, Contractor may have access to private
or confidential mformation which may be owned or controlled by City and that such information may
contain propriétary or confidential details, the disclosure of which to third parties may be damaging to
City. Contractor agrees that all information disclosed by City to Contractor shall be held in confidence
and used only in the performance of the Agreement. Contractor shall exercise the same standard of care
to protect such wiformation as a reasonably prudent Contractor would use to protect its own proprietary
data.

B. Contractor Informatlon. Confractor represents that information concerning Contractor's
Firmware, Software (including, without limitahon, System Software), pricing, products, fimances, and
business conshitute trade secrets within the meaning of Section 1060 of the California Bvidence Code
(trade secrets privilege) and Section 3426 et seq. of the California Civil Code (Uniform Trade Secrets
Act) which are by their nature competitively sensitive and proprietery (collectively “Trade Secrets™.
Contractor shall identify Trade Secrets as such at the time of their submission o the City. City therefore
aprees fo use its best efforts not to disclose all or any part of the Information, materials or properiy
constituting the Trade Secrets provided that Confractor indernnifies and holds harmless City from any
liability, costs and expenses actually incurred by City a3 a result of opposing disclosure of the Trade
Secrets. In the event City receives a request for Trade Secrets 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 shorter period as necessary under the applicable statute
to avoid prejudice to Contractar’s ability to oppose disclosure. In the event City iz nonetheless required
by law to discloge any of the Trade Secrets, City shall give written notice five business days prior to
disclosure and the Contractor hereby releases the City from any and all claime or liability, includmg any
and &1l clajms now known or unknown, arising out of the City's Iegally-required disclosure of any of the
Trade Secrets to third parties or arising out of third party use of such Trade Secrets. In no event shall this
Section be interpreted as applying to the contents of this Agreement.

C. Survival, These obligations of confidentiality shall survive the termination of the
Agreement.
23. Insurance
A. Without in any way limiting Confractor's liability pursvant to the "Indemnification and

General Liability," section, of this Agreement, Contractor must maintain in force, during the full term of
the Agreement, insurance in the following amounts and coverages:

. Workers’ Compensation, in statutory emounts, with Employers’ Liability 1imits
not less than $1,000,000 each accident.

fi. Comprehensive or Commercial General Liability lsurance with limits not less
than $1,000,000 cach occurrence Combined Single Limit for Bodily Injury and Property Damage,
including Contractual Liability, Personal Injury, Products and Completed Operations.
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under any bond following the expiration date of such bond except for any claims submifted to the surety
prior to the expiration of such bond. The carporate surety (ies) shall have no liability end no recourae
shall arise whatsoever against the corporate aprety (ies) should it or they elect not to renew a Performance
Bond upon its expiration date.

(©) In the event that a performance bond or other financial assurance is required by City and
is provided by Confractor m connection with this Agreement or Confractor’s performance hereunder, City
shall not demand payment with respect to such financial assurance by reason of an alleged default by
Contractor under this Agreement until City ghall have provided Contractor with written notice and any
applicable cure period shall have expired without such default having been cured by Contractor.

25, Maximum Liabllity of Contractor

CONTRACTOR'S TOTAL AGGREGATE LIABRILITY FOR ANY LOSS, DAMAGE, COSTS
OR EXPENSES UNDER OR IN CONNECTION WITH THIS AGREEMENT, HOWSOEVER
ARISING, INCLUDING WITHOUT LIMITATION, LOSS, DAMAGE, COSTS OR EXPENSES
CAUSED BY BREACH OF CONTRACT, SHALL IN NO CIRCUMSTANCES EXCEED THE
AMOUNT OF LIQUIDATED DAMAGES WHICH MAY BE IMPOSED ON CONTRACTOR IN
ACCORDANCE WITH THE TERMS OF SECTION 29 OF THIS AGREEMENT FOR THE YEAR IN
WHICH THE CLAIM AROSE REDUCED BY THE AMOUNT OF LIQUIDATED DAMAGES
ACTUALLY ASSESSED BY CITY UNDER SECTION 29 DURING THAT YEAR. THIS
LIMITATION SHALL BE APPLICABLE NOTWITHSTANDING THAT ANY REMEDY
AVAILARLE TO CITY MAY FAIL IN ITS ESSENTIAL PURPOSE. CONTRACTOR SHALL NOT
BE LIABLE FOR ANY LOSS OF PROFITS, LOSS OF BUSINESS, INCIDENTAL LOSS OF DATA,
INCIDENTAL LOSS OF USE OR ANY OTHER INDIRECT, INCIDENTAL, SPECIAT OR
CONSEQUENTIAL L.OSS OR DAMAGE WHATSOEVER, HOWSOEVER ARISING, INCURRED
BY CITY OR ANY THIRD PARTY, EVEN IF THE FARTIES OR THEIR REPRESENTATIVES
HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

NOTWITHSTANDING THE FOREGOING, THIS SECTION 25 IS NOT INTENDED TO
LIMIT OR IMPAIR. (1) THE INDEMNIFICATION OBLIGATIONS OF CONTRACTOR UNDER.
SECTION 21, 22(B) OR 24 OF THIS AGREEMENT, (2) CONTRACTOR'S LIABILITY ARISING
OUT OF OR [N CONNECTION WITH ANY VIOLATICN BY CONTRACTOR OF CITY CHARTER
OR ORDINANCE, OR (3) THE LTABILITY OF CONTRACTOR FOR CAUSES OF ACTION
ARISING INDEPENDENTLY OF THIS AGREEMENT INCLUDING WITHOUT LIMITATION
FRAUD, MISREFRESENTATION OR INTENTIONAL TORTIOUS MISCONDUCT.

26.  Liability of City

CITY'S OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO THE
PAYMENT OF THE COMPENSATION PROVIDED FOR IIN SECTION 10 OF THIS AGREEMENT.
NOTWITHSTANDING ANY OTHER FROVISION OF THIS AGREEMENT, IN NO EVENT SHALL
CITY BELIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR
TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES,
INCLUDING, BUT NOT LIMITED TO, LOST PROFTTS, ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION WITH THIS
AGREEMENT.
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27, Caonflict of Interest

Through its execution of this Agreement, Contractor acknowledges that it is famihar with the
provision of Section 15.103 of the City's Charter, Article III, Chapter 2 of the City's Campaipn and
Govearnmental Conduet Code, and Section 87100 et seq. and Section 1090 ¢f 3eq. of the Government
Code of the State of California, and certifies that it does not know of any facts which constitutes a
violation of sa1d provigions and aprees that it will immediately notify the City if it becomes aware of any
such fact during the term of this Agreemment.

28. Notices to the Parties

Unless otherwise indicated elsewhere m this Agreement, all written communications sent by the
perties may be by U.S. mail, an overnight courier service providing evidence of delivery, or by fax, and
shall be addressed as follows:

To City: Director
Department of Electians
| Carlton B. Goodlett Place, Room 48
San Francisco, California 94102
Fax: (415) 554-7399

To Contractor:  Sequoia Voting Sysiems, Inc.
Peter McMancmy, VP/CFO
7677 Oakport Street
Oakland, Califorrua 94621
Fax (510) 875-1226

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

Either party may change the address to which notice 1s to be sent by giving written notice thereof to the
ather party.

29  Liquidated Damages

A, By entering mnto this Agreement, Confractor agrees that if any of the events stated in this
Section 25 ocenr, and are not corrected within the time periods stated or veferenced in this Section 29,
City will suffer actnal damages that will be impractical or extremely difficult to detegraine; further,
Contfrastor agrees that each sum stated below is not a penalty, but1s a reasonabie estimate of the Joss that
City will incur bazed 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 damages then owing by
Contractor from any money due to Contractar. Such deductians shall not be considered a penalty, but
rather agreed monetary damages sustained by City becsuse of the events described below. In the event
City i3 awarded Liquidated Damapes undet this Section, the amounts payable by Contractar under this
Section 29 represent the sole and exclusive damage award available to City by reason of any of the events
described or referenced in this Section 29, notwithstanding any other term or provision of this Agresment
except the mdemnification obligations of contractor under Section 21, 22(B), and 24 of this agrecment.

In o event and under no circumstances will the total amount of liquidated damages imposed on
Contfractor pursuant o all subsections of this Section 29 exceed (i) during the first year from Janvary |,
2008 through December 31, 2008, the sum of Four Million Dollars ($4,000,000.00), but not exceeding the
amount of Three Million and 00/100 Dollars ($3,000,000.00) in Section 29.C.3. for any single election;
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i, Comprehensive Automobile Lighility Insurance with limits not less than
$1,000,000 each occurrence Combined Sinpgle Limit for Bodily Injury and Property Damage, including
Owned and Non-owned and hired auto coverage, as applicable.

B. Commercial General Liability and Commeraial Automobife Liability Insurance policies
must provide the following:
i Name as Addifional Insured the City and County of San Francisco, its Officers,

Agents, and Employees,

i That such policies are primary insurance to any other insurance avaiable to the
Additional Insureds, with respect to any claims arising oui of this Agreement, and that insurance applics
separetely to each insured agamst whom claim is made or suit 18 brought.

C. All policies shall provide thirty days’® advance written notice to City of cancellation, non-
tenewal or reduction in coverage, mailed to the following address:
Director
Department of Elections

1 Dr. Carlton B. Goodlett Place, Room 48
San Francisco, Califormia 94102

b. Should any of the required insurance be provided under a claims-made form, Confracior
shall maintain such coverage continuously throughout the term of this Agreement and, without lapse, 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 afier expiration of the Agreement, such claimes shall be
covered by such claims-made policies.

E. Should any of the required insurance be provided under & form of coverage that includes
a general annual aggregate [imit or provides that claims investigation or legal defense costs be included in
such general annual aggregate limit, such general annual aggregate lirmt shall be double the occurrence or
claims limits specified abhove.

F. Should any required insurance lapse during the texm of this Agreement, requests for
payments originating after such lapse shall not be processed until the City receives satisfactory evidence
of reinstated coverage as required by this Agreement, effective ag of the Iapse date. If ingorance is not
reinstated, the City may, at its sole option, terminste thiz Apreement effective on the date of such lapse of
Ingurance.

G. Before commencing any operations under this Agreement, Contractor shall furnish to
City certificates of maurance 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 California, and that are
satisfactory to City, in form evidencing all coverages set forth above. Failure to maintain insurance shall
conglifite a material breach of this Agreement.

H Approval of the insurance by City shall not relieve or decrease the linbility of Contractor
hereunder.
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24, Indemnification and General Liability

Contractor shall indermmify and save harmless City and its officers, agents and employees from,
and, if requested, shall defend them againsat any and all loss, cost, damage, mjury, liability, and claims
thereof for injury to or death of & person, including employces of Cantractor or loss of or damage to
property, arising from Contractor’s performance of this Agreement, except to the extent that such
indemnity is void or otherwise munenforceable under applicable law in effect on or valudly refroactive io
the date of thig Agreement, 2nd except where such loss, damage, injury, liability or ¢claim is the result of
the negligence or willful misconduct of City and is not contributed to by any act of, or by any omisgion to
perform some duty imposed by law or agreement on Contractor, its subcontractors or either’s agent or
employee. The foregoing mdemmity shall include, without limitation, reasonable fees of attormeys,
consultants and experts and related costs and City's costs of investigating any claims against the City.

In addition to Contractor’s obligation fo indemnify City, Contractor specufically acknowledges
and agrees that it hag an immediate and independent obligation to defend City from any claim which
actually or potentially falls within this Section 24 indemnification provision, even {f'the allegations are or
may be groundless, false or fraudulent, which abligetion anses at the ime snch claim iz tendered to
Contractor by City and continues at all times thereafter.

24-1. Surefy Bonds

(2) Contractor shall provide a performance bond by January 1 2008 (the "Performance
Bond") in the amovunts set forily below to guarantee the faithfol performance of the obligations of
Contractor under tins Agreement. The Performance Band shall be substantially in the form of the
performance bond attached hereto as Appendix H (Bond).

The amount of the Parformance Bond shall be as follows:

() Dunng the period of January 1, 2008 to January 1, 2009, the sum of Three
Malhon Dollars and 00/100 (§3,000,000.00). This Bond shall be surrendered to Contractor by City upon
delivery to City of the Bond as set forth in the following Section (24-1) (ii);

(1) Durmg the period of January 1, 2009 to Janvary 1, 2010, the sum of One Millhion
and 00/100 ($1,000,000.00) Dollars, which Bond shall be surrendered to Contractor by City upon
delivery to City of the Bond as sct forth in the followmg Section (24-1) (1it);

Git)  During the period of January 1, 2010 to Janvary 1, 2011, the sum of Five
Hundred Thousand and 00/100 ($500,000.00) Dollars, which Bond shall be surrendered to Confractor by
City upon the expiration date of January 1, 2011;

(iv)  Inthe event the City, in its sole discretion, extends the contract for two (2)

" separate one (1) year periods beyond Januery 1, 2011, during each onc (1) year extension, Confractor
shall provide a Bond in the 5um of Five Hundred Thousand and 00/100 ($500,000.00) Dollars, which
Bond ghall be surmendered to Contractor by City upon the expiration date of the fivst additional one (1)
year extension at Janvary 1, 2012 and, should City extend the contract for the final extension year,
Contractor shall provide a final Bond in the sum of Five Hundred Thousand and 00/100 (§500,000.00)
Dollars, which Bond shall be surrendered to Contractor at Janary 1, 2013.

(b) The corporate gurety (1es) issuing the Performance Bond shall be legally anthorized to

enpage 1n the business of furnishing surety bonds in Celifornia. Each surety shall have a current AM.
Bestrating of not less than A-VIII, The corporate surety(ies) issuing such bonds shall have no liability
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(ii) during the second year from January 1, 2009 through December 31, 2009, the sum of Three Milhon
and 00/100 Dollars ($3,000,000.00), but not exceeding the smount of Two Million Five Hundred
Thousand and 00/100 Dollars ($2,500,000.00) in Section 25.C.3. far any single ¢lection; and (iii) during
the balance of the term of this Agreement, the sum of Twyo Milhon Dollars and 00/100 ($2,000,000.00)
per election, but not exceeding (2) One Million and 00/100 Dollars (§1,000,000.00) for any single
election that does not involve ranked choice voting or (b) Two Million and 00/100 Dollars
($2,000,000.00) for any single election thet includes ranked choice voting as provided in Section 29.C.3.
Except that in no event shall Contractor incur or be liable for payment of liguidated damages where delay
results from an Excusable Delay (as defined in Section 56 of this Agreement) or where delay is due to the
failure to timely receive certification, but such delay is not a result of the failure of Confractor to pursue
an application for certification with reasonable care snd diligence (as provided in Section 5 C(1)) by
meeting Critical Milestones #1 and #2 . For purposes of calculating the maxsmum damapges per election
under this Section 29, Liquidated Damages assessed for a “single election™ shall mean all Liquidated
Deamages assessed under Section 29C and 29E for thai election.

The amounts for which Contractor is liable under this Section 29 are referred to as “Liquidated
Damapes”. -

B. Critical Milestones: In the event that Confractor fails to complete any of the Critical
Milestones (88 listed on Appendix B-1) and does not cure such failure within the cure period applicable to
that Critical Milestone as stated in Section 9, Contractor shall be hable for Liquidated Damages in the
sum of One Thousand and 00/100 ($1,000.00) Dollars per day commencing after expiration of the cure
period until the Critical Milestone 18 met up to a maximum amount of One Hundred Thovsand and 00/100
($100,000.00) Dollars 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 lisble for Lignidated Damages in the amount of One Hundred Seventy Five
Thousand and 00/100 Dollars ($175,000.00) provided, hawever, that DRE units which fail to
operate but are successfully repaired, replaced or made operational by Contractor within one (1)
hour of veceipt of notice from City (provided that additional DRE units/parts purchased by the
City are available or if no such units/parts are available that Contractor uses best efforts to obtain
such units/parts and make replacemenis or repairs within a reagonable time) shall not be deemed
to have failed to operate. In the event that Contractor is no longer providing storage and
warchousmeg services for the Hardware, the City shall afford Contractor access to the Hardware
as and when necessary for Contractor to perform Contractor’s maintenance oblhigations under this
Agreement.

2. If ten percent (10%) or more of the optical scan units fail to operate on an
clection 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 optical scan
units which fail to operate but are xepaired, replaced or made operational by Contractor within
four (4) hours of receipt by Contractor of notice from City (provided that additional optical scan
untts/parts purchased by the City are available, or 1f no such unitg/parts are available that
Contractor nses best efforts to obtain such units/parts and make replacements or repairs within
reasonable time) shall not be deemed to have failed to operate. In the event that Contractor is no
longer providing storage and warchousing services for the Hardware, the City shall afford
Confractor access fo the Hardware as and when necessary for Contractor to perform Confractor’s
maintenance obligations undey this Agreement.
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3. For each election in which the City is unable to properly record and tabulate
votes becanse of (i) an Error, Defect or Malfunction in the System, and Contractor fails to
provide an alternative tabulation solution which processes a statement of votes in compliance
with applicable laws (provided, however, thai Contractor’s obligation to comply with laws shall
be limited as sfated in Secfion 53 of this Agreement), or (1i) failure of Contractor fo schueve
certification of the System for use in the Election scheduled for June, 2008 and for all
elections covered under this Agreement, Contractor shall be lisble for Liquidated Damages as
follows; for elechons occurring in the first (1) year from January [, 2008 through December 31,
2008, the sum of Three Mﬂ]lon and 00/100 Dollars (§3,000,000. 00) per election; for elections,
oceurnng in the second year (2™ year from Jannary 1, 20095 through December 31, 2009, the sum
of Two Million Five Hundred Thousand and 00/100 Dollars ($2,500,000.00) per election; and for
elections during the balance of the term of this Apreement, the sum of (a) One Million and 00/100
Dollers (£1,000,000.00) per election not invoking ranked chotce votitig, and (b) Two Million and
00/100 ($2,000,000.00) Dollars per e¢lection involving ranked choice voting, Notwithstanding the
foregoing, any clection in which fifly percent (50%) or less of the total number of voting units
supplied by Contractor are used in such clection, Contriactar’s liability for Liquidated Damages
shall be limited to the sum of Five Hundred Thousand ($500,000.00) Dollars. Except that in no
event shall Contractor incur or be liable for payinent of fiquidated darnages where delay is due to
the failnre 10 timely receive certification, but such delay is not a result of failure of the Contractor
to pursue an application for certification with reasonable care and diligence (as provided in
Section 5C (1)) by meeting Critical Milestones #1 and #2 or results from an Excugable Dclay {as
defined in Section 56 of this Agreement).

4, If due to an Error, Defect or Malfunction in the System, City’s tabulation of votes
during an ¢lection at ten percent (10%) ar more of precincts is delayed, Contractor shall be liable
for Liquidated Damages ad follows: if votes are not fabulated by 11:59 p.m. on that election day,
the sum of One Hundred Fifty Thousand and 00/100 Dollars ($150,000.00); if votes are not
tabulated by noon of the day after that election day, the sum of Two Hundred and 00/100
Thousand Dollars ($200,000.00); if votes are not tabulated by 11:55 p.m on the second day
following that election day, the sum of Four Hundred Thousand and 00/100 Dollars
($400,000.00).

30. Bankruptcy

In the event that either party shall cease conducting business in the normal course, become
insolvent, make a genersl assignment for the benefit of creditors, suffer or permit the appointment of &
receiver for its business or assets or shall avail ifself of, or become subject to, any procesding under the
Federal Bankroptey Act or any other statute of any state refaling to msolvency or the profection of rights
of ereditors, then at the option of the other party this Apreement shall terminate and be of no further force
and effect

31 Audit and Inspection of Records

Contractor agrees to maiatain and make available to the City, during regular business hours,
accurate books and accounting records relating to its work under this Agreement. Contractor shall permit
City to sudit, examme and make excerpts and transcripts from such books end records, and to make audits
of all invoices, matexials, payrolls, records or personal and other data related to all other matters covered
by this Agreement, whether funded in whole or in part under thiz Agreement. Contractor shall maintain
such data and records in an accessible location and condition for a period of not less than five years after
final payment under this Apreement or until after final audit has been resolved, whichever is later. The
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State of California or any federal agency having an interest in the subject of this Agreement shall have the
same rights conferred upon City by this Section.

32 Sobcontraciing

Contractor infends to retain subcontractors to perform certain of Contractor’s duties under this
Agreement, subject to the consent of the City in accordance with this Section 32. Prior to retaming a
subcontractor, Contractor shall notify the City in writing of the identify of the proposed subconiractor.
The City shall promptly evaluete such subcontractor, and shall not unreasonably withhold, delay or
condition the City’s consent to such subcontractor. In the event the City rejects any subcontractor
proposed by Contractor, City shall notify Contractor in writing specifically stating the City’s reason for
rejection of such subcontractor. To the extent that Contractor is delayed in performing Contractor’s
obligations under this Agreement due to & delay by the City in approving of rejecting a subconfractar, the
deadlines under this Agreement shall be extended by the time period atfributable to the City’s delay.
Neither party shall, on the basis of this Agreement, confract an behalf of or in the name of the other party.
An apreement made in violafion of this provision shall confer no rights on any party and shall be null and
void.

33, Assipnment

The services to be performed by Confractor are personal in character and neither this Agreement
nor any duties or obligations hereunder may be assigned or delegated by the Contractor unless first
approved by City by written insfrument executed and approved m the same manner as this Agreement,
provided that Coniractor may subcontract Contrector’s obligations her¢under in accordance with Section
32 above. Notwithstanding the foregoing, Contractor may assign this Agreement to any entity owned or
confrolled by, or under common control with Contractor provided (i) the assignee has executed an
agsignment and assumption agreement reasanebly acceptable to City, and (1) the assignee has the ability
to perform Contractor’s obligations under this Agreement.

34. Disadvantaged Business Enterprise Utilization; Liquidated Damages
a The DBRE Ordinance

Contractor, shall comply with sall the requirements of the Disadvantaged Business Enterprise
Ordinance set forth in Chapter 14A of the San Francisco Admrhistrative Code as it now exists or as it may
be amended in the future (collectively the “DBE Ordinance™), provided such amendmenis do not
materially increcase Contractor's oblipations or liabilities, or materially diminish Contractor's righis, under
this Agreement. Such provisions of the DBE Oxdinance are incorporated by reference and made a part of
this Agreement as though fully set forth in this section. Contractor’s wallfirl failurs to comply with any
applicable provision of the DBE Crdinance 1s & material breach of Coniractor's cbligations under thig
Agreement and shall entitle City, subject to any applicable notice and cure provisions set forth in this
Apreement, to cxercige any of the remedies provided for undey this Apreement, under the DBE Ordinance
or otherwise available at law or in equity, which remedies shall be cumulative unless this Agreement
expressly provides that any remedy is exclusive. In addition, Contractor shall comply fully with all other
gpplicable local, state and federal laws prohibiting discrimination and requiring equal opportunity in
contracting, mcludimg subcontracting.

b Complhiance and Enforcement

l.Enforcement
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If Contractor willfully fails to comply with any of the provisions of the DBE Ordinance, the
rules and regulations implementing the DBE Ordinance, or the provisions of this Agreement pertaining to
DBE participation, Contractor shall be liable for liquidated damages in an amount equal to Contractor’s
net profit on this Apreement, or 10% of the total amount of this Agreement, or $1,000, whichever is
preatest. The Director of the City's Human Rights Commission ar any other public official authorized to
enforce the DBE Ordinance (separately and collectively, the “Director of HRC™) may also ympose other
sanctions agamst Contractor authorized in the DBE Ordinance, including declaring the Contractor io be
irresponsible and ineligible to contract with the Gity for a period of up to five years or revocation of the
Coniractor's DBE certification. The Director of HRC will determine the ganctions io be imposed,
includmg the amount of liquidated demages, after investigation pursuent to Administrative Code
§14A.13(B).

By entering imto this Agreement, Contractor acknowledges and agrees that any liquidated
damages assessed by the Director of the HRC shall be payable to City upon demand. 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 recaords necessary for monitormg, its compliance with the
DBE Ordinance for a period of three years following termination or expiration of this Agreement, and
ghall make such records available for audit and inspection by the Director of HRC or the Controller upon
request.

35. Nondiscrimination; Penaltles

A, Contractor Shall Not Discriminate. In the performance of this Agreement, Contractor
agrees not to discriminate agaist any employee, City and City employee working with such contractor or
subeontractor, applicant for employment with such contractor or subcontractor, or agangt ahy person
geeking accommodations, advantages, facilitics, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or perception of a person’s race,
color, creed, religion, natianal origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic pattaer status, marital statua, disability or Acquired Immune Deficiency Syndrome or
HIV status (AIDS/HIV statns), or association with members of such protected classes, or in retaliation. for
opposition fo diserimination against such classes,

B. Subcontracts, Contractor shall incorporate by reference in all subcontracts the
provisions of Scctions 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative 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 this subsection shall constitute &
material hreach of this Apgreement.

C. Non-Discrimination in Beneflts. Contractor does not as of the date of this Agreement
and will not durmg the term of this Agreement, in any of its operations in San Francisco or where the
work is bring performed for the City or elscwhere within the United States, discriminate m, the provision
of bereavement leave, family medical leave, health benefits, membership or membership discounts,
moving expenses, pension and retirement benefits or travel benefits, as well ag any benefits other than the
benefits specified above, between employees with domestic partners and employees with spouses, and/or
between the domestic pariners and spouses of such employees, where the domestic partnership has been
registered with a governmental entity pursuant fo state or local law authorizing such registration, subject
to the conditions set forth in Section 12B.2(b) of the San Francisco Adminishrative Code.
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D. Condition to Coatract. As a condition io this Agreement, Contractor shall execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (Form HRC-12B-101)
with supporting documentation and secure the approval of the form by the San Prancisco Huinan Rights
Commission.

E. Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 128 and 12C of the San Francisco Administrative Code are incorporated in this Section by
reference and made a part of this Agreement as though fully set forth herein. Contractor shall comply
fully with and be bound by all of the provisions that apply to this Agreement under such Chapters of the
Administrative Code, including but not limited to the remedies provided 1n such Chapters. Without
limiting the foregoing, Contractor understands thet pursuant to Section 12B.2(h) of the San Prancisco
Administrative Code, a penalty of $50 for cach person for each calendar day during which such person
was discriminated against in violation of the provisions of this Agreement may be assessed against
Contractor and/or deducted from any payments due Contractor.

36. Earned Income Credit (EIC) Forms

Administrative Code secfion 120 requires that employers provide their employees with IRS Forin
W-5 (The Eamed Income Credit Advance Payment Certificate) and the IRS EIC Schedule, as set forth
below. Bmployers can 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 Eligible Employee et each of the following
tumes: (i} within thirty days following the date on which this Agreement becomes effective (unless
Contractor has already provided such EIC Forms at least once during the calendar year in which such
effective date falls); (11) promptly after any Eligible Employee is hired by Contractor; and (iii) annually
between January 1 and January 31 of each calendar year during the ferm of this Agreement,

B. Failure to comply with any requirement contained m subparagraph (2) of thig Section
shall constitute a material breach by Contractor of the terms of this Agreement. If, within 30 days after
Contractor receives written notice of such a hreach, Contractor fails to cure such breach or, if such breach
cannof reasonably be cured within such period of 30 days, Confractor fails to commence 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 Agreement or under applicable law.

C. Any Subcontract entered into by Contractor shall require the subcontractor to comply, as
to the subcontractor's Eligible Employees, with each of the terms of this section.

D, Capitalized terms used in this Section and not defined in this Agreement shall have the
meanings assigned to such terms in Section 120 of the San Francisco Administrative Code.

37. MacBride Principles—Northern Ireland

Pursuant to San Francisco Administrative Code Section 12E.5, the City and County of San
Francisco urges companics domg business in Northern Ireland to move towards resolving employment
inequities, and encourages such companies to abide by the MacBride Principles. The City and Coumty of
San Francisco nrges San Francisco companies 4o do business with corporations that abide by the
MacBride Principles.
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38. Tropleal Hardwood and Virgin Redwood Ban

Pursnant to Section 804 (b) of the San Francisco Environment Code, the City and County of San
Francisco urpes confractors not to import, purchase, obtain, or use for any purpose, any tropical
hardwood, tropical hardwood wood product, virgin redwood or virgin redwood wood product.

39. Drug-Free Workplace Policy

Contractor acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the
unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance is
prohibited on City premises. Contractor agrees that any violation of this prohibition by Contractor, its
employees, agents or assigns will be deemed a materiz] breach of this Agreement.

40. Compliance with Americans with Disabilities Act

Contractor acknowledges that, pursuant to the Amencans with Disabilities Act (ADA), programs,
services and other activitics provided by a public entity to the public, whether directly or through a
contracror, must be accessible to the disabled public. Contractor shall provide the services specified in
this Agreement in a manner that fo the extent applicable, materially complies with the ADA and any other
applicable federal, state and local disability rights legislation. This Section 40 does nat apply to the
rccessibility of the System to be supplied by Confractor, Contractor agrees not to discriminate against
disabled persons in the provision of services, benefits or activities provided under this Agreement and
further agree that amy violation of this prohibition on the part of Contractor, its employees, agents or
assipgns will constitute a material breach of this Agreement. Contractor shall provide a System which
compli¢s with the accessibilify requirements of Section 53-1 and (except with respect to the ranked choice
voting elements of the System) Appendix D (Ferformance Specifications) and (with respect to the ranked
choice voting elements of the System) the RCV Design Specifications.

41. Sunshjne Ordinance

In accordance with San Francisco Adminmistrative Code §67.24(e), contracts, contractors' bids,
regponses fo requests for proposals and sll other records of communications between City and persons or
firms secking confracts, shall be open to inspection immediately after a contract has been awarded.
Nothing in this provision requires the disclosure of a private person’s or organization’s net worth or other
proprietary financial dats submitted for qualification for a contract or other benefit until and unless that
person or organization is awarded the contract or benefit. Information provided which is covered by this
paragraph will be made available to the public upon requeat

42. Requlrng Minimum Compensation for Employees

Contractor agrees to comply fully with and be bound by all of the provisions of the Minimum
Compensation Ordinance (MCO), as sei forth in San Francisco Administrative Code Chapter 12P
(Chapter 12P), including the remedwes provided, and implementing puidelines and rnles. The provisions
of Chapter 12P are incorporated herein by reference and made a part of this Agreement as though fully set
forth. The text of the MCO is available on the web athttp://www sfgov.org/oca/iwlh.htrh. Capitalized
terms used in this Section and not defined in this Agreement shall have the meanings assigned to such
terms in Chapter 12P. Consistent with the requirements of the MCO, Contractor agrees to all of the
following:

A, For ¢ach hour worked by a Covered Employee during a Pay Period on work funded under
the City contract during the term of thys Agreement, Contractor shall provide to the Covered Employee no
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Iess than the Minimum Compensation, which includes a minimnm hourly wage and compensated and
uncompensated time off consistent with the requirements of the MCO. For the hourly gross
comipensation portion of the MCO, Contractor shall pay s minimum of $10.77 an hour beginning January
[, 2005 and for the remainder of the term of this Agreement; provided, however, that Contractors that are
Nonprofit Corporations or public entities shall pay 2 minimum of $9 an hour for the term of this
Agreement.

B. Contractor shall not discharge, reduce in compensation, or otherwise discriminate against
any employee for complaiming to the City with regard to Contractor’s compliance or anticipated
compliance with the requirernents of the MCO, for opposing any practice proscribed by the MCO, for
participating in proceedings related to the MCO, or for secking to assert or enforce any rights under the
MCO by any lawful means,

C. Contractor understands and aprees that the failure to comply with the requirements of the
MCO shall constitute a material breach by Contractor of the terms of this Agreement The City, acting
through the Confracting Department, shall determine whether such a breach has occurred.

D. If, within 30 days afler receiving written notice of & hreach of this Agreement for
violafing the MCO, Contractor fails to cure such breach or, if such breach cannot reasonably be cured
within such period of 30 days, Contractor fails to commence efforts to cure within such period, or
thereafter fails diligently to pursue such cure to completion, the City, acting through the Contracting
Department, shall have the right to pursue the following rights or remedies and any rights or remedieg
available under applicable law:

. The right to charge Contractor an amount equal to the difference between the Minimum
Compensation and any compensation actirally provided to a Covered Employec, together with
interest an such smount from the date payment was due at the maximum rate then permitted by law;

it. The right to set off all or any portion of the amount described in Subsection. (d)(1) of this
Section against amounts due to Contractor vpder this Agreement;

fii. The tight fo terminate this Agreement in whole or in part;

iv. In the event of a breach by Contractor of the covenant referred to in Subsection (b) of this

Secton, the nght to_scek reinstatement of the employee or to obtain other appropriate equitable
relief; and

v. The right to bar Contractor from entering into future confracts with the Gity for three
years.

Each of the rights provided in this Subsection (d) shall be exercisable individually or in
combination with any other tights or remedies avaidable to the City Any amounts realized by the City
pursuant to this subsection shall be paid to the Covered Employee who failed to receive the required
Minimum Compensation.

E. Contractor represents and warrents that it is not an entity that was set up, or is being used,
for the purpose of evading the intent of the MCO.

F. Contractor shall keep itself mformed of the current requirements of the MCO, including

increases to the hourly gross compensation due Covered Employees under the MCO, and shall provide
prompt written notice (o all Covered Employees of any increases in compensation, as well as any written
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communications received by the Confractor from the City, which commumicahiong are marked o indicate
that they are to be distributed to Covered Employees.

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

H. The Contractor shall provide the City with access to pertment records after receiving 2
written request from the City to do so and being provided at least five business days to respond.

L The City may conduct random audits of Contractor. Random audits shall be (i) noticed in
advance in writing; (i) limited fo ascertaining whether Covered Employees are paid at least the mmumum
compensation required by the MCO; (ii1) accomplished through an examination of pertinent records st a
mutually agreed upon iime and location within ten dsys of the writlen notice; and (iv) limited to one audit
of Contractor every two years for the duraiion of this Agreement. Nothing in this Agreement iz infended
to preclude the City from mvestigating any report of an alleged violation of the MCO.

J. Any subcontract entered into by Contractor shall require the subcontractor to comply
with the requirements of the MCO and shall contain contractual obligations substanfially the same as
those sef forth in this Section. A subcontract means an agreement befween the Contractor and a third
party that requires the third party o perform all or a portion of the services covered by this Agreement.
Contractor shall notify the Department of Administrative Services when it enters inlo 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 the requiremnents of the MCO on the subcontractor through
the provisione of the subcontract. 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 failg to comply, City may pursue any of the remedies set forth in this Section apainst
Contractor.

K. Each Covered Employee is a third-party beneficiary with respect to the requirements of
subsections (a) and (b) of this Section, and may pursue the following remedies m the event of a breach by
Contractar of subsections (2) and (b), but only after the Covered Employee has provided the notice,
participated in the administrative review hearing, and waited the 21-day period required by the MCO.
Cantractor understands and agrees that if the Covered Prmployee prevails in such action, the Covered
Employce may be awarded. (1) an amount equal to the difference between the Minimum Compensation
and any compensation actually provided to the Covered Employee, together with interest on such amount
from the date payment was due at the maximum rate then permitted by law; (2) in the event of 2 breach
by Contractor of subsections (a) or (b), the right to seek reinstatement or to obtain other apprapriate
cquitable relief; and (3) in the event that the Covered Employee is the prevailing party i any Iegal action
or proceeding agamst Contractor anising from this Apgreement, the right to obtain all costs and expenses,
including reasonable attormey's fees and disbursements, ineurred by the Covered Employee. Confractor
also understands that the MCO provides that if Contractor prevails in any such action, Contractor may be
awarded costs and expenses, including reasonable attorney's fees and disbursements, from the Covered
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 from the MCO when this Agreement 1s executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000 (350,000
for nonprofits), but Contractor later enters into an agreement or agreements that cause contractor to
exceed that amount in a fiscal year, Confractor shall thereafler be required fo comply with the MCO under
this Agreement. This obhigation arises on the effective dafe of the agreement that causes the curmlative
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amount 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 Covered Employees

Unless exempt, Contractor agrees to cormnply fully with and be bound by all of the provisions of
the Health Care Accountability Ordinance (HCAO), as set forth in San Francisco Adminiatrative Code
Chapter 12Q, including the remedies provided, and implementing regulations, as the same may be
amended from time to time. The provisions of Chapter 12Q are incorporated by reference and made a
part of this Agreement as though fully set forth herein, The text of the HCAO 15 available on the web
athtip://www.sfgov.org/oca/lwlh htm. Capitalized terms used in this Section and not defined in this
Agreement shall have the meanings assigned to such terms in Chapter 12Q.

A, For each Covered Employee, Contractor shall provide the appropriate health benefit set
forth in Section 12Q.3 of the HCAQ. If Contractor chooses to offer the heslth plan option, such health
plean shall meet the minimom standards set forth by the San Francisco Health Camrnission,

B. Notwithstanding the above, if the Contractor is a small business as defined in Section
12Q.3 (d) of the HCAO, 1t shall have no obligation to comply with part (a) above.

C. Contractor's failure to comply with the HCAO shall constitute a matersal breach of this
agreement. City shall notify Contractor if such a hreach has occurred. If, within 30 days after receiving
City's written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such
breach or, if such bresch cannat reasonably be cured withm such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafier fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5(f)(1-5). Each of these
remedies shall be exercisable individually or in combination with any other rights or remedies available to
City.

D. Any Subcontract entexed into by Contractor shall require the Subconfractor to comply
with the requirements of the HCAO and shall contam contrectual obligations substantially the same as
those set forth in this Section, Contractor shall notify City's Purchasing Division when it enfers into such
a Subconfract and shall certify to the Purchaging Division that it has notifted the Subcontractor of the
obligations under the HCAO and hae imposed the requirements of the HCAO on Subcontractar through
the Subcontract. Bach Contractor shall be responsible for its Subcontractors' compliance with this
Chapter. If a Subcontractor fails to comply, the City may pursue the Temedies set forth in this Section
againct Contractor baged on the Subcontractor's failure to comply, provided that City has first provided
Contractor with notice and an opportunity to obtam a cure of the violation.

E. Contractor shall not discharge, reduce in compensation, ot alherwise discriminate agamst
any employee for notifying City with regard to Contractor's noncompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing any practice proscribed by the HCAQ, for participating
in procecdings related to the HCAQ, or for seeking to assert or enforce any rights under the HCAD by
any lawful means.

F. Contractor represents and warrants that it is not an entity that was set up, or is bemg used,
for the purpose of evading the intent of the HCAO.

G Contractor shall keep itself mformed of the current requirements of the HCAQ.

H. Contraetor shall provide reports to the City in accordance with any reporting standayds
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promulgated by the City under the HCAO, including reports on Subconfractors and Subtenants, as
apphecable.

L Comtractor shall provide City with access to records pertaining to compliance with
HCAQ after recetving a written request from City to do 8o and being provided at lzast five business days
to respond.

J. City may conduct random audits of Contractor to ascertain its compliance with HCAO.
Confractor agrees to cooperate with City when it conducis such audits.

K If Contractor is exempt from the HCAO when this Agreement is executed because its
amount 1s leas than $25,000 ($50,000 for nonprofits), but Contractor later ¢nters into an agreement or
apreements that cause Contractor's aggregate amount of all apreements with City to reach $75,000, all the
agreements shall be thereafter subject to the HCAQO. This obligation arises on the effective date of the
agreement that causes the cumnlative amount of agreements between Contractor and the City to be equal
to or greater than $75,000 in the fiscal year.

44. Limitations on Contributions

Through execution of this Agreement, Contractor acknowledges that it is farmniliar with section
1.126 of the City and County's Campaign and Governmental Conduct Code, which prohibits any person
who contracts with the City for the rendition of personal services, for the fumishing 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 meking any campaign contribution to (I) an individual holding & City elective office if the contract
must be approved by the individual, a board on which that individual serves, or a board on which an
appointee of that individual serves, (2) a candidate for the office held by such individual, or (3) 2
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
confract or a combination or series of contracts approved by the same individual or board in a fiscal year
have a total anticipated or actual valne of $50,000 or more. Contractor further ackmowledges thet the
prohibition on contributions applics to each prospective party to the confract; cach member of
Contractor's board of directors; Contractor's chairperson chief executive officer, chief financia! officer
and chief operating officer; any person with an ownership interest of more than 20 percent in Contractor;
any subcontractor listed 1n the bid or contract, and any committee that is sponsored or controlled by
Contractor. Additionally, Contractor acknowledges that Contractor must inform each of the persons
described in the preceding sentence of the prohibitions contained mn section 1.126.

45, First Source Hirlng Program
A Incorporation of Administrative Code Provisions by Reference.
The provisions of Chapter 83 of the San Francisco Administrative Code are incorporated in this
Section by refercnce and made a part of this Agreement as though fully set forth herein. Contractor shall
comply fully with, and be bound by, all of the provisions that apply to this Agreement under such

Chapter, including but not limited to the remedies provided therein. Capitalized terms used in this
Section and not defined in fhns Agreement shall have the meanings assigned to such terms m Chapter 83.
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B. First Source Hiring Agreement.

I Contractor shall comply with First Source interviewing, recruitment and hiring
requirements, which will provide the San Francisco Workforce Development System with the exclusive
opportunity to inifially provide Qualified Economically Disadvantaped Individuals for constderation for
employment for Entry Level Positions. The duration of the First Source interviewing requirement shall
be ten (10) days, unless business necessity requires = shorter period of time ;

H. Contracior shall comply with requirements for providing timely, appropriate
notification of available Entry Level Positions to the San Francisco Workforce Development System so
that the System may tram and refer an adequate pool of Qualified Economically Disadvantaged
Individuals to participating Employers;

i, Contractor agrees to use good faith efforts to comply with the First Source hiting
requirements. A Contractor may establish its good faith efforts by filling: 1) its first available Entry Level
Position with a job applicant referred through the Fivst Source Program; and, 2) fifty percent (S0%) of its
subsequent svailable Entry Level Positions with job applicants referred through the San Francisco
Workforce Development System. Failure to meet this target, while not imputing bad faith, may result in a
review of the Contractor's employment records.

C. Hirlng Decisions.

Contractor shall malke the final determination of whether an Econonucally Disadvantaged
Individual referred by the Systern is "qualified” for the position.

D. Execeptions _

Upon application by Employer, the First Source Hinng Administration may grant an exception to
any or all of the requirements of Chapter 83 in any situation where 1t coneludes that compliance with this
Chapter would cause economic hardship.

E. Liquidated Damages

Violation of the requirements of Chapter 83 is subject to an assessment of liquidated damages in
the amount of §2,070 for every new hire for an Entry Level Porition improperly withheld from the first
source hiring process. The assessment of Liquidated damapes and the evaluabion of any defenses or
mitigating factors shall be made by the FSHA.

F. Subcontracts

Any subconfract entered into by Contractor shail require the subeontractar to comply with the
requirements of Chapter 83 and shall contain contractoal obligations subsfantially the same as those set
forth n this Section.

46. Prohibition on Political Actlvity with City Funds

In accordence with San Francisco Administrative Code Chapter 12.G, Contractor may not
participate in, support, or attempt to influence any political campaign for a candidate or for a ballot
measure {collectively, “Pohiical Activity”) in the performance of the services provided under this
Agreement. Contractor agrees to comply with San Francisco Administrative Code Chapter 12.G and any
implementing roles and regulations promulgated by the City’s Controller. The terms and provisions of
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Chapter 12.G are incorporated herein by this reference. In the event Contractor violates the provisions of
thiz section, the City may, in addition to any other rights or remedies available hereunder, (i) terminate
this Agreement, and (if) prohibit Contractor from bidding on or receiving any new Cify contract for a
period of two (2) years. The Controller will not consider Contractor’s use of profit as a violation of thig
section.

47. Non-Waiver of Rights

The omission by either party at any time to enforce any defaull or right reserved to it, or to require
performance of any of the terms, covenants, or provisions hereof by the other party at the time designated,
shall not be a waiver of any such default or right to which the party is enfitled, nor shall it in any way
affect the right of the party to enforce such provisions thereafier.

48. Administrative Remedy for Agreement Interpretation

Should any question arise as to the meaning and intent of this Agreement, the question shall, prior
to any other action or resort to any other lepal remedy, be referred to the Department of Blections who
shall, within ten (10) business days, render & decision on the meaning and intent of this Apreement.
Contractor may avail itself of any other legal remedy avaidable to Contrastor on or after the carlier of (i)
the date a decision 1s rendered, or (if) upon expiration of the ten (10) business day decision period
regardless of whether a decssion has been rendered.

49, Agreement Made in California; Venue

A. The formation, interpretation and performance of this Agreement shafl be governed by
the laws of the State of California and the parties agree subject to the dispute resolution requirerments of
this Section 49, venue for all lifigation relative o the formation, inferpretation and performance of this
Agreement shall be in San Francisco.

B. Any dispute between the partics either with respect to the interpretation of any provision
of this Agreement or with regpect fo the performance by either party hereunder shall be rezolved as
follows: upon the written request of either party, cach party or an authorized representative of cach party,
will meet, in person or by teleconference, for the purpose of endeavoring to resolve such dispute. The
representatives of the parties shall discuss the problemn and negotiate n good faith in an effoxt to resolve
the dispute without the necessify of any formal proceeding relating thereto. During the course of such
nepgotiation, all reasonable requests made by one party to the other for nonprivileged information
reasonably related to this Agreement will be honored in order that each of the partics may be fully advised
of the other's position. The specific format for such discussions will be left to the discretion of the
representatives of the parties but may include the preparation of agreed-upon statements of fact or written
staternents of position fumished to the other party. Except where clearly prevented by the area in dispute,
both parties agree to continue performing their respective obligations under this Agreement while the
dispute is being resolved unless and untl snch obligations are suspended, terminated or Bxplrt in
accardance with the provisians hereof,

5). Construction

All paragraph captions are for reference only and shall not be considered im construing this

Agreement.
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51. Entire Apreement

This contract sets forth the entire Agreement between the parties, and supersedes all other oral or
written provisions. If any provision of this Agreement is held to be unenforceable, this Apreement shall
be construed without such provision.

52, Modifications and Change Orders

A, This Agreement may not be modified, nor may compliance with any of its terms be
waived, except by writlen instroment executed and approved in the same manner as this Agreement.
Contractar shall cooperate with the Department to submit to the Director of HRC any smendment,
modification, supplement or change order that would result in & cumulstive increase of the original
amount of this Agreement by more than 20%.

B. If Contractor wishes to suggest changes to the Hardware, Systern Software or Sysfem, it
ghall submit to City & description of such proposed changes including eny effect on fhe pricing and
Implementation Plan. City shall be under nio obligation to accept any such proposal, but if it does so the
changes shall only take effect after the apreed changes have been have been described in an amendment
to this Apgreement signed by both parties.

53. Compliance with Laws

Comntractor shall keep itself fully infarmed of the City’s Charter, codes, ordinances and regulations
of the City and of al[ state, and federal laws in any manner applicable to the performance of this
Agreement, and must, 1o the extent applicable, at all imes comply with such local codes, ordinances, and
regulations and all applicable laws. In no event shall any term or provigion of this Agreement require
Contractor to undertake or perform changes to the Hardware, Systern Softwaye or Firmware dug to™
changes in law, or changes in interpretation of existing law by a court of competent jurigdiction, oceurring
after the date of this Agreement. Without limitation of the foregoing, Contractor is ot obligated to canse
the System, Hardware, Software or any component thereof to comply with any specifications, stsndards
or requirements of the Netional Association for State Election Directors, Federal Election Commission,
Election Assistance Commission, Cahfornia Secretary of State or other governmental, quasi-
governmental or regniatory 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 lirnitation, FEC or EAC
2002 or 2005 standards).

53-1 System Compliance with State and Federal Laws

Pursuant to this Apreement and by order of the Secretary of State, voting systems certified for use
in California shall comply with all applicable state and federal statutes, regulations, rules and
requirements, including, but not limited to, those voting system tequirements set forth in the California
Blections 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 shall also comply with all applicable state and federal voting system puidelines,
standards, regulations and requirerments that derive authority from or are promulgated pursnant to and in
furtherance of the California Blections Code or the Help America 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/Guidelines, developed by the Federal Election Commission
(FEC) and adopted by the Election Assistance Commission (EAC) and EAC Advisory 2005-004, dated
Tuly 20, 2005. This does not include future final court interpretations of existing state or federal law not
in effect as of the date of this Apreement.
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Voting systern manufactorers and/or their agents shall assume full responsibility for any
representation that a voting system complies with all applicable state and federal requirements as
referenced above. In the event such representation is determined to be false or misleading, voting system
manufacturers or their agents shall be responsible for the cost of any upgrade, retrofit or replacement, of
any voting system or its component parts, found to be necessary for certification or to otherwise bring the
system into compliance

Any voting system purchased with funds allocated by the Secretary of State’s Office shall meet all
applicable state and federal standards, regulations end requirements, including, but not limited to, those
voting system requirements as set forth in the California Elections Code and the Help America Vote Act
of 2002, and those requircments incorporated by reference in the Help America Vote Act of 2002 that are
in effect as of the date of this (application, agreement, contract, ete.), including, but not limited to, the
2002 Voting Systermn Standards/Guidelines, developed by the Federa] Election Cammission (FEC) and
adopted by the Election Assistance Commission (EAC) and EAC Advisory 2005-004, dated July 20,
2005.

54. Nondisclosure of Private Information

Confractor agrees to comply fully with and be bound by all of the provisions of Chapter 12M of
the San Francisco Administrative Code (the "Nondisclosure of Private Information Ordinance™),
including the remedies provided. The provisions of the Nondisclosure of Private Information Ordinance
are incorporated herein by reference and made a part of this Agreement as though fully set forth.
Capitalized terms used in this section and not defined in this Agreement shall have the meanmgs assigned
to such terms in the Nondisclosure of Private Information Ordinance. Congistent with the requirements of
the Nondisclosure of Private Information Ordinance, Contractor agrees to all of the following:

(a) Neither Contractor nor any of its Subcentractors shall disclose Private Information obtained
from the City 1n the performance of thig Agreement fo any other Subcontractor, person, or other entity,
unless one of the following is true;

(1) The disclosure is authorized by this Agreement;

(ii) The Contractor received advance written approval from the Contracting Department
ta disclose the information; or

(iii) The disclosure is required by Jaw or judicial order.

(b) Any disclosure or use of Private Information authorized by this Agreement shall be in
accordance with any conditions or restrictiona stated in this Agreement. Any disclosure or vse of Private
Information authorized by 2 Contracting Department shall be in accordance with any conditions or
restrictions stated in the approval.

(c) Private Information shall mean any information that: (1) could be used to identify an
mdividual, inc]uding without limitation, name, address, soctal securnity number, medical information,
financial information, date and location of birth, and names of relatives; or (2) the law forbids any person
from discloging.

(d) Any failure of Contractor to comply with the Nondisclosure of Private Information Ordinance
shall be a material breach of this Agreement. In such an event, in addition to any other remedies available
to it under ¢quity or law, the City may terminate this Agreement, debar Contractor, or bring a false claim
action agamst Contractor.
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55, INTENTIONALLY OMITTED.
36. Excusable Delays

A, Neither party shall be liable for any failure or delay in the performance of its obligations
under this Agreemenl that is beyond the party’s contro! or could not have been avoided by the party's
exercise of reasonable care and diligence including, without limitation, actions by the other party that
prevented the party from performing or impaired the party’s ability to perform, natural disaster, fire,
explosion, earthquake, floods, supply disruptions, mmavailability of neccssary utilities, strike, war or
military actions, terrorism, nsurrection, quarantine resirictions, acts of God, government actions or
decrees (except for failure of Contractor to comply with requirements for the testing or certification of the
System existing on the date of this Agreement and established by the Californta Secretary of State, other
governmental independent testing authorities, or other entities certifying or testing the System or
components of the System (cxcept as otherwise stated in this Agreement)) or judgment or decree of 2
court of competent jurisdiction (not arising out of a breach of this Agreement by the party) {collectively,
an “Excusable Delay™).

B. In the event of an Excusable Delay, any performance time table or deadlines under this
Agreement, as well as any other affected provision of this Agrecment, shall be deamed revised to the
cxtent reasonably necessary far Contractor Yo complete its performance under this Agreement.

57. Intellectunl Property Rights

Each party shall refain its rights in any Intellectual Property Rights owned by or licensed to it
prior to the Bffective Date Al Development Intellectual Property Rights whether or nat developed by
Contractor will be owned exclusively by Contractor; provided, however that City, provided 1t has not
breached this Agreement, shall have a persanal non-exclusive, non-trahsferable license to the use of such
Development Intellectual Property Rights in accordance with this Agreement and Appendix B (License
Terms) solely as necessary for City to uge the Hardware and Systern Software 1n the manner contemplated
by this Agreement. For purposes of this Agreement, "Intellectual Property Rights" shall mean rights in
mventions, know-how, patents, registeved designs, desipn rights, trade names, trademarks, service marks,
trade sccrets, copyrights, semiconductor desipn rights, mask works and topography rnights whether or not
registered and including any application to register any of the same, and all rights or forms of protection
of a similar natore or having equivalent effect which may subsist anywhere m the world. "Development
Intellectal Property Rights® shall mean any Intellectnal Property Rights created or coming into being as a
tesult of Comtractor performance of this Agreernent.

58. No Third Party Beneficiarles

Cantractor and City agree that this Agreement is for the benefit of the partics hereto (and thewr
permitted assignees) and 1s not intended to confer any tights 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 Apreement or any provision hereof.

59, No Transfer

City acknowledges and agrees that (i) the Hardware, System Software, Upgrades, Firmware and
Docomentation consist of, contain and utihze for their operafion trade secrets and other proprietary and
confidential Intellectual Property Rights which are the sole #nd exclusive property of Contractor and
which Contractor developed through the investment of considerable effort and expense, and (1i) City iz
prohibited by this Agreement (including, without limitation, Appendix E (License Terms)) from in any
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way transferring, assigning, loaning, or otherwise conveying to any third party the Systemn Software
Firmware, Upgrades or Documentation or any license rights granfed to City therein, and (1ii) transfer of
the Hardware or any component thereof to any third party may compromise Contractor’s Intellectal

Property Rights in such Hardware, through the potential of reverse engineering or otherwise. In light of
the foregoing, City agrees that City shall not, without the prior express written consent of Contracior

cach instance, transfer or canvey, in any manner whatsoever (including, without limitation, by loan, lease
or bafiment), any of the Hardware or any component thereof to any other person or entity. City

acknowledges that Contractor's pricing under this Agreement is based in part upon the agreements of the

City in thie Sectian 59.
IN WITNESS WHEREOQF, the parties hereto have executed thig Apreement on the day first mentioned

above.

CITY

J of
Dire ) cpartmcnt ofEl ctlons

Approved az to Form:
Dennis J. Herrera
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Ann M. OLeary
Deputy City Attorney
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By signing this Agreement, I certify that I comply with the requirements of the Minimum Compensation
Ordinance, which entitle Covered Employees to certain minimum hourly wages and compensated and
uncompensated (ime off.

I have read and understood Sec. 37, the City's statement urging companies doing business in Northera
Ireland to move towards resolving employment inequities, encouwraging compliance with the MacBride
Principles, and urging San Francisco companies to do business with corporations that abide by the
MacBrjde¥Frinciples.

Sequbia Veting Syst

Byl . L MM/
Signature [ pN
Peter McManemy
N,
VP/CFO :
Title

510-875-1200
Phone Number

17-1274619 +~
Federal Employer ID Number
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8an Francisco Accapiance Testing Plan and Gulde SEQUOIA

Copyright

2005-2006 Sequoia Voting Systems, Ine. All rights reserved.

Disclaimer

Sequoia Voting Systers, Inc. believes that this manual is accurate and reliable, Sequoia Voting
Systems accepts no responsibility, financial or otherwise, for any consequences eriging out of the
information in or the use of this manval. The information contained in this manual is subject to
change. Updates may be issued from time to time.

This manual contains proprietary and confidential information. This document was prepared by
Sequoia Voting Systems and is intended for the exclusive use of its clients and licensees.

No part of this document may be photocopied or reproduced in any manner without thé prior consent
of Sequoia Voting Systems. Sequoie Voting Systems does not extend eny warranties by.this
document, All product information and material disclosure contained in this document is fornished
subject to the terms and conditions of & purchase or lease agreement, The only warranties made by
Sequoia Voting Systems are contained in such agreements. Users should ensure that the use of this
system complies with &ll legal or other obligetions of their governmental jurisdictions.

Version History

[07/21/08 | Tech Writer | Releesed document n/a 1.00
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About This Guide

To 'provide information for conducting acceptance testing on the EDGE2 (including sudio
voting control unit and UTG-300 printer), UTG-300 printer, Optech Insight, HAAT, Optech
400C, and the overall associated election management system.

This document is intended for use by County personnel assigned to perform acceptance testing
on new voting equipment.

This document provides information, checklists and recording toolg for condueting acceptance
testing on the EDGE2 (including audio voting control unit and UTG-300 printer), UTG-300
printer, Optech Insight, HAAT, and Optech 400C.

The overall system has already been acccpted with the Edge2 product, so the systern acceptance
aspects will be limited to the regression testmg necessary to show that the system is compatible
with the EDGE2,

It does not prov1dc details on how to prepere ar operale this equlpmcnt durmg an acty al
T election. i - —
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1 Acceptance Testing Plan

This chapter provides the overa!l approach and plan for acceptance testing new election
equipment being implemented in thie County for the November 2006 Election, New election
equipment being implemented includes the following: EDGE2 (inchwding audio voting control
unit and UTG-300 printer), UTG-300 printer, Optech Insight, and HAAT. The Optech 400C
and Blection Menagement System (WinEDS and Tally Infrastructure) are referenced for the
sake of complctcnf:.ss

Acceptance Testing consists of following provided checklists to conduct a physical inspection
of the equipment directly followed by a functional test. Any problems found are recorded
directly in the log section of the checklist. Equipnient requiring repair or replacement is set
aside to either be corrected by Sequoia technicians on-site or by the manufacturer. “Passing”
cquipment, namely, equipment that is found to successfully comply with gll tests, is stoted
AWAY.

Upon completion of physical and functional festing on a delivered batch of equipment
(acceptance testing must be completed on each delivered batch of equipment within 10 days
unless otherwise stated in the contract), Sequoin requires that-a Machine Acceptance
Notification Letter, along with a Machine Acceptance Testing Summary Log, for the particular
batch be completed by the testing authority and gent to Sequoia.

TTTT"0Oneé equipment physical and functional acceptance testing.on all equipmenthasbeen -

" completed, a system acceplance test, using a designated subset batch of all voting machines
physically and functionally tested, is finally conducted to exercise and test the electign
menagement system (WinEDS and Tally Infrastruciure). Upon completion of the system
acceptance test, the testing authority must send to Sequoia & written acknowledgement of the

. suecessful comnpletion.

Acceptance testing begins with following step-by-step procedures in the form of scceptance
testing checklists to conduct a physical inspection of each individua! piece of equipment. Any
physical damage or need for correctable parts is recorded directly in the log section on the
checklist.

Directly following the physical inspection, the equipment is exerciged by conducting a
functional test. Step-by-step procedures for this are also included in the acveplance testing
checklists for each fype of equipment. At the conclusion of the functional test, any functional
issees are also recorded in the checklist log section.

Equipment requiring repair or replacement is set aside. If the repair-can be eccomplished on-
site by Sequola technicians, the repeir is made and the equipment retested for the specific repair
made. Ifthe equipment must be sent back to the menufacturer for repair or replacement,
Sequoia personnel on-site coordinate the retumn. In some cases, corrected parts will be needed
to effect a repair, so the on-site repair must wait until parts have been ordered and reecived.

Upon completion of physical and fonctional testing on a delivered barch of equipment, the
testing authority must complete & Machine Acceptance Notification Letter, along with &
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Machine Acceptance Testing Summary Log, for each delivered batch of equipment.and send
the letter and log to Sequoia via the Project Manager. Additionally, for equipment not passing
physical or functional inspection, the testing authority must also retum a copy of the
_checklist/log for that particular piece of equipment.

Oncee physical and functional testing on all equipment has been completed, a system acceptance
test is conducted. -

System Acceptance Testing (SAT) has already been completed on the system when using the
Edge2 DRE device, As such SAT will be limited to the regression testing to provide the system
works with the EDGE2 DRE device.

The system regression acceptance test is conducted using an agread number of voting machines
physicelly and fonctionally tested. Resulis cartridges (memory sticks) from EDGE2 from the
designated batch are read into the HAAT and election management system (WinEDS), The
results carfridges (memory sticks) from each voting machine should contain test vote data that
wag accumulated during the functional testing.

Following the step-by-step procednres outlined in the provided checklist, results certridges
(memory sticks) are read into the system one method at a time. As noted in the checklist, after
each method, system summary reports are compared and verified against the expected test vote
totals. ;

Upon completion of the syatem acceptance test, the testing authority must acknowledge
successful completion in writing to Sequoia via the project maneger.
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DO NOT DISCARD, READ BEFORE OPERATING.

THIS IS THE ELECTRICAL HAZARD SYMBOL, IT INDICATES THAT THERE ARE
DANGEROUS HIGH YOLTAGES PRESENT INSIDE THE ENCLOSURE OF THIS FRODULT,
TO REDUCE THE RISK OF FIRE OR ELECTRIC SHOCK, DO NOT ATTEMPT TO OPEN
THE ENCLOSURE OR GAIN ACCESS TO AREAS WHERE YOU ARE NOT INSTRUCTED TO
DO SO. REFER SERVICING TO QUALIFIED SERVICE PERSONNEL ONLY -

THIS IS THE USER CAUTION SYMBOL. IT INDICATES A CONDITION WHERE DAMAGE
TO THE EQUIPMENT OR INJURY TO THE OPERATOR COULD OCCUR [F -
OPERATIONAL PROCEDURES ARE NOT FOLLOWED. TO REDUCE THE RISK OF
DAMAGE OR INJURY, FOLLOW ALL STEPS OR PROCEDURES AS INSTRUCTED

READ USER’S GUIDE — After installation, read the User's Guide carefully before upemtmg '
Follow all opcrating and other instructiong carefully.

POWER SOURCES — This pr_udnicl should be operated only from the type of source Indicated
on the manufacturer's 1D label.

WATER AND MOI§TUR —Donot place conlainers with llqulds such as coﬂee water,
sodas, etc. on this machine. Do not operate this equipment in & wet environment.

HEATING — Do not install this product near heat sources such aa radintors, sir dicts, dreas
subject to direct, intense sunlight, or other products thet produce heat.

POWER CORD PROTECTION — The Power -Cord for thig product shiould be routed or
installed in such a manner to protect it from being walked on or pinched.

SERVICING — Do not attempt to service this machine unless specifically instructed to do so.
Do not attempt to gein access to areas of the machine where dangerous voltages are present.
Refer servicing to qualified service personnel.

DAMAGE REQUIRING SERVICE - Unplug this product ﬁ‘om the wall outlet and refer

servicing to qualified service personnel under the fo!lowmgcurldlﬂuna ’

» . When the Power Cord is damaged.

»  Ifliguid has been spiiled into thy enclosure of the machine,

» Jfthe product does not functmn nonnally by following the instructions in the User’s .
Guide.

s Adjus only those controls that are covered by the operating instructions.

»  [f the product has been damaged in any way.

Battery Replacement Warning - CAUTION! Danger of explosion If hattery is incorreetly
replaced, Replace only with same or equivatent type recommended by the manufacturer.

Dispose of used batterles sccording ta the manufacturer’s instructions,
i i S
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1.4.1

1.4.2

1.4.3

1.4.4

1.4.5

Operator and Vofer Safety

Appropriate warning and caution plates are affixed to the EDGE2 for safe operation and
accident prevention. These waming/caution plates inform personnel of hazardous electrical
voltages and moving parts and are Jocated where operation or exposure may occur.

Electrical Safety

The EDGE?2 is provided with a Safety Sticker, glued next to the COC outlet. This sticker shows
the electrical safety information about the outlet rating and the amount of units that can be daisy
chained during batfery charging procedure.

Assembly and Setup

To unpack, assemble, and setvp the EDGE2, carefully read the EDGE2 Operators Manual:
Assembly Process and System Power Up, and follow ths instructions, noting especially the
following Warning:

WARNING! POWER CORD PROTECTION

The power sul:;ply cord Tor this product should be routed or installed in such 8 manner to
protect it from being walked on or pinched.

The MACHINE should be powered down completely befare connecting or disconnecting
the power CORD,

The power cord should be removed before moving the unit.

CAUTIONI The EDGE?2 is heavy. Sequois recommends that two people ift each machine
into position.

Safe Handling of EDGE2

s The EDGE2 provides handles, wheels, and a case, as 8 mearns to safely and easily
handle, transport, and install it.

s EDGE? units may be safely stacked to a height of 5 units for storage,

Mainienance

All Corrective Maintenance Procedures MUST be performed by the Maintenance
Technictan!

WARNING: When dis-assembling the EDGE2, or replacing components, make sure that
the EDGE2 is disconnected from AC power.

When the EDGE2 is disassernbled, its components are more vulnerable end susceptible to
damage in & mmber of forms. The make-up of the EDGE? is similar to any type of
computerized equipment in that it has elements that require special handling during service. For
example, the Voter Display (touchscreen) is a glass that may be damaged if dropped when not
in the protective casework of the Front Assembly. Certatn precautionary steps with
recommended service procedures are presented in this document to aid in the proper handling
of your systems and can profect your investment.
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All computerized equipment is susceptible to the effects of static ¢lectricity and precautions
should be in place to keep static build-up to & minimum when servicing your equipment. Static
electricity is what you feel when you get a “shock” by touching a metal door knob after walking
down & carpeted hall on & dry winter day.

When the electronic components of the EDGE2 are exposed, they are vulnerable to the eﬁbcm
of static electricity. The system as a whole has been hardened to withstand reesonably high
levels-of static discharge and this discharge would not affect the EDGEZ in normal use or
operation, However, when you are handling any electronic component of the EDGE2, it is best
advised that you provide a path for static electricity to a source of ground. Special wrist streps
are made for this purpose and should be employed whenever you are working on or servicing
the electronics of the machine.

You will receive a tool kit that is made for servicing the EDGE2. The tool kit includes a static
wrist strap, along with all of the common and specialized tools required for the disassembly and
maintenance of the machine.

For continued protection of your investment, always refer to the recommended procedures
detailed in the EDGE2 Maintenance Manual when repairing, servicing and maintaining your
equipment. If youn ever question e process or procedure, do not hesitate to call the Support
group within Sequoia Voting Systems, they are glad to answer questions end offer advice.

The BDGE2, when fully assembled, is designed o withstand reasonably high levels of static
dischange. When the EDGE2 is disassembled, its components are more suscepiible to static
discharge. Static discharge that would not affect the EDGE2 im normal vse could destroy
components when they are handled. Certain precantionary steps, however, tan eliminate static
and protect your investment,

When working on the EDGE2 follow these simple procedures: -

»  Wear rubber-scled shoes and do not handle other static generating materials such
as Styrofoam or other synthetic material.

s Leave components in their anti-static packaging until installation time.

¢  When handling circuit boards, touch only nonconductive edges. With most circuit
boards, that is the green board the chips and circuits are mounted on,

e When handling circuit boards and other components, never touch components
metal leads or connector pins.

1.4.51 Maln Batfery Replacoment

CAUTION! Danger of explosion if battery is incorrectly replaced, Replace only with
same or eguivalent iype recommended by the manufacturer,

Meke sore the EDGE?2 is disconnected from AC power and is powered down,

1.4.5.2 Disporal of Used Batterles

Dispose of vsed batteries eccording to the manufacturers instructions.

CAUTION! Danger of explosion if battery is not correctly disposed.
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2 Acceptance Testing Preparations T

This chapter provides information on the preparations for conducting acceptance testing
including equipment required guidelines for determining 8 workflow, and documentation
necessary for recording and reporting test results.

We recommend that you secure the following items to facilitate a smooth apceptence lestmg
process for each type of equipment.

2.1.1 For EDGE2

¢ Placement of 40-50 EDGE? s in two rows

o Tables for holding 40-50 EDGEZ in two rows (allowing walking space in front and
behmd)

¢ Each EDGE2 must be programmed with audio and sip & puﬂ" files to test the: uudlo
voting control unit and audio operation.

s Results cartridge (memory stick), progm.mmed wnh awceptancc testmg election, for
cach EDGE2

¢ Vote Simulation cartridge (memory stick), programmed with vote simulation For
the acceptance testing election, for each EDGE2

s  Voter Card for each EDGE2 - T

s 12 HAATS, programmed with acceptance tesling election, per each row of
EDGE2’s . N

» Unsharpened pencils

o Safety instructions (proper lifting technique for handling DRE equipment) (please
refer to section |.4: Important Safety Instructions)

2.1.2 For UTG-300 Printer
»  Placement of 40-50 EDGE2 ‘s without printers fitted, in two rows
. ¢ Placement of UTG-300 printers beside each EDGE2

¢ Tebles for holding 40-50 EDGE2 in two rows {(allowing walkmg space in front and
behind)

«  Unsharpened pencils
" o Safety instructions (proper [ifting technique for handling DRE equipment)
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2.1.3

2.1.4

215

For Optach Insight
o Placement of at Jeast 10 Optech Insight scenners on ballot boxes

s Ballot box (containing a main bin and a write-in bin) for each Optech Insight
scanmer

o Memory Pack, programmed with acceptance testing election, for each Opfech
Insight scanner :

s Atest deck for each Optech Ingight scanner

e 67-card, pre-marked, Famous Names 100 test deck (part number 963-29938-00 rev

{8} .
OR

o  Manually-marked test deck (if using acceptance testing election other than Famous
Names 100)

s  Keys to the Optech Insight scanner and ballot box
» #2 pencils and/or Optech ballot marking pens
v Safefy instructions

For HAAT

s Results cariridge (memory stick) programmed with acceptance testing election and
HAAT files.

o EDGE2 programmed with acceptance testing election on which to test HAAT.

For Optech 400C
» Diskette programmed with acceptance testing election

o Atest deck for the 400C

e 67-card, pre-marked, Famous Names 100 test deck (part number 963-29938-00 rev
&

OR

o  Manually-marked test deck (if using acceptance testing election other than Famous
Names |00) -

¢ Keysto the 400C
e  # 2 pencils and/or Optech ballot marking pens
»  Safefy instructions
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2.1.86 For System Regression Test

s Results Cartridges (memory sticksy from 1ho designated batch of votmg machines
{memory cards should contain the test vote data from the functional test perfonned
on its respective voting machme)

o Tally Infrastructure physically in place and conﬁgured with all necessary
applications and software

¢ HAATS (programmed with acceptanca testing election)

2,1,7 General Equipment and Materials

» Back support belts

¢ Extension cords, ag necessary .

o Digital clock for consistent time entry on EDGE2’s and HAATSs
o Acceptance Testing Checklist/Logs provided in this guide

o Acceptance Testing Machine Summary Log and Notification Letter provided in
this puide

It is important to develop a plan for handling the flow of work involved in acceptance testing —
from unloading machines to processing and final storage of the machines. A good workflow
plan should include, but fs notTtmitedto the following items;

o Location of machines and eqiipment once vnloaded
e Tabfe placement for acceptance testing processing
» Total number of machines/equipment to be tested at one time

»  Total number of personncl availzble for acceptance tosting end roles/functions cach
will perform :

» Location and procedure for processing machines/equipment with correctable issees

» Location and procedure for processing machines/equipment that do not pass
acceptance testing

s  Recordkeeping procedures
¢ Fmal storage of machines
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Condueting an acceptance testing plan requires well-kept records. To assist in this effort, we
have provided the following three forms in the Appendix of this documnent, which may be
copied for use:

o The Acceptance Testing Checklist/Log for each piece of equipment provides
step-by-step instructions to ensure all acceptance testing procedures have been
performed and completed on each piece of equipment. Use this tool while
performing accepting festing, checking off each item as you go.
Once the procedures have been completed the picce of equipment, record eny physical
damage, correctable parts, and functional issues in the log section. Keep original completed
forms for yoor records, However, in the case where & voting unit bas a fungtional issue, a
copy of the checklist/log must be forwarded to Sequoia as deseribed below under “The
Machine Acceptance Notification Letter”.

s The Acceptance Testing Machine Summary Log is & control sheet that identifies
voting machines within a batch that have been received, and thasir test/accept -
outcome. A space is provided o note any exceptions or problems for voting
machines within the batch. )

For each batch of machines you have received and acceptance tested, complete the
Acceptance Testing Machine Summary Log and return to Sequoia with the Machine
Acceptance Notification Letter described below. ’

o The Machine Acceptance Notification Letter muost be reprodnced/created for
each batch of machines delivered, then sent to Sequoia after acceptance testing of
the particular batch is completed. Along with the Machine Acceptance
Notification Letter, the Acceptance Testing Machine Summery Log for the
matching batch of machines should glso be included, slong with a copy of any
individual Acceptance Testing Checklists/Logs for voting machines with
functional issues. Submission should be to Sequoia via the project manager.
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3 EDGE2 Acceptance Test Checklist/Log \

Serial Number; Machine Arrival Dale:

Technician; . Acceptance Test Date:

Perform the following tasks for each EDGE2 to complete acceptance test.

1. Inspeet carlom’packagmg- for external damsge.

2. Match serial number to bill of lading/paperwork. This may have
been done before Acceptance Tesl, If not sure, ask.

3. Inspect the outside ofvotihg\unit for external damage. -

4, Check latches and footlocks.

5. Match serial numbess from the 1abel under the handle and theside
of the voting imit,

0] opp| opE
0| oop| OB

6. Open the storage compartments and check for leg components
(metal with black and yellow ends). Assemble the legs, then retum o |
storage compartment, Remove the wheels from the third storage area
and their protective padding; place in a storage box {City warehouse).

7. Open the storage compartments and check for power cord.

8. Open the voting unit’s lid and check for privacy screens.

8.a. Check that the serial number label on the front of the unit (white
plastic) matches the two Jabels checked in step 5, sbove.

Ol oob
ol obo

9. Set up ths voting unit including fitting privacy screens,

0.a, If the firmware upgrade is needed, insert firmware carfridge into )
the Results Cartridge opening at this time, -

10. Turn on power and gnsure the green AC power indicator is
illuminated. :

O
=

[J 10J | 11.Check barery charging LCD (yellow) {hen disconnect the AC
, power source from the EDGE2. Ensure that all voting units can
operate on battery power. Return AC power to the unit.
{1 | ] | 12. Inspect privacy flap (top cloth piece) and instal] vsing the Velcro.
(3 | 11 13.Inspect the touch screen.
[T1 | [ | 14. Ensure touch scrcen is secure in each of the three angle settings.
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15. Physically inspect UTG Printer,
16. Ensure that the UTG printer is attached correctly (completely slid
down the rail attached to the Voter Display Panel).

17, Ensure the UTG printer cable is properly attached to the printer
and EDGE?2, both ends.

18. Physically inspect the audio vofing coniro! unit. Detach the unit
from the touch screen, inspect, and then replace it in the touch screen
uni,

19. Be sure the EDGE?2 is powered off (red switch).
20. Complete the checklist up to this point before proceeding.

O O op
Ol ol ool

N
OO

[1 { 21. Tumn the EDGE2 power on.

! :
1 | [ | 22. Check screen calibration using the “Screen Adjustments™ routine.
[

[] | 23. Press “Audio Box Test”, then test each key on the andio voting
control umit to ensure its-functienality-

[J Left arow button

] Right arcow bution

'l Up arrow bufton

[(] Down arrow button

[] square SELECT button

] Round HELP button

7] volume Contro! buttons (up/down)
[] Speed Control button (faster/slower)
[1 “8” (sip)

(1 “P" (puft)

24. Perform a printer test.

25. Verify that the print test page is readable.

26, Perform a memory test. Press all five buttons, NOT “Continuous
Test”. Look for “good” or “pass” indications from all five tests,

27. Perform a power/bartery test. Check for “battery capacity: good”.

OO gaQ
OO0 OfpQAa

2R. Check the date end time for correctness and correct if necessary
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25. Insert results cartridge (memory stick) to load acceptance testing
election,

30. Open polls in Pre-LAT and v;arify the Zero Proof report,

Of) O

"| 31, Press ‘Start Vote Simulation’, insert vote simulafion cartridge
{memory stick) into auxiliery port and follow prompts to run vote
simulation. Wait until vote simulation is complete. When instructed
remove vote simulation cartridge.,

12. Activate a voter card and insert into the EDGE2.

33. Cast a vote, You will need to use a pre-defined vote pattern, if
provided.

34. Connect Sip & Puff device or buddy buttons to the audio votin E
control unit,

35. Connzct head phones to avdio voting control unit and put head
phones on,

36. Enable audio, listen for a tone or words, then cancel audio
activation with double beep.

37. Close polls in pre-LAT and verify vote pattern agaimst the EDGE2
Pre-LAT Results Report fape.

| 38._Reset the unit,

OO []'II}‘D 0| OO
o@al ol ool ol og

39. Turn EDGE2 power off. Place the power cord in the third stor-age
area, ahd any remaining items (keys, headphones, efc) back into their
respective storage areas in the boftorn of the unit,

O

40. Remove results cartridge and hold it at the Test station or send it

for a refresh for use with the next unit.

Physical Damage:

Correctable Parts:

Functional Issuee

Machine Accepted: Date:

By:

Authorized Signahire

21" luly 2006 . Conlidential and Propriatary
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4 UTG-300 Printer Acceptance Test Checklist/Log

Serial Number: Machine Arrival Date:
Technician: Acceptance Test Date:

Use the following list to ensure all acceptance festing items have been checked and completed. This
procedure requires en EDGE2 without a printer sttached, already sef up,

L1

[1 | Ensure the UTG-300 printer has a paper roll fitted.
[] | Ensure that the power to the EDGEZ2 is off, - - 4
1 | Fit UTG-300 printer to EDGE2. '
[

[1

Ol

1

Attach the printer cable to fhe UT(-300 printer cable and EDGE?,
Turn the power to the EDGE2 on and allow intfializing.

3l Jen e (w [ |~ PAE

Touch Print Test Page to print e test page,

[ I O

3 Verify that the test page is readable.

Physical Damage:

Correctable Parts:

Functional Issues

Machine Accepted: Date:

By:
Authorized Signature
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‘5 Insight Acceptance Test Checklist/Log

- S_er'lal Number, ) Machine Arrival Date:

_ Techn%cian: Acceptance Test Date:

1. Perform a physical inspection, including inspection of the LCD.

| 2. Ensure machine serial number bar code is present.

3. Ensure machine keys are present.

4. Check machine keys fit the accoss panel at the rear of the unit.

5. Open the rear access panel and ensure paper roll is sufficient,

6. Adjust the locking ballot guidé bars to the appropriate number of
ballot columns far the test deck.

7. Insert memory pack with acceptance lesting election into the
Insight.
&. Plug the Insight into an AC outlet while holding the “9™ key
depressed on the keypad to bring up the Insight’s Diagnostic Monitor
program, Press the “0” key to see the list of diagnostic routines.
9. Place a 400C Sensitivity Test Ballot (P/N 963-30878-01 Rev D, use
ONLY Rev. D ballot) info the front entry throat of the Insight, Tace up
with the head ballot pointing into the Insight. .
10. Simultaneously press the “Paper Feed” and “6” key on the keypad
| to begin the ballet image tést. The 400C Sensitivity Test Ballot will
be automatically read into the Insight and retuined. Allow the ballot
to be read twice in this orientation. Each time the ballot is read a
printout of the ballot image will be produced by the Tnsight's printer
indicating the seasitivity of the Insight’s upper read head, Remove the
ballot and flip it around sa that the tail of the ballot is first onto the
Insight. Again allow the ballof to be read twice in this orientation.
] |:| 11, Remave the ballot from the entry throat of the Insight end flip it
aver so that the ballot is face down and reinsert it into the entry throat
of the Insight. Allow the ballot to be rerd twice in this orientation and
then turn it around and allow it to be read twice again. The printer
will print ballot images indicating the sensitivity of the Insight’s lower
read head. . -

O O O O oogpoom e
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12. Remove the paper tape from the Insight and examine each ballot
image produced according to the sensitivity evaluation directions in
the Procedure for Field Testing the Sensitivity of Optech Insight Read
Hedds (see Appendix).

13. If & ballot image shows that a given channel is not sensitive
enough that read heed should be replaced and realigned and the
Insight retested. [f ballot images are OK, proceed to Step 14 for
glignment test,

14, Place an Optech Mark Channel Centerline Test Ballot (P/N 963-
30879-00 Rev, B) into the front entry throat of the Insight, face up
with the arrows on the ballot pointing into the Insight.

15. Simultaneously press the “Paper Feed” and 6" key on the keypad
to begin the ballot image test. The Optech Mark Channel Centerline
Test Ballot will be automatically read into the Insight and retnrned.
Allow the ballot to be read twice in this orientation. Each time the
ballot is read & printout of the ballot image will be produced by the
Insight’s printer indicating the read head alignment of the Inslght’
upper reed head.

16. Remove the ballot from the entry throat of the Insight and flip it
over so that the ballot is Tace down (arrows point into the machine)
and reinsert it into the entry throat of the Insight. Allow the ballot to
be read twice in this orientation and then remove the ballot, The
printer will print ballot images indicating the alignment of the -
Insight's lower read head.

[7. Remove the paper faps form the Tnsight and examine each ballot
image produced according to the alignment evaluation directions in

the Procedure for Field Testing the Alignment of Optech Insight Read

Heads (see Appendix),

18. 1f a ballot image shows part of the string of “1’s” in cither of the
outer group of five voting positions, the appropriate read head should
be realigned and the Insight retested, If ballot images are OK, proceed
to Step 19,

15. Unplug and then re-plug in the Insight to power on, then initialize
and open polls by pressing the ‘0* button on the keypad inside rear
access panel.

20. Verify the Vote Totals Report contains zero [otals.

0[O
O (O
O |d
.
O 1
O O
a O
O |0
10
O (O

NOTE: Before rnnning test deck, ensure the test deck contains the
following: . .

a) voter exror test ballots to test each voter error (one of these
voter error test ballots should be folded “width-ways” twice to
create fold marks).

b) error test batlot to test judge’s tmitials requirement.
o) “perfect” ballot(s).

d) vote marks that mimic the correct merks to be vsed .

Page 24 of 44
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] | 21. Run test deck through the Insight.
l

| 22. Close polls by pressing the ‘Print Totals® button on the keypad
inside rear access panel. At the “Request to close polls” message,
_press the ‘0" button on the keypad inside rear access panel to confirm.

23. Compare and verify totals on tape against fest deck vote pattern.

[

[ | 24*. *If not using memory pack in system test, reset totals to zero,
(Do not resed to zero if nusing memory pack in system test.)

[] [ 25. Unplug Insight.

L]

26. Remove memory pack and store appropriately.

Physical Damage:

Correctable Parls:

Functional 1ssuaes o e .

Machine Accepted: Date:

By.
Authonized Signature

217 July 2008 Conildenlial Bnd Proprelary Page 25 of 44



Sem Francisco A l Tesling £I d Guid \D
rencisco Acceplanca Terling Plan and Guida SEQUOIA

This page Ts intentionally left biank,

Pege 28 of 44 Confidenlial and Proprielary 217 July 2006



@

__SEQUOIA

San Francisco Acoeptance Testing Plan and Guide

6 = HAAT Acceptance Test Checklist/Log

Model: HAAT

Serial Numbaer:
Tachnician:

Machine Arrival Date.

Acceptance Test Date:

Complete a checklist for each HAAT, Ensure each item on the checklist has been checked and

completed.

lmportanl Throughout the aoceplance testmg Process, maintain mnmugh documentation and
records using the aftached forms.

1. Perform physical inspection.

2, Plug in the power adapter and turn power ON.

3. Test unit, With the unit mwmed on, press MENU, and then press
8.

Note: Make sure the Insight Contro]lcr is also turned on, by
checking the green led. f e )

O

4. Ensure printed Diagnostic Report displays the correct version:
"6 HAAT VersionZxx _
o 3200 Controller Firmware Version 2.5
o Insight Controller Version 2.0

5. Engure printed Diagnostic chort displays a stafus of Success

for all tests.

6. Prepare the HAAT Unit with USB preparation cariridge.
o Press MENU, and then press 9.
o Insert cartridge, and then press YES.,

7. Verify the configuration report, Statng = A.

8. Verify that Precinct IDs, Polling Place and Location are correct.

O O

ao[a|

9. Verify and Set the HAAT Unit’s Date and Time.
o Press MENU, and then press 7.
o Ifthe Date and Time are not right, press YES fo set them.
o _Enter password ‘555777 and press YES.

21% July-2008
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10,

Activate card.
o Press Activate Card,
o Insert cerd to be activated.

o Enter ballot code and press YES.

BL1ED,

11.

Verify the card status function.

B g
O A

[2,

Activate Card for Provisional voting madde.

o Press MENU and then press 1.

o Insert card to be activated,

o  Enter ballot code and press YES.

o VYerify that the provisional ID is generated.

13.

Activate Card for Audio voting mode.
o Press MENU and then _prcsé 2.
o Insert card to be activated,

o Enterballot code and press YES,

14.

Activate Card for Audio and Frovisional voting mode.
o0 Press MENU and then press 3.

© Insertcard to be activated.

o Enter ballot code and press YES.
o Verify that the provisiona! ID is genera[ed:

13.

Insert each card into an EDGE2 1o verify card activation.

0
O O

16,

Consolidate a pre-voted EDGE? data cartridge,
o Insert EDGE2 cartridge into the USB slot.
o Fress CONSOLIDATE.

o Press YES,

17.

Consolidate a pre-voted Insight Plus dara cariridge.
o Insert Insight cartridge into Insight Controller.
Verify the blue led on the Insight Controller.

0 Press CONSOLIDATE,

o Press YES.

o
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(] 100 | 18. Print the results.

o
0o

0

Press PRINT.
Press YES.

Verify transmission svecessful and results tape prints.

10 |0 |19 Printthe results for all precinets:

Q

o]

o]

[+)

Pre_ss MENU.
Press § (Print).
Press 4 (Results report).
Press 1 (All Precints),

'3 | | 20. Print the results for at least one precinct.

o

0

0

0

0

Press MENU.

Press 5 (Print).

Press 4 (Results report).

Press 2 (Specific precint),

Enter precint code and press YES.

[-00 | [O | 21. Compare results tape with pre-voted pattern far the EDGE2

and Trisight Plusdatacartridpes.” .

1 A o

o

0

22. Print the audit trail.

Press MENU.
Press 5,(E-'rint).
Press 3 (Audit trail).

100 | O |23. Resetthe HAAT Unit.

0

0

0

Press MENU,

Preas 9 (Reset unit).

Type password ‘555777" and press YES.
Turn off the HAAT unit.

2% July 2008
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As required, use the table below to record HAAT issues. If no isgues exist, write None,

Physlcal Damage:

Correctable Parts:

Functional Issuss

Machine Accepted: Date:

By:
Authorized Signature
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7 4OOC Acceptance Test CheckllstlLog

Serial Number; Machine Arrival Date:

Technician: Acceptance Test Date:

Perform the following tasks for each 400C to ¢omplete acceptance test.

EYYS

1O [ | ). Perform a physical inspection.

(1 | |2 Adjust ballot guide bars to the appropriate number of ballot
columnus for fhe test deck. .

[l (] |3.Power on the 400C,

{71 | 4. Insert diskette with acceptance testing election and prepare 400C {o ) T
read test deck batch. ) ]

[1 {[] | 5. Verify all vote totals are zero.

O 10 |e. Run fest _clcckl 1hr9ugh the 400C.

[1 {[J | 7. Compare the test deck pattem ageinst the 400C vote totals. )

[1 {1 | 8.Close batch. '

[0 {7 | 5. Remove diskerte and reserve for use in system tesHng.

[J J[3 [10. Tum poweroff.

PhysIcal Damage:

Corrsctable Parts:

Functional }ssues

Machine Accepted: Date:

By
‘Authorized Signature
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7. Print zero summary report from WinEDS.

8. Read designated results cartridges (memory sticks) into central
WinEDS workstation.

9. Print WinEDS summary report.

00
o O
il
O |0

10. Compare and verify WinEDS summary totals report against test
vote pattern from results cartridges (memory sticks) read into central
WinEDS workstation,

Remote/Landline:

Precinct/HAAT:

Central:

System Accepted: Date:

By:
Authorized Signature

Page 34 af 44 Confidential and Proplotary 21" July 2008



g E%%A . ' Sen Franclsco Accaptance Testing Plan and Gulde

Appendix

* A) Accepiance Testing Machine Summary Log
B) Machine Acceptance Notification Letter
C) Procedure for Field Testing the Sensitivity of Qptech Insight Read Heads _

D)_Pracedure for Field Testing the Alignment of Optech Insipht Read Heads
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Appendix A: Acceptance Testing Machine
Summary Log

For each bateh of machines you have recewcd and acceptance tested, complete the Acceptanoe
Testing Machine Summary Log end return to Sequoia.

By: . Date.

" Ruthorized Signalure

217 July 2006 ’ Gonfidential and Proprlelary Paga 37 of 44
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Appendix B: Machine Acceptance Notification Lettélj

Listed below are samples for Machine Acceptance Notification Letter. This letter should be created,
and sent 1o Sequoia afier acceptance testing is completed, along with the Machine Summary Log, and
any Acceptance Test Logs for voiing units with functional issues.

Date

éequoia Vating Systems
Accounting Deperiment
7677 Oakport Street
Oakland, CA 94621

RE: [County] [Producl) Acceptance

Sample 1

This letter serves as notification that on MM/DD/YYYY, we received [#] [Product] with Serial
Numbers [beglnning senial number — ending serial number, or list individual serlal numbers).
These machines were accepted on MM/DD/YYYY with the exception of the following [#]
machines wilh serial numbers [list individual serial numbers], which have been set aside for
resoluflon or replacement. Attached is a copy of the Machine Summary Log and copies of
Machine Acceplance Test Logs for machines set aside for resolution or replacement by
Sequoia. :

Sample 2

This letter serves as notification that we have received and acceptance {ested [#] [Product]
with Serial Numbers [beginning serial number — ending serial number, or list individual serial
numbers]. These machines were all received on or befora MM/DD/YYYY and acceptance
testing was completed on MM/DD/YYYY. Attached is a copy of the Machine Summary Log.

. 219 July 2006 Confidentlel and Proprielary Page 39 of 44
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Appendix C: Procedure for Field Testing the
Sensitivity of Optech Insight Read Heads

This procedure is used to verify the sensitivity & proper gperation of the upper and lower read heads
on an Optech Insight. This operation should be performed in conjunction with the performance of the
Read Head Alignment Test procedure. It is recommended that these procedures be performed as part
of Acceptance testing, afier & read head replacement or alignment, or when ever the ballot reading
capability of an Insight tabulator needs to be verified.

1. A small quantity of new 400C Sensitivity Test Ballots (P/N 963-30878-01 Rev D,
use ONLY Rev. D ballots).

2. The Insight to be tested.

3. An Insight MemoryPack (can contain ANY election).

1. Place the Insight on its ballot box or a fest stand so that bellot may be feed into the

" Insight. Insert the MemoryPack into the Insight.

2. - Plug the Insight into an AC outlet while holding the #9” key depressed on the keypad
to bring vp the Insight's DIEgﬂDSth Monitor program. Press the “0™ key to see'the
listof diagnostic routines. - -

3. Place a 400C Sensitivity Test Ballot into the front entry throst of the Insight, face up
with the head ballot pointing into the Insight.

4. Simultaneously press the “Paper Feed™” and “6™ key on the keypad to begin the ballot
image test. The 400C Sensitivity Test Ballot will be automatically read into the
Insight and returnied. Allow the ballot to be read twice in this orientation, Each time
the ballot is read a printout of the ballot image will be produced by the Insight’s
printer indicating the sensitivity of the Insight’s upper read head. Remove the ballot
and flip it around so that the tail of the ballot is first onto the Insight. Aga_m allow the
ballat to be read twice in this orientation.

5. Remove the ballot from the entry throat of the Insight and flip it over so that the-
ballot is face down and reinsert it into the entry throat of the Insight. Allow the ballot
to be read twice in this orientation and then turn it around and allow it to be read
twice agsin. The printer will print ballot images indicating the sensitivity of the
Insight’s lower read head. - )

6. Remove the paper tape form the Insight and examine each ballot image produced.
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Each ballot image will show 22 ones or zeros for each of the first four ballot columms (0 to 3), (see
example below). Each one or zero represents a voting position (arrow); a “0” is an arrow without a
mark and a “1" is an arrow with a mark. This ballot is designed with two gray scales of
progressively darker marks printed in each voting track. The upper pray scale is prmtcd with carbon-
based ink while the lower gray scale is printed with dye-based ink.

The Insight should read the arrow corresponding fo the 12% position and all succeeding arrows (15%
to 27% and Black) on the top carbon-based gray scale. The Insight MAY read the 5% arrow, which
is normal, On the lower dye-based grey seale the Insight should read the 18% arrow and all
succeeding arrows (18% to 27% and Black). Verify this for each of the voting columns on each of the
ballot images.

If a ballot image shows that a given channel is not sensitive enough that read head should be replaced
& re-gligned.
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Appendix D: Procedure for Field Testing the
Alignment of Optech Insight Read Heads

This procedure is used to verify the alignment & proper operation of the upper and lower read heads
on an Optech Insight. This operation should be performed in conjunction with the-performance of the
Sensitivity Test procedure. It is recommended that these procedures be performed as part of
Acceptance testing, after a read head replacement or alignment, or when ever the ballot reading
capability of an Insight tebulator needs to be verified.

‘d LenliLes

1. Asmall quﬂnuty of new Optech Mark Channel Centerline Test Ballois (PN 963-30879-00
Rev, B).

2. The Insight to be ftested.

3. An Insipht MemoryPack (can contain ANY election).

1. Place the Insight on its ballot box or a test stand so that ballot may be feed into the Insight
Ingeyt the MemoryPack into the Insight.

2. Plug the Insight into an AC outlet while holding the “9” key depressed on the keypad to bnng
up the Insight’s Dmgnustlc Monitar program Press the “0” key to sec the list of diagnostic
routines.

3. Place an Optech Mark Channe] Ccnicrhnc Test Ballot into the front entry throat of the
Insight, face up with the arrows on the ballot peinting fnto the Insight.

4, Simultancously press the “Paper Fecd” and “6” key on the keypad to begin the ballot image
test. The Optech Mark Chenne! Centerline Test Ballot will be automatically read into the
Insight and returned. Allow the ballot to be read twice in this orientation. Each time the
ballot is read a printout of the ballot image will be produced by the Insight’s printer
indicating the read head alignment of the Insight’s upper read head.

5. Remove the ballot from the entry throat of the Tnsight and flip it over so that the ballot is face
down (arrows point into the machme) and reinsert {1 into the entry throat of the Insight,
Allow the ballot to be read twice in this orientation and then remove the ballof. The printer

 will print ballot images indicating the alignment of the Insight’s lower read head.

6. Remove the paper tape form the Insight and examine each ballot image produced,

Each ballot image will show 25 ones or zeros (grouped in § groups of 5 marks) for each of the first
four ballot columrms (0 to 3), (see example below), Each one or zero represents a voting position
(arrow); & “0" is an arrow without & mark and a “1" is an arrow with & mark. This ballot i designed
Yo produce 7 to 9 marks that are read by the Insight in each ballot colnmn. The marks will appear as a
row of 7 to 9 “1”s in a row on the printout. For each column of the ballot image the string of “1's”
should be centered somewhere in the middle 15 voting positions (3 center groups of five), NOT in
either of the outer groups of 5 voting positions (see example). Verify this for each of the véting
columns on each of the ballot images,
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If a ballot image shows part of the string of “1°s” in either of the outer group of five voting positions,
the appropriaie read head should be realigned and the Insight retested.
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APPENDIX B-1

CRITICAL MILESTONES
. Dellverables Completion or dellvery
Project Taske . due date
Critlcal Contractorto submita | » oo olication of cerfification provided | August 30, 2007
Milestone 1 complefed spplication 1o ITA-
for federal certlflcation,
Including RCV System
certification to the:
Indspendent Testing
Authorlty {ITA}
Criical . | Gontractorto submita | Copies of: Applicatlon Submlttal within
Milestone #2 | completed application ; 5 businase days after receipt
for stale certification, 1. Applicafion for ce rlficatlon Including | of Federal VSTL Approval
Including RCV Systsm application Checklist, and
certlfication to Callfernla | 2. Ranked-chalce voting (RCV)
Secretary of Sfate (SOS) | procedures submltted to SOS along with
tha applicatlon for centification
Critlcal . Conlraclor to complete | Documentetlon of Syslem Hardware snd Complstlon within 10 days
Milgstone #3 Accaplance Tesling of Software acceptance testing and any ‘aRer each delivery of
’ Systom Herdware and malfunctions, defects or problems aquipment complefed by
Software dlscovered in the System or any of ifs January 15, 2008.
components during the course of the ’
testng. (See App. A [Acceptance Test
Plan), App. G, eec, JIl,)
Crillcal iznll;l:lmg_z;l)‘%iﬁli L&A testing on all System components that | Completed 14 days prior ta
T T Mlestong B4 curacy 9 | will boused or may be uged on Electlon - —elactlon
Day.
(See App. G, VI (D))
Provide all equipment, programming,
matarlals and staff necessary to
accompllsh all aspects of the L& A festing,
teluding but not limited ta marking of test
ballots.
Ciltleal | Contractor to produce - Qfficial Statemant of Votes Casl OFficial_ Stalemant of Votes
Milestone #5 | Offictal Statement of Gast will be produced In
. Voles Cast accordance with the legally
established deadline for
each electlan under this
contract; E+28

Apnpendix B-1 Cnlical Milestones

San Frencisco Purchase Agreemznt 07/409/07




| gionbos | 2a/z/L L UOW 0mLL o Ay _ i o suewwon Joy ) M ueld It yRIg LGRS .

BONbOS/AI0 QUL ML SANZNLENL I sAEpE . B _ _uelg |[peigdojErag £e

| ..T_.aae: ud 9011z BN 4«&.% 892 L . . usid ey |z

........... R0 Lafe2n ) LOVLZALRIN  shep o wajsAg eonhag mon o} uladg )G Bugeng yo fuiddely ssnomd [

ejanhag ._Laam: Lan] 009z ANl , Aep | i weey 1| o} ASNNgG A 0} sasuadsoy [eoi] ajnqugst] )

€lonb33 ) 208143 6 Uo LofLbuoy Aepy wea | || o} anpaeg polosg g suReey AnaLsag 62

. Plonbas:isElal UG OB UON  iAep) e e e e e e AL L Y Bugma drgeg i1

e .. lsoEmaMd | leeupuew fsfems L e _faamsoyswon | 1z
m inibiz L eng joNELLenL ‘shmp iz | doymidopA USjIsUR.L edRpeIuyL| 5z v

Al LOLZ/LL Pas LT L PIAA fepp | L . U< INOART SEMOYAMA U4 SMPRId | sz

Alo  ID/oeL) Bag (uozLLang  Kepy UR|d Jnaie 09252, BRI DjU| JoRg paaysjaulln delodiasi) ¥z

elonbasAlD « LO/BLILL HOW LOBL/L Lo AeR ) _ _ UEd NOART SSNAL2UBAN YBL UO JUSLILIOD PUE MBSy 14

| _EonbegyAr0 sodel/LLid  lomg/puew  csAepay . e UBjg UTOAE] SShoLalEn UEId doferag 2

Y | ! T AR L)) laisittuop  (sAep g} L L e . el ol sshoyasmp e LZ

epnbss/A | osL/LL U AL L Nyl sfep Z wasAg eionbag mau o) Em@ﬂﬁ Ay Bugsies o Buiddey ssmasicq 0z

o m_g._unm,n..hem:: nyj qysuvboyy o kemy WS | Fs1oBEN Ot ASAINg Aig 8} sauodsay (e SpqU}sIq 5l

-, BONbes 20/51)1 ) ML 10V5LILL MY LAep ) WEa| SSNOUSIBAA O} SINpRYIS 1o3(ald SN suiteskg singuisia 8l

| Bonbas JaisliLL My L0514 Nyl Aep | i LB | 2SO Ly Buiespy dgss L

. .. _it0PUBUE Ja5SKLETML SARpE il - - e e e e e e . faungajs mapey gt

) B .-..h.e._..ﬁ_.._‘ PefA _ MUSALUON Mm.__.u..n._.. [ e e e e e o aﬁ.ﬂ:oa usjiisuel] sysjlodfsnhoyatmy | 6t

1055721 PR sonzbeny  ishwpzz | DNINNY 14 NOLLISNYYL 1 IsvHd| ¥t

....... eonbeg Janz/Ll PR Jaozbpeng  sAepz R — fmaus u-ubis eouspUEY Anqusiq) (S)uoissdg uopRualo pefaldonpuagy | €L

...... Blonbas  L0/51/L L YO L/ELLL Uoy  ABp ) _ R e e Wi SI0A PIre Uogas|g 15aL 4]

wonbes . 20/&LA ) Ud 20091131 P Aep L M JsLidinbg dn-jag L}

_ L LOALZIVE PO 10191111 Ud Rk A {s)us|sses usmuUepQ Pofo.d wWnpusy 1 a

; LTI PAMA JOISLLL U sAep poyary pafalg &

Rionbag/GI0 " 20/S1/LL ML AofgL/LL UL "AEp | “ s|npaos Gugael ivawsheury pafold Apaam USIq=sg 2

A e U A ML AR L e e d®puRiED Uopery |BuY| SOPRMd A i L

... monbeguAug sop@iLbd LoSULLNYL  WSReRZ - ) . ) Leld wawaBeuryy palold pIEPURS MBinaY L8

Rignbag)A , 20/SLALL UL oSNyl L ARR 1 i {IPRYUDD) LLDL) HIOM J0 JISRIE)S MRS $

e tADBHLLEL _domuipnu o cskepz e e R, e e e M0 uwmBujey mgu UsIGRISE 4

i L0MVLL Y L0S1LE Ny {afep 7 (el 5 wonbeg) seagiAlay drrtrels yaelald £

" LO/KZIL ) POM IofSHLLANL  SsAeps _ NOLLYLLINI L93roxd AIF5VHd | 7

LOSLALL YL 206LALL UL ABp | ; uBld HopMUBWeIdW) SITIUR.Y UeS - g Xpueddy| |

[}- SN Snosey R S _ uogeing swenysel| O

a|npayss uonelusawa|dw] 0as1duUel UES
d Xxijpuaddy




2 By

- A9 LjoRiLL LS logyLnul  jsAepz UR| BUMERIL J9yi0m)|9d Bl sarauddy A0 89
monbeg | fojsziLL PONY  LOMR/LL PSR AER ) o Po-ubss Joj Ao aj ued BRIl JSIaMIEd (BLI LGNS 1 4

wonbog ' JofLZ)) L AL LoIziL L ang Aepy . el Bl Jaylomiod [euld 3onpld 8
N m_mmm.mm_ 20/92/L) DOW _  10/mziLlL UOW ﬂmu b m ue|g Butie) | Jaylompod Yeig il ¥Irgpaadsualuog Agg siRiodiaay) )
Alo. JogziLl i LOfEZILL 1 fep L : el Bupniel) Jaxiamid URIQ LD KUSURLIAY PLR EMBIASY NI +3

monbag b 202/ k 14 JOIELL Mg s ARp | SRBLILLY Jo) AR o U BUr)] Jaom|jad YR Htgns £
_JEenbesyAlg Joregnbid o gmbLd o GRepl N S _.LEid BufelL Joyiomiad yeig doasg 29
e avoeuapmmivs Ssews e Y e T
m.o:wwa_O | LB/l L nuL 2002/ nUL m.ﬁu A LISEAS m_o:uwm ._,_Sz B Eu:im .Eo Bunseee jo Bunddeyy senasig 08
L m—c__._wam E:‘N:‘_‘ PafA LDOZLLPEM ABp L R Wwee] Buuiel} Jexiemiad i >m23m, s o} mmmcoawam.—mw._m._ ajnaLgsg 85
ﬂo_.,vnm LUV L L PR LOILTH | PR Aep y wes] fuvesl seiamod b} 9npeyes Rafold i sulaseq singinsi 95

ponbes JO/EZ/LL POM LT L P AEp ) wea | BUIUTRY JSpanog Y Bugssy dnjag 18

_ LOZZLETNL ULV PO isAeRT . R Aanng aug matrey .-

n LA00YELEE  AWITILLPM  sAepg o e ] ,_Hoyspioa uoqistrel) Buruml fojkamiod 55
2_0 LOSZ) PR L0/prer el nsu Z , LEd pRanno Jalop [euy sancuddy Gio e

.,m_%vow_ LSy ol LORIZE WO Kep | o e Le-ubig 0} 1D Q) Wl UIRAlng m@j0A (w4 JLJgNS e l_ts

ejonbeg _ LoMenl i lgag/hl ] : Rep | Ue|d LRBSUING JA0A [BUL] a3 pald 75

etonbag | JIvESsL L MUL LMEZ/LE NHL iAap 1 i Rl LORRE) JAIA YR agul XIRqResrsiaung A Sjesedioau| LS

o Aoz ean sbeenyey (SRRRET L _. .. _.\mdRENO BjoA PRIQ UG SWAUMOD PUE MRS AY] s
. oenbes soeziL VoW | Joly/LLuOW  Hfepy L L. L Buswung g Apg o) Ueld ipeeyng oA YRIQ UGS | B
eonbag/Ag | LVEYLL ¥ LT PR sfepg UBd YaRaNNG JaA BRI dopnad B
LOSZL POM LKL POpA _ sfepyp | S Ueld yomagnQ Jelopuerg A

BonbagD | L0mzyy L WL L0011 8L _hep D L L — . ) Euim eanbag man aj W Equ Ao Bunsne Jo Bulddey ss9s|g ap
elonbag | L0/ ), Ny LO00ZIL) AN Aep | WEa) LREIANY J9lA O} Aaaing ays o) sesucdsay |BYIL| Jnaigsiq 5k

....... eonbag 20zl =) JODRLL SN LAepy . o . wea) LREIZN0 1IN 9 BNpas palold gIf upeseg Bnglgelq ad
elanbag : 102/ L BNl 20/0Z/8L "L {Aep | urea] Lpeagng Jejon Yim fillael dnjas .4

* 20j0z/LL BN HezaLeny  Aep) | fanans susg mainey zr

e _lDreg2\ Pomn LapyL eny »E. Zh e ) _ doymiiom UANsUES] LITRINOUSATINGT fj0, Ly
N MO ORZLAN.  owpuenL  Aepy m e 5 . wawdnbs Amssecan sispio A0 | oy
glanbag/AyD _ JDJESZ) VIl ZD0esLL YA . SABD Z 181 fepig wawdinbg 413 yRig 6%

e . Aomgzrenl  loE LMY jsAERg e e e e+ e e et e o puO UBLIINDS GuEMpIEH 8€
L Aoy 20008dLL 14 2OYDE/LL U i App | Ukl | reud senoxddy A0 g
monbag JQ/6L L ML LVEZILL YL Kep ) ' ue|g 1l B=IQ 010 yoBgpeaysawnrg Al sreladioau )

A3 20B27) L P oLl anl sARp Z ! URYg || YBdQ UD S0swlids PUR smajsat A o

|- soureN sosnosay ysiulg g uopeing n suenXeel| qi

a|npayog uojpejusliajdul] odsiouely ueg
g Xipuaddy




___monbes/AD OwZhInL_ Jofmhanl  1AEpy S _ T9PUIRY [P 01 SUOERS arey 0 qnpRps puss | zoL
...... EBIORBIGIAYD @ LOIEZL LAy LDMTL YoM L hep | . » . Sinpayag $5e[D €) SuRg L Lol
e . AmBWZIONL 93TV PM_ csReposE R SossRID (LL) Joute)) SlL-heLL ele]}
..... Temrﬂ onl  90/3fZ) PEAA Tsuu oL _ . Jadjiamjlog adosg &6
Ao Jonzzrer L 1052721 PaM_sAepZ . FYBjy AprosgyEssady WASAS SIUEIRIST AR a8

monbes | joyszizL L LOSLZL PAM SARRS IO WaASAS RISY) 16

| ... monbesisamtzient  twspzieny o fAepl _ . - —_— e . ENpaYDS pRlold o SjUALsNipY AmessadaN AEW a4
* . M_Swqu_o LLOILLIL WON | LQULZVUON  Aep) _an ba 5§ ﬁ:@._on_eao BJemyag pue arempreH @ 4o UOReIKSY] FRUPIOOD as
1 LQ72ZRZL ML LWLz uom  'sAepg _ LRI SUpAISATS] GIEM}OSR/BMPIRY EE;m 8

%:EP..E? Uon LOMDg/LL U qu“.g% Z L. __Ep uagaajg RIaUSY PUB Afunlg yieq Bursn A podw) ua Bugss | feuld | EB

mlonbos | arEh/zL Pe 90/mg/L L ™1 =8ep 4L Apign Podw| o} SUDIBIAGI [BUy SREW Z6

A0, 90/82/1) PaM 3Q/8ZILL 2N 1 BARP Z ! YoBqpaed SRpIAld pue Tpoden aseqrien sjuold sicbid AID L8

_ Bionbog | JAMZ/LL UoW 1082 W suersgrg ____ =oBuE [ERIU SO0j[INIP PEET] WS JIBMUSS 0§
ADILZL UOW sprazipLeny  csfepser e Sun podw Ay dojereg BY

' JILZRZL ML S0/sULL N, SAEp £57 11 edoag ]

| __.__2onbss:enoTE P 80/SgE PO L Lci: Y — e e . . 2inpsipg pafold 91 Juaunsnlpy Aessaaan syely 8
Ao eoree anL RO/ LIE P shep g ; 5_"_ UResiing JAoA jo Uoroag walidoranag sajeldwos Al og

 g0aTIC POM 2481 PO 'EAEp g sjecragel pUk Uald yoranng Myop dojersqg ]

B} LJB0MTIEPAM  BOSLEPOWM SARpy . e e . e L Y3EuINp Mop fedosg L

- . 1BUGTEPOM  _ somziLenL  isdeples e cow o o ANTWAOTAASQ (M ISYHY | €8

' IYOE/LL b BTN shepz L Ul USES ARG BIpap [BUl sarciddy Ao z8

e A“.Emln\: Pam oAz pam  lfep e e e e RBOUGES Jy Ao o) LiBld 1DBANNO BIPSN [RUI PN 18
ropzLANL  gwaEmleAL SRepl . o UFE|g ymESANQ BIPAY L 20NPOle 08

105241 o LOBZL NI LMep L ue|d YEANQ BIPIA BRIA cju Yorgpaad/siawwo) Ay Spesediay 6l

i!.“ L9211 | Yol LDjgZ/LL LAl i ABRp | R o Ueld Loeaang BIpap] YRIC LU0 SIUSWILIOS pue smahay Ak 8

 AD/SZL L LR Ioglively Aepl gUALWOY J9) A5 4} LiEd UPRANNG PP Jei] Juagng L

‘izl uoN ST O JfepL ;o Bl yoRRRNO BIPIN YR dafeaag) )

e | 20jorgy) 4 L10/5%/L L UoW |.w.a.#um _ e UBl4 YoBANRQ BIPOIY J6}OA PRI S
T JoreL L Nyl A0VTZLL U ---.__\_.ﬂmulr ..... wesAg w_%_umm MaN o UBjsdg A1 Bupsog jo Buiddep ssresg .24
ZQNZILL PamA LONZILL P Aep g L LIPS | Loragno BpSN 0} AsAmg g 0] 23wuodesy 1RINU| Sinquisia BL

_ L domzyppenn sopgjLLant %3 ....... _Wes ] IKEaMng BIRAI 0} 2inPpaLRS Peidid g au)eseg sinquisig 2zl

| 20551111 oW LoBpLLuen 'uAep __ WES pesnng EEslt L Bunssiy dnjeg 9]

P AZZID N LUBHLLUGN csAEp b _ Aanng alis maaay DL

20008711 L4 J/5HLL UoN rshep o) HoliSY.op4 USIYSURL] YDBAIINQ RIPeNy )

sl Fainosay ysiul i) Dl BUENYTEL|

a|npayss uonejuawajdw] oas|ouel] ueg

g xipuaddy




p abey

monbos/AID ' 90/2/1 PAM B0/2/) B3 | Aep ) . 3Inpoi Toj] SATUIM WAy (OrsIA) IOAE] JollEg TN [RUL Wl sSl

ejenbes/AID | 20/11721 LN LO/L1/Z) UBly 5. b Ayiyn podw| yBnany usRELLIDIY| tagag A0 paduy el

e . o BOBILPAM LKILVEEUOM ».ﬁu..m:r O S PR i~ - - L o Lot O B

o e e AOEVTLTML dOEVZLMAL  RERl L R soissILans 10} (190} 591 wing oeg paKgPNpa | Zel

LGV | LOILLEL ML JAmp | spoday Lojuyag uodos|3 pUE NOAET JojEg LpjdQ Tea.ddy A5 1£1

. o ! JOIDL/ZL s P L AR E igdep 7 . Inode JaiEd Yosido uny ogl

| £0#/ZL a1 LOJEZL Uol "abp Z _ Sl S uogeayps0;EUIS0|) HBPIRLRY JIYY LIO|BULD| [r3adnldSIBMPLIES [BUM JAjUT 671

_,Baﬂ: | 000841 Y3 ”Eu L _ J00g 0y A0 2o} S4 Lol spoday Uog|uyeg UonaaEs Lk 82l

CLUELZEOYY  rosEsLl g iahepor . - . 549 03Ut Zep uagaale yrodwiuig Lzl

| . _80mzAnL LUJoE/LL m.!uu BP ! L . ___{=oreg ejdweg pur) KRo(er IyaUsxdg Jo) UojRel) uonINIE | se)
: _ Pass | Saulpelq S Jo YIjeg yoEs

| RIS Loree) uop LO/EJZE Uoly ST : 19y oway umdacoy pue Bo fulsa) asureday SLIIEN S0 JATEN pRiaIdwe) SAS a9 g . 521
I : pEjss), saulaeW 34T

L K101 10refzl Lo LOASRLUOW DA 1 JoYdyeg 4oeT Joj awiapy solmdasy pue S0 fuea | soumdenay SUWIBR JuQREE sedwed iy yZL

.- A1, 20/1E21L WO 208721 Uoy (DM _ L 3¥5p|od 304 AUIDRY W SUURRN Ty Y2ET Ja) 6] Bugss souridenTy sUIgoBW Td Sap4 A1 £zl

Ao J.o:nar Low L0/ErRY Vo 'smzy pajse SUIYoEY IMA Lpes o) Bo Bugss aauedency SLIKIEN FYG Soeidwiod QI zz1

L a_o:uuw LOALEZLUON LU UOR d.ma.u.*. _ — - PRISAEC SSULEW ING - 12}

LDyLErZ) usly L10/5Z1 ol | shep L7 sHun 1ybisuy=qg Jo Kaallap sujbeq elonbeg 0zl

_E_,ma_. usiy 10/8rZ1 Uy - séep |2 Buyise esueydaday jusiwdinbg pue Aisaleg aulyaey JYE|SUINT 8l

e AUNEZLUCW _ desmiuom | sReprz 1o PENOVARRM Gedotg ) gl

| combeslsogiwon | sountew  JPL . __ L . __ __ S‘eanpshsliggnsvessns)suswsnpy Amssmsanenn | uil

Ak . samvL 1 sovesL myl Tefep 2 s|g Al Joj uohoag Jualldofaaag sjaqdurog oLl

........ KgO' B0z, POA QLI ONL sEpz . ] — SIFWEY Wiy Jo) LANAg 1BLKdp1RAdq Beldwon) sk

Ao lonvers Wl 2/3T/ZL U4 SAEp 2 _ e ____|suuozrd pjald Bienbag iy uggoes Wallde|araq 9jajduieg FLL

A rahrzizl M lopzzL P skepy . [puUTsI3d PSld A9 Joy uagosg WsludpiRasg F9)dWiod £LL

. 1D, 2522 801 LRz, o shepz o e asundeey eshouRIew Io) vopeg Wakdoaad Baidiueg A1)

.p_o_ 2071228 1 A0/z/zL Ul rsfepg _ YURE SUOYd YI9L SUIIRIN Joy Lohosg usiudojprag sjeldwng 98

Blonbag ' J0/6L/Zh Pan LVELZL PRy Aep ) | WRiNzag Suwueld oddng B NARE LoEaaT Saigs|q akl

.......... _ ‘el USH 045121 PO ' sgp py . e o o SleyaD puw uRld Jubi/Aeg uopoe|g dojeseg 1 60l

.......... 8L uom LMELI) PAM %mlj_u kLt o e sIp5| 507 NJ/Q3 [PUonaund sso1p edoss | 404

Rlonbag/Als | BVELZL U SO/SLZI LS Aep | . eufaa__on_ 59 SUmsIsTY Buies) Buisry 3R BUILE| Jaylomiod 40 ury-Arg Al JRiioe 201

e A soLEIOML moblELRAL, . SAepg e e s M e - JRAUS UORSIdWIO] WRadIDD BLILIRIL UO LSS S9RpUSRY AU 901

m_o_aam SO/FLIZL Y| SOELIZL PRAY -2ABp g ! sUmatsey Buprjel | pue seuel ] JO) $FSSER) £1 FINPUOY DL

elonbas AU ! 9vZLIZL ANy SO/S/Z) P i shap g s3859(2) £ 4o pepean Juswdinbg |je auedad oL

eonbes/AD | LVgLZL ANy L0/5/Z) PR 'shen ) I SO6SE|D £ ] JOj SRLSIE 2aR|T (1B vledaiy €0l

|| SuleN samosa)y ysiuy s uoneIng auENdsel|

a|npayds uonejuswajdul] 0asiouel] Ueg

q xXipuaddy




¢ obed

B0/6/T Mopy BO/ZE AW radep g Euas i 1NQ-859(0 PEkg BNpUag L4d)

BOSAE Lol BO/ZIT UOW "shep 9 ; 10038079 193r0Nd (A ESVYHY | 5hi

o 'spepent  gogEeny . CRepyp e uoERyRIa % A2 fBui 2b|
................. BO)SZeML  sosczen. o Repy i - . S L L N Y
o A9 . ssisL o sojal/l U4 fep Builoa Areg seusLRLOg o $iUTUOdWo]) LRAISAS JIANIRQ O] JOIORILOD OFt
L. .. i8OEHLLA O sQRAPM . BRepel L e e fusueduion WSAG BURoA Aleg ) v reid pnpdoy gt}
| gopsz/L 14a S0/G/L PEMA isfepgl o Bugop Apeg tedoos el

N2 : g0k PaM BO/E/L P fep ) _ L¥1=91d ' 596p|HED Buluing uiiag IR}

@onbag/Ain B/l nuL 80/%/) NUL ‘Aep | ) | Lo~BIS 10 SINpop Toii] SATUM Wey (olsiA} ineAe] oieg Iud [BULS Jwgng SEL

| ealwepy samosay Y1 yers uggeing _ AWEN NTEL al

a|npayasg uonwjudwajdw] o9sisuel] Ueg
d xipuaddy




Appendix C; Dellverables

Equipmint Pacz Fas Unil — Quanlly Sub-Talal Talal
TaxRala [
B.50%
‘ ‘
Edge 2 :Includes VWPAT A Wheal and Hendle 2,700.00 610 1,847,000.00 139.095.00 1,786,985.00
Audto Unlls 250,00 800 1R0,000.00 | 12,7800 182,760.00
VVPAT: Addftianal Unhe Qﬂ-ﬂ(ﬂﬂ 100 80,000.00 7,650.00 B7.650.00
Trangportatlon Carla 50ﬂ__.00 125 £2,600.00 £,912.60 g7.A12E0
Gard Activalor (AGW) ] 1,200.00 élo 73200000 | B2220.00 704,220.00
Volar Cards 3.00 10,000 $0,000.00 255000 1255000
Vote Blmulation Carlrldge 160.00 200 4),000.80 4350.00 32,550.00
Resulis Mamary Cartdge 150.00 100 16,000.00 §,276.00 18,276.00
Canttldge Tray 6000 b 1,200.00 192.00 1.502.01?
2 Gonds 290 630 1,300.00 1{0.50 1,410.60
10' Gord &b{l B850 . 1,850.00 16576 211B.76
mslght ) 480000 §10 | 292800000 24888000 |  3,§76,880.00
Addtllanal Mamory Paks 280,00 150 37,500.00 3,187.30 40,647.60
MER ] 4,5600.00 B 36,000.00 3,060,00 29,060.00
g 0
Sequala 400-G 85.000.00 2 170.000.00 14,450.00 184,4BD.00
WINEOS Ssrver - 1500000 1 15,0000] 127500 | 16,2500
Backap Sarver 10,900.00 1 {0,000.00 650,00 10,850.00
BF§ 1| Seyver ' 10,000,00 ° 1 10,000.00 B50.0D 10,860.00
2,600.00 20 §0,000.00 4,250.00 84,250.00
hpnﬁcauona

WinEDS Applicallen® 760,000.00 f 750,000.00 " 0.00 | 760,000.00
RGV Applicaiton* BE0,000.00 1 550,000.00 0.00 850,000.00
Installatlon and Trefning - rw-!‘3'!3'!),{){][].00 1 39,000.00 0.0 629,000,460
Quireach Materlala 50,000.00 1 60,000.40 ] 0.00 £0,000.00
Frelght )l Inclusiva 107,000.00 1 {07,000.00 | 000 107,000.00

1 |
_ f 858346000 | 61148325 |  5.034,83325
Trade-in of Automark 12,008,009 B85 | (1,130,000.00) {1,130,000.00]

:
; , 7.064.933.28

N .
Siructural and Elestrical Engineering I Familtilig I T $3,000.00
Avchftectural Layou! and Daslgn o 40,000.00
Faclllty Improvaments 442,000.00
: 0 542,000.00
£,500,933.256
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Appendix C -1
Electien Sexvices

Election Services

Prca par Elgcllan

Sarvice Overalght

Servlcas Manapemenl - Complels ovarbliht of project per glecttan §0,000.00
PreLAT - Flan, Tast and Goordinale (esling aparallens 65 ,000.00
118,000.00

Eleclinns Freparalion 3ad Operation
Ballot Leyoul apd Produztion Managemenl
ORE WIaEOS Layaut

Total Annwal Eleclian Prepiatalion and.Operalians

30,000.00
40,000.00

80,0000

Lagislical S ppar

Steffing - 10 Tampe for 16 days per Eleclion _ | 65,000.00

Dalivery fo and colletllon {rom Polling Stallans ! £4.000.00

Transpariation | 12,000.00
] 174,000.00

Elcclion Day Support

Elscllon Day Flald Rasponse Team 93 Temp Flald
arsonnal 21 80.00
On-6lls Tachnleal Suppon Responae Temm 1Ted‘m|<‘:al8upp-nr! 48 500.00
Cenlral Procegslng Nehwark Suppart & Pareanhel 83.000.90
Elecifon Traubleshaallng - On-8lts Rasponsa Team 7 Pamsanne! 24.500.00
147,000.00
440000 |
Talal cost of ervices prr Elaclian - 487,400.00 ,
Appendix C~2
Anwnnal Maintenance .& Llcences Fees
Edya 2 - Parls gnd Repalrs B0 kohded 61,000.0D B1,000.00 [ €1 .000.00
VYPAT - Parls and Rapalrs 710 Incded 21,300.00 [ 21,3000 | 24,300.00
HAAT- Paris snd Rapales g0 1 Iagludad J0,500,00 50000 [ A0 660.00
40-C - Parly and Repales 5 Inchded 30,000.00 30,000.00 [ 30.000.00
Malyht - Parts end Repalre Bi Included 6100000 |  61,000.00 | 61,000.00
Llcanzas Fee WinEDG Applleallon Included [ 112.600.00 | 112,500.00 [ 112,500,600
Lloensas F&s RCV Appllcation Bonded | ¥0,000.00 | 70.000.00 [ 70,000.00

396,300.00  386,300.00 388 300D
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Appendix D

Performance Specifications

1.  Scope

This Appendlx D contams the performance speuﬁcahons for the System. The
Systern shall be capable of serving at least 650,000 registered voters in apprmumately
700 precincts, and shall be capable of additional growth 10 meet any increase in voter
rolls and reprecincting during the term of this Agreement, as well as any increase inr

absentee voting., Such growth shall be posrible through the acquisition of additional
" polling place or central processing 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 Congressional districts, two State Senete districts, two State Assembly districts, three
BART districts, and eleven Supervisorial districis. The System shall be capable of
serving these voters and these precincts in differently configured districts if redistricting
i legally mandated during the term of the Agreement. '

The System shall be capable of scrvmg voters in English, Cantonese Mandzzin
end Spanish, . . e e e

2. Reference Documents apnd Definitions

The follow_iné documents form a part of this Appendix o 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 Yoting Systems Performance and Test Standards - Federal Election
Commission, April 2002 (the “Voting System Standards™),

[ ] » » [ ] [ ]

In the event of any conflict among the requirements of the documents listed
above, the order of precedence shall be as follows: (1) this Agreement, (2) The Help
America Vote Act of 2002; (3) The Californie 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 eowrt of competent

Appendix D Performance Specifications
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jurisdiction, occurring after the date of this Agreement. Without limitation of the
foregoing, Contractor s 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, Celifornia Secretary of State or other governmental, quasi-
governmental or rtgu]atory body or agency to the extent such specificafions, standards or
réquirements are ot in effect and applicable on the date of this Agréement (mcludmg,
without limitation, FEC ot EAC 2002 or 2005 staudards).

For purposes of this Appendix, the following definitions shall apply.

“Ballot” means the one or more ballot cards (optical scan technology) or
electronic images or electronic recordings (direct recording electronic, or "DRE"
technology) that fogether are nsed 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, orone or
more electronic images or recordings. :

“Ballof card” means an individual paper sheet (Iuptical 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 techno-logj()
A ballot image may consist of one or more electronic images that together are used by a
_yoter to cast yotes for all candidates and measures at an election. .. ... .

3. Legal Requirements

During the term of the Agreernent, the System shall satisfy all applicable Jaws and
regulations, inclnding but not limited to requirements imposed by the Help America Vote
Act of 2002, the California Elections Code, the San Franeisco Charter and San Francisco
Municipal Elections Code, in affect 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 Fitmware due to
changes in law, or changes in interpretation of existing law by a court of competent
- jurisdiction, vecurring after the date of this Apreement. Without [imitation of the
faregaing, Contractor is not obligated to canse the System, Hardware, Software or any
component thereof to comply with any specifications, standards or requirements of the
National Association for State Election Directors, Federa) Election Commission, Election
Assistanceé Commission, California Secrefary of State of other govermmental, 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 llmuatmn, FEC or EAC 2002 or 2005 standards).
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31. Election Management

The System shall include hardware and software to inferface with the
* Department’s existing elections data system (DIMSNet 2000, subject to laws in
effect on the date of this Agreement),

3.2  Election Operations

The System shall be capable of performing all fonctions related to:

Design of all ballots and ballot 1 images, and production of camera-
ready materials necessary for the pruting of ballot cards, inchiding
sample ballots and test ballots;

preparation of Systcm hardware and software to record, count and
tabulate votes, including votes cast in ranked-choice contests;

early and absentee voiing, including ea.rly voting et multiple sites
specified by the Departmcnt

opening the pclls

write-in and provisional votmg

identification of error conditions and generation of error messages and
Instructions to voters for comrection of errors for optical scan
technology;

preservation of voling data and pmduction 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 voting equipment in 2l polling
places indicating the number of ballots cast for each candidate and for
and against each ballot measure at each precinct as required by San
Francisco Cherter § 13.107.5; -

closing the palls, inelnding production of reports required to be postcd
at the polling place;

producing Voting Data Reports;
producing Audit Data Reports;

providing for the secure transfer or tra.nsmlssmn of voting data from
the polls or transmission centers to the Department's Central ‘
Processing Network;- '

agaregation of voting data, including all precinct ballots, absentee
ballots, provisional ballots and remade ballets, and including votes
cast for qualified write-in candidates, with 8 minimum of manual
processing;

application. of the run-off tabulation, and preservation and repoiting
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 redisfributed);

* preservation and meintenance of a centralized archival record of
voting and evdit data for each election during the term of the -
Agreenient, in a format and according to a timeteble 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 stagé 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- Depariment; -for quesies—
and research purposes. .

All System components shall be fully integrated to Lhe extent integration is
feasible,

3.21 Preparation for Voting
3211 Ballots "

The System shall have the capability to design all ballots
and bellot images, and produce camera~ready materials necessary
for the printing of ballot cards, inclnding sample ballots and test
ballots, ) i

The System shall provide for a ballot in'the form of one or
more cards or one or more ballot images conteining printed
information idenfifying the contests, candidates and measures. In
addition, The System shall provide for an audio hallot in the

" specified languages.

The ballot shall allow the voter 1o cast votes in each
contest, in any legal number and combination to whlch 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 25 many choices as
there are candidates for that office. For these purposes, the number
of candidates for an office equals the number of carididates who
qualified fo have their names printed on the ballot, plus all
qualified write-in candidates. The ballot shall allow vorters to rank
a number of choices in order of preference equal 1o the total
number of candidates for each office; provided, however, if the
System cannot feasibly accommodate choices equal to the total
number of eandidates running for each office, the System may
limit the nmber 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 canmot 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
pames printed on the ballot, plus the nuraber of
qualified write~in candidates for the same office gs of
the date the election-specific software was created, or

x  the number of candidates who gualified 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 namber of candidates for each
office; provided, however, if the System cannot feasibly
accommodate choices egnal to the total mumber of candidates

- running for each office, the System may Jimit the number of
- choices a voler may rank to no fewer than three,

The Systein shall have the capability to place more than
orie contesi ofy the sanie side of a'single ballot card, and shall have
the ¢apability of more than one ranked-choice contest on the same
side of a single ballot card, in a format approved in advance by the
Dcpa.rtm,cnt

The System shall have the capablity to place a single
"contest on two sides of a single ballot card, in a format approved in
advance by the Department.

The System-shall have the capablhty to plaoce a single
contest or. 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 frilingual
ballot format in English/Chinese/Spanish, and twe bilingnal ballot
formats in. English/Chinese and English/Spanish, for optical scan
ballots and DRE ballot images. It shall be in the Department”s sole
discretion whether to use a single trilingual ballot or two bllmgua.l
ballots for an election,
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Audio ballots shall be in Bngish, Cantonese, Mandarin and -
Spanish. It shall be in the Department’s sole discretion whether to
nse monolingual or bilingual audio bailots for an election.

: The System shall also be capable of generating multiling\.\-al
or bilingnal 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
Herdware, System Software or Firmware dne 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, stindards 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
regnlatory body or agency to the extent such specifications,.
standards or requirements are not in effect and applicable on the
date of this Agreement (inclnding, without limitation, FEC or EAC
2002 or 2005 standards). -

The System's voter-veriﬁed paper andit trail shall have the
capability to print in English, Spanish and Chinese and other -
character-based langnages. The paper andit frail shall be in
English, except for voters who reqguest to vote in either Chinese or
Spanish. For voters who request to vote in either Chinese or
Spanish, the paper audit frail shall be bilingual EngIlsthh.lnese or

English/Spanish, respectively,
3.2.1.3 Prugrammmg and Soffware Insiallat‘ion,
Verifiability

The System shal| provide a means of programming each
piece of polling place or central connt equipment in accordance
with the ballot requirements of the election, and the jurisdietion in
which the equipment will be'used. The System shall have the
capability o ensure the correctness of the program, and its proper

~ installation in the equipment or in & programmable memory device
if one is used.

The System shall have the capability to ensure that al]
software has been properly selected and installed for the election,
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~ and that the software correctly matehes the ballot fom:ua(s that the
- — software is intended to process.

3214 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
herdware and the software are functioning correctly, These tests

, and dingnostic procedures may be executed manually or
Do - automatically, and may allow for operator intervéntion to validate
: ' the proper execution of individually-selected equipment functions.

L ) " These devices shall also verify the proper calibration of the
: equipment, fo 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 Department reports with the results of all
i equipment readiness testing, in a format a,pproved by the
- - -~ Department- -

3.2.15 System Readiness Tesl;

_ 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 set-of
equipment, and generating consolidated dala repords at the polling
plaoe and higher Junsdictlonal levels. i

Contractor shall notlfy the Department in advance of this
verification, and the Dcp artment shall have the opportonity to
observe all System readiness testing, Confractor 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:

a» Election idepﬁﬁcation data;
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« equipment unit identification;
s ballot format-idenfification;

» the contents of each active candidate register by office
and each active measure register, showing that they
conta.m all zeros;

» foresch ranked-choice contest, the contents of each
active first-choice register, second-choice register and
third-choice register, ete., showing that each register
contains all zeros and thet the contents of the ranked-
choice voting ‘data are blank;

‘s alist of all ballot fields that can be used to invoke
special voting options;

e other information neéded to verify the readiness of the
equipment, and to accommodate adminisirative
reporting requirements.

Polling place equipment shall permit the use of test ballots

_ or other test devices or methods to verify the cormect interpretation
of the ballot format(s) the equipment is programmed to process,
and to verify that processing of voting data is accurate and reliable,
Test data shall be segregated from actual voting data, either
procedurally or by herdware/software features, and shall be

retained for the same period the Deparl.mcnt is required to retﬂ.l.ﬂ
-~ -- - voted ballots forthat election.

3.2.1.7 Verification at the Cen-iral Counting Place

The System shall be capeble of verifying that any
aggregation of polling place data at one or more central counting’
places, whether by exiraction 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 -

of test data and during other tests needed to verify the readmcss of .

the equipment, and to accommodate admmlstratlvc rcpomng
rcql.u:emenls ,

When central count cquipme:r-lt'is readied for the processing
of polling place, absentee, provisional or remake ballots, the
eqmpment shall pmwdc B printed record of the following:

s election identification data;

+ the initinl 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 conténts of each
- active first-choice register, secohd-choice register,
third-choice register, ete., showing that each contsing
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 rcquuements :

Central count equipment shall permit the use of test ballots
or other fest devices or methods to verify the correct interpretation
of the ballot format(s) it is programmed to process, and to verify
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. Test data shall be retained Yor the
same period that the Department must by law retain voted ballots
from the election for which the verification was performed.

32.2 Early Voting, Simultaneous Elections

The System shall be capable of supporting early voting, at multiple
locations specified by the Departmaent, to the extent required by thig '
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 I:ne -
programmable for all ballot types.

The System shall be capable of conducting multiple smnﬂtaneous
elections.

3.2.3 Opening the Palling Place

The System shall be capable of verifying that all polling place
equipment and devices are properly prepased, fonctional and reddy for use.

The System shall provide a means of activating each dptical scan
ballot counting device and DRE vote recording device, and verifying that
- the devices have been correctly prepared and w1ll allow the vounting pr
casting of ballots.

3,24 Casting Ballots

The System shall provide for ballots on which there are printed
fields (Optical Scan Technology) or display fields (DRE Technology), or
audio representafions of such fields, indicating the title of every contest,
the name of every candidate and the title of every measure on the ballot on
which the voter is entitled to vote.
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. The System shall provide a means by which the voter may mark
the ballot to register votes. The System shall enable the voter to vote for
any and all candidates and measures appeanng on the ballot, in any legal
number and combmahon to which the voter is entitled, )

Ballots with a rankéd-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 Systern shall provide a voting booth or similar facility in
which the voter may vote in private for DRE Technology.

Optical Scan eguipment shall provide a means for the voter to
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 voter rejects or accepts and casts a ballot,

DRE equipment shall provide, in the event of power interruption af”
the polling place, a means for voting operations to continue. This means
" &hall comisist £ an unifiterruptible 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 8 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 3.2.1.1 of this Appendix.

The System shall have the capability to record, tabulate and
- report votes for multiple qualified write-in candidates for 2 single
office. This capability shall involve a minimum of manual
remakes, data entry or other manua! processing.
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The System shall provide a means for provisional voting,
3242 Yoting 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.

3.2.43 Special Voting Options

Ballot formats shall allow the use of all special options.as
autborized or required by the California Elections Code, San
Francisco Charter and San Francisco Municipal Elections Code,
including but not limited to cross-voling among parties in open,
blanket and unitary primary elections, and ranked-choice voting
for local offices.

3244 Preservation of Vofing Dafa, Printed Recori':l-
) of Ballots Cast ) .

The System shall record and preserve all voting data.
Voting data shall include, but not be limited to, the voter's original
N markings on ranked-choice ballots.. Voting date.shgll.also include
i & complete record of voter emor{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 recogd of each exhausted ranked-choice
ballot. :

The System shall be capable of producing printed records
of voting data, including but not limited to records of ballots cast
as required by law during the term of the Agreement. This
includes, but is not limited to, a voter-verified paper andit tail

required for DRE equipment. This also includes, but is not limited
to, printed recards required to be produced and displayed at the
polling place after the close of polls. : '

The Systemn chall 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 dafa for each optical scan
ballot eounter. For the DRE voting device the separate record of
voting data will be printed on the YVPAT. Inaddition, the -
System shall be capable of producing printed records that
aggregate all voting data from the pelling place, inclnding voting
data recorded by an optical scan ballot counter and a DRE votitg
device. The System will provide s printed report that aggregates

Appendix D Performance Specifications
San Francisco Purchase Agreement 07/06407



data from the optical scan ballot counter and DRE voting device,
This fenctionality will be available for the November 2006
General Election.

The Systemn 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 dusing the run-off
tabulation. These reports may also include information aboui
undervotes and about the transfer of votes at each stage of the run-
off tabulation process. Thess ranked-choice voting data reports
shall inclnde the Department-assigned precinct and district
numbers, and identify the name of contest and whether ballot wag
cast at precinct or by absentee ballot, and shall bc 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 Distriet, and segregated between
abgsentee and precinct ballots,

3245 Counfing Ballots
Co- e T 32481 Optical Scan Ballot Counter

Precinet counting devices shall accept and count
ballots in any of four orientations. The ballot counter sha].l
have:

e afonr-or-more digit pubhc counter that displays
the number of ballot cards processed;.

s ‘security locks and seals for all data storage
devices,

« aremovable programmable memory device -
which conteins 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

s ameans 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 6f the multiply-fed cards has
been processed and which has not.
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The ballot counter shall have the capability to
process multiple ballot Formats within a precinet, and
multiple precincts withih 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 cholee, ets., ran}ungs n each
ranked-cholce contest,

32452 Ballot Box

The System shall provide a precinct ballot box with

three compartments:
e acompartment for fully marked and coumed ,
ballots;

e acompartment for write-in ballots; and
¢ acompartment for emergency voling.

The ballot box shall have a security lock and seal or
security features that are functionally equivalent to a lock
and geal. .

3.2.4.53 DRE Voting Device

e y -DRE voﬁng devices shall-count-each ballot asit is
cast. The DRE voting device shall have the following,

o a four-or-more digit public counter that displays
the number of ballots east;

» . security locks and seals for all data storage
devices;

e _aremovable pmgmmmahle memory dcvmc
which contains an internal power source to
preserve elections data anﬂp voting data in the
eventof a power interruption; and i

» & display screen and/or a printed record 1o assist
voters and pollworkers in identifying,
understanding and meking vote selections. An
audio ballot shall have the capability to offcr
voter help instructions. .

The DRE voting device shall have the capability to prooess
multiple ballot formats within a precinet, and multiple .

_ precinets within a polling place, and to produce veting data
reports that correctly contaln the vote totals within each
pretinet or polling place subdivision.

3.2.8 Closing the Polls
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Precinct count devices (including optical scan ballot countets and
DRE voting devices) shall provide a means for closing the polls and
preventing the further casting or countmg of ballots once the polling place
bas 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 choice, ete, votes In each ranked-choice
confest before any processing of those votes in preparation for or
during fhe run-off tabulation.

3.2.6.2 Printed Records of Voting Data,
Polling Place Reports |

After the polls have closed, the polling place egunipment
shall produce 2 Voting Data Report for inspection and signature by
the designated polling'placc official(s). The System shall produce
these polling place reports in the quantity specified by the

' Depertment, and in a format approved by the Deprrtment in
advance-of the election. The Voting Data Report shall be mn a
format suitable for posting at the polling place as required by
Section 13.107.5 of the San Fraucisco Charter. This functionality
will be available for the November 2006 General Election.

The System shall be capable of prodycing a printed Voting
Data Report of the votes cast and counted at the polling place, and
exfracting this information from transportable programmabje
memory dévice or data storage medium if one is used, Afierthe
proper sequence of events agsociated with closing the polling place
has been completed, the System shall allow the printing of this
report and/sr the extraction of data. Until the proper sequence of
events assocjated with closing the polling place has been
completed, the voting device shall not allow the printing of such
reports and/or the extraction of such data,

" The System shall be capable of consolidating data from the
Optical Scan ballot counter and DRE voting device used at a
polling place into a cingle Voting Data Report for the polling

place. The aggregation process shell comply with the security and
proooduraI requirements for the System as a whole, and for the --
individual counung devites,
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. At a minimum, Voting Data Reports for each precinct shall
include:

 “The precinct number.

o The number of ballots {optical scan technolegy) or
ballot images (DRE iechnology) processed.

o The number of ballot cards (optical scan technology)
processed.

¢ Candidate vote totals for each contest, including the
" munber of first-choice votes cast for each ¢andidate in
each ranked-choice contest.

s Measure vote totals for each contest,

¢ The number of ballots or ballot images read within each
precinct, by type, incloding totals for each party in
primary eléctions.

e 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 Systemn shall provide for the secure electronic transfer
or transmission of voting dats to the Department's Cenfral -
Processing Network from a transmission center. The System shall
be capable of simultaneous and securé fransmission of precinct

. tesults from multiple fransmission centers by electronic means to
the Central Processing Network. The System shall not allow for
any wireless transmission of voting data,

3.3.6.4 Andit Data Reports

The System shall record and preserve audit data for all
phases of elections operations. The System mey rely upon
antomated audit data acquisition and machine-generated reports,
with manual input of some information. Andit dafa shall include,
but not be limited to, audit records of the ballot preparation and
election definition phase, System readiness fests, 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 awdit record entries is as
important as the data contained in the record. Except whete noted,
provisions shall be made for the creation and maintenance of a
real-time record. The purpose of the real-time recoid is {o provide
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the operator or precinct official with confinuous updates on
machine statms, This information allows effective operator
intervention during an error condition, and coniributes to the
reconstructipn of ele-chon related events necessary for recounls or .
[itigation, ' -

. The System shall incorporate 2 real-time clock as part of
system hardware, [t shall maintain an absolute record of the time
and date or & 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 Sysiem ig 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 inteprity
of the record shall be maintained at all times. Once the System has
been activated for ballot processing, the contents of the audit
recdrd shall be preserVed during any intermption of power io the
System until processing aud data reporting have been completed.

The System must be capable of producing andit reports that
document operation of the System equipmept 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 include, but not be limited to, internal opcrauonal
errors of System components, .

A separate printer is not required for the audit record, and
the record may be produced on the standard system hard cCopy
output device if the following conditions are met:

s 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 their
récognition, segregation and retention; and

e the physical security of the andit record entries can be
ensured. i

" The System shall be capable of producing an
electionic copy of all audit records, in & format approved .
by. the Department, for nse by the Department for queries : -
and research purpoges. Vendor shall provide audit records
as specified by the Department, : '
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3.2.64.1 Pre- elc\:cﬁan Audit Records

" During election definition and ballot preparation
phases, an audit 1og shall be maintained of cormpletion of
the baseline ballot formats and modifications io 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 manue! data -
inputted by election personnel.

_ Contractor shall provide the Department with copies
of pre-election rudit records, in & format approved by the
Department.

3.2.6.42 System Readiness Audit Records

- : "~ - Priorto the initiation of ballot connting, software
shall be able to verify hardware and software status through
an audit record — This System Readiness Andit Record shall
include the identification of the softwere release, the
identification of the election to be processed, and the results
of software and hardware dlagnostic tests. In the case of
systems used at the polling place, the System Readiness
Audit Record shall include the polling place's
identification. )

" The ballot interpretation logic capability shall test
ballat formats to be processed. Such tests shall vexiTy the
maximum number of votes each voter may cast for a single
office, the combinations of voting patterns permitiedor

" required by the City, the inclusion ur exclusion of offices or
measures as the result of multiple ballot formats within the
polling place, and any other charactertstics that may be
peculiar to the election or the polling place's location.

The System software shall ensure non-
contamination of voting data through chetks of all dara
paths and memory locations fo be used in actual vote
recording; upon the conclusion of the readiness tests, the
software shall provide evidence in the audit record that the
test data have been expunged.
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Contractor shall provide the Department with copies
of readiness audit records, in & format ﬂpprovedl by the
Departmeut

3.2.6.4.3 In-Process Andit 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, fransmission deviees and tabulation
devices, Af a minimum, the In-Process Audit Records shall
contain machine generated error and exception messages to
ensure that successful recovery bas been accomplished.
Examples include:

» the source and disposition of System interrupts
resulting in entry into exception handling
routines;

s all messages\ generated by exception handlers;

» the 1dcnt1ﬁcat10n code and number of
occlrrences for each hardware and software
error or failure;

o notification of System log-in or access errors,
file access errors, and physical violations of :
security as they occur, and a summary record of
these events afler processing

»  other exception events ‘such as power failures,
failure of critical hardware components, data
" transmission exrors, or other type of operaling
ahomaly

Critical System status rﬁessagcs othey than
mformalional messages shall be displayed by the System

during the course of normal operaUOns JThese items
include:

o diagn‘ostic and status messages Upon startup;
o the “zero totals” check and “ready to aceept
ballot" check conducted before opening the

polling place and before processing balIots
" 11sing central count equipment;

o the inftiation or fermination of card reader and
communications equipment operation (Opfical
Scan Technology) or the event and time, if

availablé 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 rmonitors 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 formaf
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
Departtnent.

3.2.6.44 . Post-Election Audit Reco-rdx: l
) Aggregation of Data, Canvass

After all ballots have been counted either af the i
polling place or in a central count location, the System shall .
provide a Post-Election Audit Record of 2ll operator
actions and system events octurring during aggrepation of
voting data and the preparation of the official canvass.

- °., = ~ —The System shall be capable bf producing an
- electronic copy of all auditrecords. 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 oraissions, including but not limited to overvotes, nndervotes, skipped
ranks and multiple ravikings on ranked-choioe ballots as described in this
subsection. If a votér casts a ballot with an error-condition, the System
shall produce an error message that informs the voter of the specific erior
and how to correct the ‘error with & minimum of po)lworker assistance.
The Department, in its sole discretion, shall decide whether io activate
" configurable features In an ‘election. The System shall generaie error
messages for error conditions which inchide, but are oot limirted to, the
following: . .

3271 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 Ig’ermissibla
number of votés per contest (overvote) (DRE
devices shall prevent overvotes); or.

{2) the ballot contains no valid marks (blank vote),

. In these two instances, an exror message shall notify the voter
that his/her vote on the contest with the error condition wall

not be counted unless the voter makes the indicated
correclions._

The voter shall have the option of re-marking the ballot
comrectly and the re-marked ballot shall be processed asa
valid ballot. However, the voter shall also have the option to
ignore the errar condition and request that the ballot be
processed “ag i3,” '

The Systém 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 Cont;:sts

3.27.21 “Error Conditions That Invalidate the
Yote on the Ranked-Choice Contest

32.7.21.1  First-Choice Overvotes

If the voter indicates more than one candidate as the -

voter’s first choice for a ranked-choice contest
("hrst-choice overvote™), an errdr message shall
notify the voter that his/hex vofe on the contest with
the error condition will not be counted unless the
voter makes the indicated correetion: (DRE devices
shall pIevent ﬁrst—chmcc overvotes.)

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 fo ignore the efror

conchhon and request that the ballot be processed
“as is.'

3.27.21.2  Blank Rapked-Choice Contest .
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If the voter leaves & ranked-choice coniest entirely
blank, an error message shall notify the voter.

The voter shall bave the option of pe-marking the -
ballot correctly and the re-marked ballot shall be
processed as a valid ballot. However, the voter
shell also have the option to ignore the error
condition and request that the ballot be processed
“as is.”

, 32722 Erxror Conditions That Do Noi
Invalidate the Vote on the Ranked-Choice
Contest

When one of the following error conditions occurs,
an exror, 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 heve the opfion to ignore the error
condition and request that the ballot be processed
Has is.\) -

It: the voter chooses to casi the ballot "as is," the
vote shall be counted according to the rules and
convenfions in Section 3.2.7.3 of this Appendix.

3.2.7.22.1 Later-Choice Overvotie

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,)

327222  Skipped Rank

If a voter skips & rank for a contest (for example, the
voter selects a first and third-choice candidate, but
does pot 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 ;iccording to
the rules and procedures set forth in Section 3.2.7.3
of this Appendix,

327233  Maltiple Rank

If a voter ranks one candidate multiple times (for |
example, the voter ranks candidate A as the voter's
first 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 of this Appendix. (DRE
devices shall prevent multiple rankings.)

The text of all error messages shall be approved in ddvance by the
Department. The Department m its sole discretion, shall declde whclher
to actlvate EITOT messages in an elcchon

3.2.7.3 Inferpretation of Ranked~Chmce Ballots

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 is not intended to be exhanstive. As indicated
'above, DRE devices shall prevent many of these error conditions.
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First [ Second | Third e .

Choice | Choice | Choice Conditions [nterpre’(a?},on

Ann/ Bob Don first-choice Vote on RCV contest invalid. No vote will be counted; ially es

Cat ’ overvote an overvole. .

None | None None blank vote for’ Vote on RCV congest invelid. No vote will be counted; tally as

) contest an undervote.
Bob lAnn/ Cat second-cholee . Count Bob as first choice, then stop. Contest vote js exheusted
Don overvote due to overvote.
Don Bob Ann/ third-choice ] Count Don as firet choice, then Bob as second choice, then
Cat overvate stop. Contest vote is exhausted dus to overvote.

Ann Ann Don multiple rank Count Ann as first cheice, then Don as second choice, then

next-choice candidate (if any)-as third chmcc ete. Ifno next
- choice, contest vote is exbausted,

Bob Ann Boh multiple rank Count Bob ns first choice, then Ann as second choice, then

= : . 5 next-thoice candidate (iF auy) as third choice, etc. 1f no mext
- choice, conlest vote is exheusted.
Raob Ann - Ann multiple rank Count Bob a5 first choice, then Anp as second chome then
next-choice candidate (if any) as thicd choice, ele. ITne next
- - choice, contest vote is exhansted,
Ann Ann Ann multiple rank Count Ann ss firsi choice, then next-choice candidete (1f any)
- as second chioice, ete, If no next choice, contest vors iy
exhansied.
None Don Cat g}(_ippgd rank Count Don as first chowe, then Cat as secund choice, fhren
) next-chaice candidate (if any) as third choice, etc. If no next
- i - chojce, confest vete is exhansted. -
Cat None | Bob skipped rank Count Cat as first choice, then Bob as secand chmoe thnn
‘next-choice candidate (if any) aa third choice, etc. 1f no next
) _ | choice, contest vose 15 exhausted.

None | Anm None skipped rank | Count Ann as first choice, then pext-choice ca.nd:datr. (if any)
us second choice, etc. Ifno next choice, contest vote is
exhausted,

Boh None None skipped rank - Count Bob as first cheice, then next-choice candidare (if any)

) . . as second choive, cic. If no next choice, comest vole is

exhausted. .

Am Bob None | skipped rank Count Ann ag first choice, then Bob as second choice, then
- next-choice candidate (if any) as third choice, etc. Ifno next

. choice, contest vote is exhansfed.
None None | Cat skipped rank - Count Cat as Tirst choice, then next-choice candidate (if eny)
) second choice, ete. If no next choice, contest vote is exhausted.
28 Recovery from Error Conditions
3281 Error Messages
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trained technicisni; all other error mesiages requiring intervention
by a voter or pollwarker shall be displayed or printed -



unarabiguonsly m easily understood language text, or by means of
other suitable visual indicators.

When numerical codes are used for trained technician
.maintenance or repair, the text corresponding to the code shall be
self-contained, or an instructional sheet shall be affixed inside the
unit device. This is intended 1o reduce inappropsiate reactions to
error conditions, and to allow for ready and effective problem
correction,”

The mescage cue for all systems shall clearty state the
action to be performed in the event that voter response is required.
System design shall ensure that erroneous responses will not Jead

" to irrecoverable error. Nested error conditions shall be corrected in
4 controlled sequence such that system status shall be rcstoredto
that initial state existing before the first etvor occwred.

"3.2.82 - Vofer Error

In the event of a voter &TTor!

» Opucal Scan Technology. The System shall be capable

of separafing (e.g. separate bing, retirn batlet to voter,
c--w - - - -+ —- == outstack) a ballot based on cunﬁgured optmns or :
. . Criteria .

" @ DRE Technology. The System shall provide a means
for the voter to-correct the exyor prior to casting the
ballot.

".3.2.83 Pollwoérker Exror

In the event of & pollworker error in operating the optical
scan ballot connter or DRE voting device, the System shall provide .
audible and/or visnal indication of the error and a means for
- correcfing the error which doeg not result in the cormption pf any - -
" previously cast voting data or inhibit the connnuance of voting
 after the error has been cormrected

. 3.2.8.4 Preservation 'of Data on Exrors

: The System shall record and preserve data on voter and
.- pollworker error and shall be capable of producing aidit reports
' that document these and whether and how these errors were -
corrected. .
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329 Aggregation and Reporting of Voting Data

The System shall have the capability to quickly and easily
appgregate precinct data with absentee voting data. The System shall also
have the capebility to quickly and easily aggregate provisional voting data,
write-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
counted-for one or more precincts, one or more offices, and one or more

; measures, in a format subject to approval by the Department. The System
' shall have the capability to suppress data abont write-in votes in the -
wnofficial voting data reporis issued after closing the polls.

] 3.2.9.1 - Tabulation of Results for Ranked-Choice
Contestr

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 dats alier closing of the
polls. These reports shall inclode the results during each round (or
iteration) of the run-off tabulation process, clearly indicating the transfer
of votes (origination end destimation) in each round. These iteration
reports shall be in & 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 runlﬁp]c rankings. In any ra.nkcd—chowc'
contest, a bailot 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 conventiops for interpretation of ranked-choice ballots specified

- In Section 3.2.7.3 of this Appendix: The rules and conventions of Section
5.2.7.3 apply to all ranked-choice voting data, dm‘mg the conduct of the
run-off tabulation.

The System shall have the capability to conduct the run-off
tabulation at any time bgtween the fime 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 precipet, Supervisorial district and
Citywide. The Systcm shall bave the capability to conduct the run-off
tabulation for a single ranked-choive contest independently of other
ranked-choice contests at the same election.
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The Department, in its sole discretion, shall determine when to
conduct the run-off tabulation, and to what portion of the voting data.

32911  Resolution of Tie Votes in Ranked-Choice -
Contests ’

If there is a tie vote between or among fwo or more
cendidates with the fewest number of votes, the followmg
rules and pmcedul:es shall apply.

If there is a tie vote between or among two or more
candidates with the fewest number of votes, Contracior
shall immediately notify the Department. For each of the
two or more candidates with the fewest number of votes,
the Department shall prepare ten pieces of paper with the -
full name of the cemdidate 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 canngot be seen. The Department shall place all
pleces of paper in an otherwise empty container (such as a
glass jar or cardboard box) that has a lid. The Department
shall place the lid on the container and shake its contents..
The Department shall select one plece of pa.per from the

T T 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 candidaté. 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 1o viewing by the public. The Department
shall, int its sole discretion, designate a lotation that is open
to vicwmg by the public, and the time for resolvmg e
votes, ) - '

If there is a tic vote between or among two-or more
candidates with thé fewest number of votey, and if the total
number of votes for the tied candidates is lcss than the
number of vates for the candldate with the next fewest
number of votes; the System shall eliminate the two of -
more tied candidates sunultaneu_usly The System shall
transfer votes cast for each of the eliminated candidates o

" the voter's next-chowc candidate before wtabulatmg the
volies.
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If there is a tie vote between or among two or more
candidates with the highest number of votes, the
Department shall resolve the tie under the California
Election Code.

3292 Official Canvass’

The System shall bave the capability to process write-in
and provisional votes with a minimum of manual dafa-entry, and
quickly and easily sggregate this data with other voting data.

The System shall have the capability to conduct the run-off
tabulation at the precinct Jevel, and report the results, if this
application is necessary to complete the 1% manual tally required
by the California Blections 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
resulfs, neighborhood results and a complete Statement of Vote,
The documentation for each ranked-choice contest must include
the tabulation at each-stage of the prooess 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 haye the capability to
produce dochmentation for each ranked-choice. contest Citywide,
by precinct, by District and segregated between absentee end
precinct ballots. ' ’

Official voting data reports for the complete jurisdiction
shall comply with the requirements of Division 15, Chapters 1
through 9 of the Elections Code. .

N The System shall have the capability to export'al] elgction
~ -data and reports in a format that can be quickly and essily
" . uploaded into a Depertment database, and to other mediums as
requested by the Department. '

3.2.10 Security of Data Comprunications

_ , The System shall provide a means to assure that all administrative
» " and voting data transmitted from one device to enother within a site, or
- transmijfted between sites, shall be protected against unauthorized actess
and corruption of data, - L
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3.2.11 Absentee and Eaxly Voting

The System shall include the capability jo generete and count
absentee ballofs in accordance with the requirements of the California
Elections Code.

3.3 Di—::sign Requirements -

"The System design shall comply with the hardware dCSIQv!l Tequirements of
Section 3 and the software design requirernents of Section 4 of the Voting Systcm
Standards, and with the specific requirements listed below.,

Companenfs of the System shall be classified by size and wejght a8
follows;

» Portable equipnient used at the polling place or'in a central count .
location is defined as equipment that is regularly trapsported bctween
its operating location and a place of storage. It is jritended to be
handled by one person, and is equipped with handles or lifling surfaces
for this purpose. It shall be designed for installation on a ballot
box/bin (Optical Scan Technology) or in a voting booth (DRE .
Technology). Its dimensions shall not exceed the space currently °
allocated by the Depgrtment for similar equipment, and its Wght shall
not exceed 60 1bs. :

‘s  Movable eqmpment used in a central count location is dcﬁned as
equiprent tha 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
pegsons, and handling may require the use of a dolly or llﬂmg
mechanism, There is no restriction on size or weight.

331 E'ase of Use

Compouents of the Sysnem shall be designed and constructed soas
to aid the user (whether voter, pollworkar or the Departmett staff) in '
performifig proper operations and to minimize the proba,bﬂllyoft:rmr
cansed by the user. In partlcular components shall be designed se that
operations perfomned by the voter siich as marking a ballot (Opucai Scan
Technofogy) or making a vote select[on (DRE chhnology) ate easity
understood, so that errors are preventbd to the maxioum extent possible,
and sa that recovery from an €ITONEONS Operation is facilitated by the
attributes of the System. n addllipn, components shall be demgnecl s0 that
installation, set-up, operation and dxsassembly by pol]workers and the -
Dcparnnent staff at the polling 51tcs is’a§ sunple and error—ﬁtc as possﬂ::le

EX 3 2 Acccss for Voters with Speclal Nceds
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During the term of this Agreement, the System shall comply with
" the Help America Vote Act 0f 2002, the Americans With Disabilities Act
and other applicable {aws and rcgﬂaﬁons in effect as of the date of this

agwement

" Inno event shall any term or provision of this Agreement requiré
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, occurmring-after the
date of this Agreement. Without limitation of the foregoing, Contractor i
not obligated to cause the System, Hardware, Software or any component )
thereof 1o comply with any specifications, standards or requirements of the
National Association for State Election Dirgctors, Federal Election
Commission, Election Assistance Commission, Califomia Secretary of
State or other governmental, guasi-governmental or regulatary body or
agency to the extent such specifications, standards or requirements are not
m effect and applicable on the date of this Agreement (including, without
limitation, FEC or EAC 2002 or 2005 standards) ‘

The design and instailation of Systcm equipment used inthe
polling place shall accommodate access by voters, including but not
limited to voters with visual and/or mobility impairmeats, in.a2 manner that
pmvi'des the same opportunity for acoess and participafion, inchiding
privacy and independence, as for other voters. -Accommodation of vmuai
inapairments may include the provision of an ancillary optical
magnification device (Optical Scan Technolagy) or 2 headset with an
audio ballot (DRE Technology). Accommodation of mobility .
impairmenis may include the provision of wheel-chait acsess 1o the ballot
marking station {Optical Scan Technology) or voting device station (DRE -
Technelogy), such that these provisions are within easy view and reach of
the vofer. -

. Polling place cqmpm-ent shall have at least two umvema.l ports for.
assistive devices including, but not limited to, headsets and Braille
kcyboards so that two assistive dcvmes may be used smmmneously _

3 33 Baclmp Powér \

. The System shall prowde for an extended life back-up power

. supply to permit the continuaticn of voting opcrahons fora mimmum
period of 1 1/2 hours.

.34 Systém Security Regquirements

_Thc Depa.rtment will nnplement sex:uruy procedures to prevent
nnanthonged physical access to Departinent facilities and to Syste:m
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components located within Department facilitres. Contractor's installation, -
integration, testing, operation, support and maintenance of the System
shall be consistent with the physical aceess control pl‘OdeIlFBS of the
Department.

Contractor shall implement security procedures to prevent unanthorized

- physical access to facilities, other than those under the immediate control
of the Department, that are used to stare or stage System components, and
to the Systém components stored or staged at those facilities, These
procedures shall be subject to approval by the Department.

The System shall limit access to anthorized personnel only, who shall be
- identified by the Depariment in its sole discretion. At a minimum, System
* access shall be limited nsing 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 inchude and supporf operational featires to.prevent both
inadvertent and deliberate operations which could result in the disruption
of the elections process and comlpﬁon of election adn:umsh'atwc and
voting dafa, -

The System shall have dedicated ports that can only be acccsse,d by
specifig System cornponents or ancillary devices.

35  System Usnbllity

"Usability" of a voting system is the degree to which voters, poIIworkErs '
and election staff can use the System easily, effectively and efficiently with
making minimal errers while performing such tasks as selecting and revjewing -

~ choices for confests and measures, casting haliots, counnng votes, configuring
parts of the System for use, creating rcports and vanous other activities involved
with the election process

Contractor shall survey System nsebility, in consultation with the
Department, and shall use the survey results to research improvements to the
System in order to promate the usebility of the System, As part of the
preparations of each election, Contractor shall develop a plan for the Departments
approval to survEy the néabnhty of the'Sysfern. 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 & usabilify research program, to refing
and monitor implementation of those goals. Contractor shall develop research
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, IQuai.ily Requirements
4.1  Materials and Parts

Only new and previously unused materials and parts shall be used to fabricale,
assemble, repair and maintain the System end its cornponents.

4.2  Workmanship _
Workmanship standards for fabrication and assembly of the System shall meet or

exceed standard commercial and industrial practice, and shall assure thatthe System
ccmponents are free fram damage or defect. . .
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APPENDIX E

SOFTWARE LICENSE AGREEMENT
BETWEEN

SEQUOIA VOTING SYSTEMS, Inc.

AND

CITY and COUNTY OF SAN ¥RANCISCO, CA
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L. Definitions

2. Grant of License

3. Delivery

4. Price

5. Prohibited Acts

g. Confidentiality

7. Termination

8. Return of Software

9. Warranty

10.  Limitation of Liability

11. Entire Agreement

12, Severability

13. Walver

14.  Force Majeure

15. Notices

16. Assignment

17. Relationship of the Parties
18.  No Third Party Beneficiaries
19. Governing Law
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' THIS AGREEMENT is made on this 11th day ofDecember, 2007

BETWEEN

SEQUOIA VOTING SYSTEMS Inc., located at 7677 Oakport Strect, Suite 800, Dakland, CA 94621
("the Licensor")

AND

CITY and COUNTY OF SAN FRANCISCO, CA, having its offices at | Dr, Carlton B, Goodlett Place,
City Hall, San Francisco, CA 94102-4685 ("the Licensee").

WHEREAS

The Licensee wishes the Licensor to grant to it a license to use the WinEDS Software and the RCV Software
in relation to the Equipment (both as hereinafter defined) and the Licensor is agreeable to granting such a
license subject o the following terms and conditions:

NOW IT' IS HERERY AGREED AS FOLLOWS:

11

1.2

2.1

DEFINITIONS
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” 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 1.

“Specifications™ the specifications for the WinEDS Software and the RCV Software set forth
) in the Documentation,

Words nsed in the singular shall include the plural and vice versa.

GRANT OF LICENSE

The Licensor grants to the Licensee a personal, non-transferable and non-exclosive license for one
(1) year to use the WinEDS Software and the RCV Software solely for the Licensee’s own infernal
business purposes and solely in conjunction with the Hardware at the Locations. The license shall
take effect on January 1, 2007. This Apreement may not be assigned or transferred by the Licensee,
voluntarily or by operation of law (including without limitation, by transfer of ownership interests
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2.2

2.3

3.1

32

4.1

42

4.3

4.4

in the Licensee), to any party withont the Licensor's express prior written permission. The Licensee'
shall have no power to grant sub-licenses, prepare derivative works or modify the WinEDS
Software or the RCV Software. Any use of all or any portion of the WinEDS Software or the RCV
Software not expressly permitted by the terms of this Agreement is strictly prohibited.

Licensor shall retain ownership of and all copyright and other proprietary rights in the WinEDS
Software and the RCV Software and any modifications or (ranslations thereof. Licensee shall
acquire only the limited license to the WinEDS Software and the RCV Software granted under the
express terms of Section 2.1 above,

No right is granted to Licensce by this Agreement to use any identifying mark (soch as, but not
limited to, trade names, trademarks, trade devices, service marks or symbols, and abbreviations,
contractions or simulations thereof) owned by, or used to identify amy product or service of,
Licensor or a corporate affiliate of Licensor. Licensee agrees that it will not, without the prijor
written permission of Licensor, (i) mse any such identifying mark i 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 information or
documentation of Licensor or such an affiliate.

DELIVERY

The WinEDS Software and the RCV Software shall he supplied jn executable form together with
one back-up copy and one copy of each Software’s documentation.

ljclivcry of the WinEDS Software and the RCV Software shall take place at the Location(s)  or
any other site of the Licensee and on the dates agreed between the parties.

PRICE

In consideration of the grant of the license the Licensee shall pay the Licensor the License Fees as
specified on Appendix 1 of this License Agreement.

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) days of the date
when due.

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).

Licensee shall be responsible for payment of all sales, personal property, use and other taxes or
governmental impositions of any nature, with the sole exception of taxes calculated solely upon the
income of Licensor ("Taxes"). Licensee shall, at the option of Licensor, pay Taxes directly to the
taxing antherity or reimburse Licensor immediately for any Taxes paid by Licensor,

Appendix E Software License Agreement
San Francisco Purchase Agreement 07/06/07



' 5,

5.1

PROHIBITED ACTS

The Licensee shall not (and shall not permit any other party\to), except to the extent permitted by
law and by this Agreement, without the prior written permission of the Licensor;

5.1.1 Transfer or copy onto any other disk or hardware or otherwise copy the WinEDS Software

5.1.2

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;

5.1.3 Alter or modify the WInEDS Software or the RCV Software in any way or prepare any

derivative works of the WinEDS Software or the RCV Software or any part of parts of the
WinEDS Software or the RCV Software;

5.14 A.lmr, remove or obstruct any copyright or proprietary notices from the WmEDS Software

or RCV Software, or fail to reproduce the same on any lawful copies of the WinEDS or
RCV Software:

5.15 Use the WinEDS Software or the RCV Software other than on the Hardware at the

5.1.6

7.1

Locations.

Export, directly or indirectly, any WinEDS Software or RCV Software to any country
outside of the United States, or make disclosure of the WinEDS Software or the RCV
Software.to_any foreign national where such disclosure would require an export license or
other governmental permit.

CONFIDENTIALITY

The Licensee acknowledges that the WinEDS Software and the RCV Software is the sole and
exclusive property of the Licensor or its licensors, contains confidential information of the Licensor
ot its licensors and embodies certain valuable proprietary information and trade secrets of the
Licensor or its licensors. The Licensee shall not give or make available the WinEDS Software or
the RCV Software, or any part thereof, or otherwise disclose confidential information contained in,
supplied with or relating to the WinEDS Software or the RCV Software to any third party except to
the extent required by Section 5(A)(9) of this Agreement and 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 under
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.

TERMINATION

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;

7.1.1 If the Licensee breaches any of the terms of this Agreement which, in the case of breach
capable of being remedied, is not remedied within ten (10) days written notice from the

Licensor, or
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7.1.2 If the Licensee uses the WinEDS Software or the RCV Software for any purpose not
expressly permitted hereunder.

7.2  Either party may terminate this Agreement if the other party ceases to trade, fails to pay its debts in
the normal course, makes or offers to meke any voluntary arrangement or composition with its
ceeditors, commences to be wound up otherwise than voluntarily for the purposes of solvent
amalgamation or reconstruction, becomes bankrupt, msolvent 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 this Agreement, the Licensee shall (i) forthwith remn 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 (if) purge all WinBDS Software or RCV Software from
any electronic media, and certify in writing to the Licensor that it has been destroyed and purged.

9. WARRANTY

9.1  The Licensor warrants that the WinEDS Software and the RCV Software will function
substantially in accordance with the Specifications for a period of one (1) year from January
1, 2007 and for each additional one (1) year period starting January 1, 2008 that City pays
the License Fees listed in Appendix 1. The Licensor shall nse reasonable efforts to correct
any material failure of the WinEDS Software and RCV Software to finction substantially in
accordance with the Specifications provided the Licensee has given the Licensor wrilten
notice of the defect within the said one (1) year period aud 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 wag 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 net limited fo any warranty of fitness for a particular
purpose, warranty of merchantability, satisfactory quality, uséfulness or timeliness. The
remedies set forth in Section 5.1 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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C10.

11.

12.

13.

14,

LIMITATION OF LIABILITY

10.1  Subject only to the provisions of Sections 10.3 and 10.4 below, the Licensor's total
aggregate liability for any loss, damage, costs or expenses under or in connection with
this Agreement and in comnection with the WIinEDS Software or the RCV Software
howsoever arising, including without limitation loss, damage, costs or expenses caused by
breach of contract, negligence, strict ligbility, breach of statutory or any other duty shall in
no circumstances exceed the License fees paid by the Licensee to the Licensor nnder this
Agreenient.

102 The Licensor shall not be liable for any loss of profits, loss of business, loss of  data, loss
of use or any other indirect, incidental special or comsequenfial loss or damage
whatsoever, howsoever arising, incurred by Licensee or any third party, whether in an action
in contract, negligence or other tort, even if the parties or their representatives have been
advised of the possibility of such damages,

10.3  Notwithstanding the provisions of Section 10.1 above the Licensor shall be liable for loss ox
damage to any physical property of the Licensee caused solely by the negligence of
Licensor provided, however, the Licensor’s total aggregate lisbility to the Licensee for such
loss or damage shall be limited to a maximum of the annnal License Fees for all such
OCCUITENCES.

10.4 The limitations contained in Sections10.1, 10.2 and 10.3 shall not apply to any injury to,
illness or death of any person cansed solely by the negligence of the Licensor.

ENTIRE AGREEMENT

This Agreement embodies the entire agreement between the parties regarding its subject matter and
supersedes any previous communications, agreements or understandings. Both parties acknowledge
that neither has placed any reliance on any previous communications or understandings other than
those expressly incosporated in this Agreement. This Agreement may be amended only by
agreement in writing signed by authorized representatives of each party.

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.

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 must be in writing, signed by an acthorized
representative of the waiving party and delivered to the other party.

FORCE MAJEURE

Neither party shall be liable for any delay or failure to meet its obligations under this Agreement
due o any cause outside its reasonable control including (witheut limitation), inclement weather,
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Acts of God, war, riot, terrorism, malicious acts of damage, civil commotion, strike, holocaust,’
industrial dispute, refusal of license, power failure or fire or the Iack 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 under this Agreement shall be sofficient if 1t is sent by first class pre-paid mail, by
nationally-recognized ovemnight courier service or by confirmed fax to the other party at the address
appearing at the head of this Agreement or snch 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 courter 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
agsigned by either party withont the written consent of the other party.

17. RELATIONSHIP OF THE PARTIES
Licensor and Licensee agree that under this Agreement:
17.1 Both parties are independent entities;
17.2 Neither party is a legal representative, agent or partner of the other;

17.3 Neither party will represent or act on behalf of the other, unless otherwise agreed to in
writing; and

17.4 Both parties are free to enter Into simular agreements with others and to market 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. GOVERNINGLAW

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 law)., The parties hereby consent to the
exclusive jurisdiction of the Courts of the State of California, and the Federal Courts located within
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' the State of California, as to any matter arising under or relating to this Agreement,

IN WITNESS WHEREQY the parties or their duly anthorized representatives have set their hands and
seals the day and year first above written.

SIGNED for and on behalf of SIGNED for and on behalf of CITY and
SEQUOIA VOTING SYSTEMS Inc. COQUNTY OF San Francisco, CA
Narmge Name

Title Title

Appendix E Software License Agrecment
San Francisco Purchase Agreement 07/06/07



APPENDIX 1

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
WiInEDS® software in accordance with this agreement for the yearly periods starting on Fanvary 1, 2008.

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
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 (3%) of the current fees for
renewals without advanced notice to the licensee. For an increase greater that frve percent (5%) the
Licensee will be informed by the Licensor within sixty (60) days advanced notice; however, any delay in
notice shall not preclude Licensor’s adjustment
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Hardwara & Software

APPENDIX F

Paviment Schedule

4,000,000.00 2,805833.25 6,805.933.25

Inetallation & Tralning §499,000,00 9989,000.00
Dulreach £0,000.00 60,000.00
Warehouss Improvements 542,000.00 542,000.00
8ub-Tota! §,506,833.25
Electlon Sarvicas 084 300.00 | 457,400.00 | 004,800.00 | 497.400.00 [ 2,984,400.00
Maintenance and Llcense Fess Included | 3B6,300.00 | 38B,300.00 | 386300.00 } 4,158,900.00
4,542,000,00 4,950,73325 BE1,700.00 1,381,100.00 B83,700,00 | 12,650,233.25

““Election Service for years 2008, 2009, 2010, and 2011 are hased on per elzctlon servics changes detallsd In
Appendix €1 Electfion Services. If the Clty conducts addltional elections durfng thesa years In additlon to the

number of elections included in thal year's aggreyate total, additlonal charges shall apply. The followlng
elections are included the pricing shown abova,

2008 - Presidential Primary Elzction
2008 - Californla Primary Election

2008 — General Electinn
2009 - General Election

2010 - Primary Election, General Election

2011 - General Election

Electlon Services are payahle based on compieflon of tasks defined In table below.
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Equipment, Software, Wa

Contract Payables
rehousing, Installation & Training, Outreach

Amount

Description
First Payment $4,000,000.00 Due nel 30 days from signing of Contracl
Second Payment Due nel 30 deys from complelion of Warehouse
$542,000.00 Improvements
Third Payment £650,000.00 Dus net 30 days from completion of a full and Public Rank
Chofce Voling Demonsiration on February 12, 2608
Fourth Payment $3,000,000.00 Due net 20 days from Acoeptance of Equipment
Final Payment $314,933.25 Due net 30 days after the cerlificalion of the February -
2008, Presidential Primary Election
Total
$8,506,933.25
Electlon Services Payables
Amount Description
First Payment $175,000.00 Due net 30 days from completion of Optech Ballot Layout
(submission {6 prinler)
Second Payment $£175,000.00 Due net 30 days from completion of Pre-Logic and
Accuracy lesting of voting equipment.
Final Payment £147,400.00 Due net 30 days after the cerfificalion of the elacfion
Total $457,400.00
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Appendix G

Support and Maintenance Services

L  PROJECT MANAGEMENT
During the termn of the Agreement, Contractor shall assign a project manager
responsible for ensuring timely d.f:llVﬂIly of all deliverables and services required under
er”)

this Agreement (the "Project Manager”) and a project support team to pmwde all
maintenance and support services required by this Ag;recmcnt.

Starting 14 weeks before each Election Day and continuing until seven calendar ds.ys
before Election Day, the Projéct Manager shall be on-site (at the Department's main
office'in San Francisco City Hall) or available by cell phone or pager, Monday through
Friday during the Depertment’s reguiar 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-sife, the Project Manager shall make a good aith effort 1o immediately travel
to the site o address any problems or concerns identified bythe Department. If the
Project Menager and the Department agree that an alternative staff member may respond
fo the Deparfment’s reguest, then snch staff member may attend in lien of the Project -
Manager, -

Starting seven calendar days before Election Day and connnumg 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.

. PROJECT COMMUNICATION

During the term of the Agreement, the Pro_]ect Mapager shall meet with the
Department at least once in advance of each election fo plan requirements and activities
for the next election ("pre-election planning”), and at least once following each election
for election debneﬁ_n,g ("post-election debriefing").

The pre-election planning meeting shal] occur at the Department no later than 90°
days before the Election Day (E-90), and shall inchide 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 Ascuracy testing, preparation and number of DRE units
needed for early voting, delivery and retrieval of polling place equipment, and provedures
for processmg outstacked ballots and write-in votes, For purposes of this Agréement, the

term “E-Day" shall mean Election Day, the term "E-X" shall mean "X" days before
Election Day, and the term "E+X" shall meen "X" days after Election Diay.

The post-election debriefing shall occur at the Department no later than F+43 ,
and shall include, but not be limited to, diseussions of any malfunctions, defacts or
problems dlSL‘.DVCl‘Cd in the System or any of its components duting the coutse of the
election or the canvass, and the written report of election day support opa‘ahons and

Pogs 1017 . _
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problem resolution that Contractor must deliver fo the Deparl:mcnt no later than E.+3B
(see Section VI(F) of this Appendix).

The Department shall set the meeting dah: and time for each pre-election planning
and post-election debriefing meeting afler exercising a reasonable effort to consnlt with
Contractor on the meeting date.

In addition to the pre~election planning meeting and post-election debriefing
meeting, during the period starting E-90 and ending E+45, the Project Manager shall be
available for other meetings at the Department’s request. The Department shall set the
meeting date and time for each meeting, afler exercising a reasonable effort.to consult
with Contractor on the meeting date.

1. INSTALLATION, ]NTEG'RATI(-)N & 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 compohents.
Acceptance testing shall include, but not bc limited to end-to-end testing and logic and
accuracy testing,

Following delivery, insfallation and integration-of the System by Contractor
Contractor shall conduct thorongh and comprehensive acceptance testing of the Systcm
This testing shall include, but not be limited to, testing of all hardware (including -
firnware) and software componen(s of the System to evaluate the functionality and
capabilities of each companent to manage & high volume of varied election data.
Contractor shall provide and prepare all materiels and devices, inclunding but not Jimited
10 test ballots, for acceptante tesnng The Acccptanw Test Plan 18 attached to this
Agreement a8 Appendix A.

Contractor shall instal], integrafe and test the System at a date, time end 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 shal] provide documentation to the Department, ina formnt

. approved in advance by the Department, of this acceptance testing.

Installation, integration and acceptance testing shall be pcrformed_ in accordance
with Appendix B of this Agreement (Implementation Plan). In addition to and in -
conjunction with the services described above concerning installation, Integration and
acceptance testing, Contractor shall:

-« Verify that the System and each of its components are approved, and certlﬁed for
use, by a federal Indcpe:ndent Testing Anthority and the California Sccretary 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 lm-nted to
" integration of all network components and integration with City eqmpment and
systems,

"= Verify that the Systemi and each of its components are operating acoording to the
Agreement and System specifications.

» Cerlify the results of acceptance testing, in a formai acceptable for transmission o
the Secretary of State,

Contractor shall venfy each of these items in wntmg to the Department no later
than 14 days after complétion of acceptance testing.
fage 2of 17
S rey dele. 20060210
Appendix G Support and Maintenance Services
San Francisco Purchase Agreement 07/06/07



During installation, integration and acceptance testing period if the PI‘D_]CI:‘I:
Manager receives a page or telephone call from the Department requesting the Project
Manager's presence on-site, the Project Manager shall meke 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 atiend in
heu cf the Project Manager.

IV. SYSTEM DOCUMENTATION
Contractor shall develop and document the fiollowing:

Hardware design specifications that include performance and design
standards and compatibility requirements, equipment interface ,
requirements, and a description of the Systcm operating envn‘onment end
configurations,

System Software design specifications tlaat mslnde specxﬁcatmns for the
System's operating environment and interface between Hardware
components, System Software components and operator/user ﬁmchons,
and software test and verification specifications,

In addltlon, Contractor shall develop and document the following for 2 non--
te,chmcal reader:

A System operations nuannal that describes the Hardware and Sysiem
Software components, operational feamres and procedures for invoking -
them, and the suppozt resources required for System operation.

System maintenance pro cedures to tronble-shoot malfunctions for fanlt
detection, fault isolation, Hardware or System alignment or adjustment,
and removal and replacement of failed components. This must. mclude
proper calibration procedures for DRE cqmpment. i

Procedures for sensitivity testing of optlcal scan dewccs

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 fransmit voting data. -

Procedures for bellot, ballot image and audio ballot design.

- Procedures for election coding including, but not limited to, coding for

ranked-choice contests, incliding ranked-choice contests wlth asingle
candidate and the p0551b111ty of one or mulﬁple quahﬁod write-in

. candidates,

Procedures for preparing an Qlechon-speuﬁc dai.aba.se

Procedures for comprchcnswc logic and accuracy testing to be conductﬁ:l
in advance of each election.

qupment delivery, set-up and retrieval procedures and logistics for
equipment and devices used at the polling place.

Absentee and early votmg procedures and logistics.

Polling place procedurf:s and logistics, ml:ludmg but not lumtcd o
initialization of all polling place equipment, equipment operation, routine
trouble-shooting by poll workers, and closing of the polls.
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e Anxiliary (emergency) voting procedures and- logmhcs for use in the
event of 2-Syster fajlure,

« Provisional voting procedures and lqglstlcs.
¢ Write-in voting procedures and 1ogistics.
» Flection Day troubleshooting procedures.

o 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.

s Procedures and features to ensure that all administrative and voting data is
" protected against unauthorized access or cormption, from initial coding of
an election to the final certification of election results, including, but not
limited to features that secure and protect the integrity of data during
transmission and that confirm or validate the data following transmission.

¢ Procedures and Jogistics for the aggregation of voting data in Dcparnnenl‘s
Central Processing Network, including data concerning absentee ballots,
precinct ballots, provisional ballots remake ballots and write-in voting,

s Procedures and logistics for aggregating ranked-choice voting data,
. inferpreting that data according to the San Francisco Charter, and
- conducting the run-off tabulation, as needed, for ranked-choice contests at
the precinet, district, and Citywide level. These procedures shall include
procedures for nesolvmg tie votes at any stage during the run-off
tabulation process.

» Procedures for conducting a 1% mannal tally as required by law afier each
election, including but not limited to: procedures for vsing the voter-
verified paper trail to conduct this tally; and pracedures for wllymg
ranked-choice voting data.

» Procedures necessary to complete the official canvass of votes and rcport
voting data, audit data and election results as required by law or this
Agreement after each election,

o Procedures for conducting 2 recount, including but not lifnited to
procedures for using the voter-verified paper trail 1o conduct the recount.

» ' Procedures for manual processing and reporting of voting data, including
but not limited to ranked-choice vofing data, for use in the event of 2
System faﬂu:c

s Storage, repair and maintenance 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 (Iruplementation 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 - T
commencement of early voting, unless otherwise agreed to in writing by Contractor and
the Depariment by amendment to the baseline implementation plan.
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Y. TRAINING

A, DEPARTI\HCNT ORIENTATION

In advance of the November 2007 Electionand the June 2008 Election the
Contractor shall provide to the Department's staff 2 comprehensive orientation
concerning the Systert. This orientstion shall include, but not be limited to! an overview .-
of the System and a]l Hardware and System Software components; equipment set-up;
System operation; election-production, inchiding but not limited to ballot design, election
coding, logic and accurecy fest design and procedures, and production of the Official
Statement of Votes; staging equipment for delivery to and retrieval from the polling
place; routine naintenance; and irouble-shooting. The orientation shall include 2
demonstration of all poIli_ng place and cenfral processing equipment. The Department

may choose to forcgo

the June 2008 orientation.

artment shall, in its sole discretion, identify Departmcnt staff for this
onentahou and specify the time and location for this onentatlon, per mutually agreed
pon baseline, implementation plan.

In addition to the Department staff orientation, in advance of each election,
_Contractor shall provide the following training:

B. POLL WORKER TRAINING, TRAINING OF ELECTION DAY
FIELD SUPPORT PERSONNEL

In advance of the November 2007 and June 2008 elections, Contractor shall
conduct the-following t[am.mg sessions (unless otherwise identified in the text

descriptiong below):

Produwltem

Orlentatlon Trainln 1

] Cou rse

System Compcnenl Onentatmﬂ

- SBBS"DHB

Pre-election Logic and Accuracy Téstihg
1

1 2
Edge® , VVPAT, Card 1
Activator Acceptancs Tesl Training Yes 1 1 10
Operélions and General Malnténancs Yes 1 |1 4
Yes 1 |1 10

Insight®/400C. Operations and General Maintenance Yes 3 |1 4
Pre-election Logic and Accuracy Testin Yes 1 1 10
WinEDS/BPS . nEDS | - Telly and Pre-LAT | Yes 2 1 3
inEDS Il & BPS — Election Management .
nd Ballot Layout Yes 8 1 3
Tall Support Remaote Tally & Precinet Transmiss‘lon Yes 2 1 10
Pollworker Train the Trainer Yes 2 2

29

Fietd Techniclan

Election Day Field Technician Training

30
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The Conftractor will first provide a Systcm Implementation Onentatlon and
Transition seminar for all City Election Department staff, Edge® (and ancillary
Edge® equipment), Insight® /400C, WinEDS/BPS, Remote Tally/Transmission
and Pollworker training will be provided for a mimber of staff mutually agreed .
upon by the City and Sequoia. Recommended number of staff for most effective
fraining is indicated in the table-above. Training will include materials and guides
(mannals) for the varions systems. Training wilI be conducted as ouflined above:

General course descriptions follow. For each course, a test will be adm.lmstcred
to measure basic competency.,

Acceptance Testing Training This course reviews the step-by step proceduces
for all facets of acceptance testing the voting system including the Edge®, Card
Activator, VeriVote, and Insight® to include performing a physical inspection of
each and an overall system testing incorporating ®ll aspects of eath of the
compornernts of the voting system. The overall system acoeptancc 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 setup -
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 direetly with the operations and maintenance of the Edge®. Sequoia will
alsa assist the City with their training of temporary personnel in the operations
_and general maintenance of the Edges®. (One Time — TBD).

Edre®, VeriVote and Card Activator Pre-Election Logic and Accuracy Testing™-
Course participants will learn recommended logistics for setting up the work area
and personnel assipnments for preparing and staging Edpe® machines, Veri Votes
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.

Edgze® 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 Geperal Maintenance - Coursé participants will

learn how to process ballots through thé Insight® and 400C, learn tips for general -

. nser maintenance of the machine, and troubleshooting techuiques. Af 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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Insight®/400C Pre-Election Logic and Acctracy Testing - Course participants
will receive hands-on training for preparing the Insights® and 400C for the |
election. Hands-on fraining will be given in the step-by-step process for
conducting pre-election logic and accuracy testing.

Insight® Technician Training — Course participants will develop & working
knowledge of the techmical aspects of the Insight®, Hands-on training will
include diegnostics and repair of standard components, At the end of this course,
each particip ant will receive a technician level certification. (One Time — TBD).

WinEDS I Tally and Pre-LAT - Course participants will learn how 10 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

"~ parficipant will have the understanding and skills necessary to execute election
night tally prooedures .

Win EDS 1 Election Management and Ballot Layout - Course participants will
learn how to use WinEDS components ta generate elections. Hands-on training
includes modifying profile data, generating ballot headers, ballot styles and
layouts and creatiriz an election. At the end of this course, each participant will
have the skills necessary-to define an lection. (One Time — TRD).

Pollwarker Train the Trainer - Course participants will learn how fo effectively -
- present and facilitate pollworker training sessions, including Edge® and Insight®

voting unit setup, Card Activator setup, processing voles, closing polls, precinct

transmission on Card Activator, voting vnit disassembly, and troubleshooting,

Field Technician Training — Course participants will develop a working
knowledge of the technical aspects of the Edge®, Insight® and Card Activator.

Hands-on training will include polling place procedures, assembly/d).sassembly of
voting nnits and troubleshooting.

The Department shall, in ifs solcdlsorehon, 1de.nu.fy Department staff For this
training and specify the time and Jocation 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 Appcndlx Bof
this Agreement (Implernentation Plan).

A. BALLOT AND BALLOT IMAGE DESIGN
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Contractor shall design all ballots, ballot images and andio ballots. Contractos
shall produce camera-ready maferials necessary for the printing of ballot cards and -
sample ballots. The ballot will be & single trilifigual ballot (English, Chinese and :
Spanish), or two bilingual ballots (English/Chinese and English/Spanish). It shall be at
the Department's sole discretion v.rhethcr to have a single mllnguag or two bilingua]
ballots for any election.

Contractor shall provide all election definition coding for early, ebsenteg and in-
precinet ballot styles, including direct recording electronic provisional ballots.

Bellot design shall comply with al] applicable laws. In addition, Contractor shall .

design and Jay out ballot cards to avoid possible voting-position alignment problems —
such as those associated with "bleed through" of ballot marks from the opposite side of
the ballot card, and with score marks that indicate where to fold absentee ballots -- that
conld cause the System to misinterpret ballot marks on the opposite side of the ballot card
or score marks as votes.

. Ballot design shall be subject to the Department's advance review and approval.
Upon design of ballof cards, Contractor shall provide the Department with samples of
what the final printed baliot cards will look- ﬁfﬂ The sample cards shall be prnted on
both sides, 1if 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 demgu if the Department determines, in its sole discretion, that the design may
create voting-position alignment problems ‘that could cause the System to misinterpret
ballot marks on the opposite side of the ballot card or score marks as votes. Contractar
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 reeorded-bellots "that will enable the Department to assess the design, -
inelnding 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 limitationis 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 thc
Department.

Upon delivery of ballot cands, including test ballots, Contractor shall verify that
the ballct cards will be read accurately by the central-processing and polling place-based
optical scan equipment. Translation for ballots including audio will be provnded 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 with a single candidate, and a single
candidate with the possibility of one or more gualified write-in candidaies. Contractor
shall design, produce and prepare all firmware and software needed fo customize lhe
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 componeénts, prior to
each election Contractor shall: i

e recalibrate all vote-counting and vote-recording equipment to the same
‘standard

s provide documentatjon to the Department, in a format spproved in
advance by the Department, of all recalibration and any malfunctions,
defects or problems discovered in the System or any of its components
during the course of recalibration.

D. LOGIC AND ACCURACY TESTING

Prior to each election, Contractor shall be respongible for “Logic and Accuracy™
(“L&A™) testing of the System. L&A testing shall verify the proper functioning and
accuracy of all Hardware and System Softwere used for each specific election, including
hardware and software used for early and absentee votingand polling place voting,
transmission, aggregation and reporting of results, and counting and tabulation of votes,
includingbuf nof limited 1o pounting and tabulation of ranked-choice ballots. L&A .
testing shall verify that the System properly identifies and responds to each possible voter
error that could occur in the election for which the test 1s conducted. - )

Unless otherwise agreed upon at the pre-clection planning meeting (see Section IT -
of'this Appendix), Contractor shall design the L&A test plans and scripts for each.
election, which shall conform to applicable laws and Califomia Secretary of State |
guidelines. The test plans and scripts shall incinde every contest, ballot style and pasty
atfiliation (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 undetvoted, Gvervoted, 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 mdepeuﬁ[‘ent Logic and Accuracy
Board (collectively "the Department"). The Department may reject Contractor’s
proposed L&A test plan if it determines, in its sole discretion, that the plan is not
sufficient to simulate an actual San Francisco election or is not otherwise sufficient to
verify the proper functioning and aceuracy of the Hardware and System Software used
for the specific election. Contractor shall modify L&A. test plans as directed by the
Department. The Department shall decide, in its sole discretion, the volume and nature
of test data to be used in L&A, testing,

In the altermnative, the Department may, in its sole discretion, design the L&A test
plans end 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 scrlpts
will be mutally agreed to by the project managers.

Contractor shall provide all equipnsent, programming, materials and staff
necessary to accomplish all aspects of the L& A testing, including but not limited fo
marking of test ballots. The Department may, in its sole discretion, review and approve
Contractor’s L&A practices, procedures and materials. Contractor shall modify L&A
practices and procedures as direcied by the Department.

~ Contractor shall eonduct the L&A testing, and the Department may, at its sole
discretion, observe and review results of the testing.

L&A testing shall include the marking of test ballots (for optical scan equipment)
or other testing devices (for direct recording electronic equipment) with predetermined
Page 9 of 17
‘ rey dite: 20060210
Appendix G Support and Mainfenance Services -
Sen Francisco Purchase Agrecment 07/06/407



totals for each contest, Including ranlced—chowc contests, for each ballot type, The test
“shall include ballots merked with as many different error conditions as reasonably
possible, including but not hmited to undervoted, overyoted, blank and cxhauslcd 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
the results in writing to the Department, including information about any errors or
problems detected during the testing, and steps teken to correct such errors or problems.

- L&A testing shall include testing of all optical scan ballot counters and printers,
all DRE voting devices and printers, all hardware, software or other devices used to
aggregate voting data at the polling place and at the Department's Central Processing
Network Center, and all remote transmigsion and vote counting and tabulating equipment
that will be used iin the election for which the testing is condueted, 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

preparatmn 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 dixect-recording electronic DRE voting devices
shall include testing of the andio feanires, the voter-verified paper trail and the umvcrsal
port.. -

In addition to and in conjuncﬂon with the L&A testing services described above,
L&A testing shall inchude:

» [Initialization of all polling place equipment to simulate opening the polls.

o .Initialization of the optical scan equipment used to count-absentee ballots: -- - - - —-
¢ Counting test ballots, including precinet, ahsentee and provisional ballots.

» Simulafing closing of the polls.

» Aggregating voting data from a polling })lace while preserving the original
voting data from each (optical scan) ballot counter and each (direct recording
electronic) DRE voting device, and printing the precinet vote totals.

¢ Transmitting polling placc data to the Department's Cenh'al Processing
Network.

. Aggregatmg precinct ﬂnd abscntec voting data to produce District and
Citywide vote totals.

s Conducting the nn-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.

v Aggrepation of voting data conceming absentee ballots remrned at the
precinct, provisional ballots, remake balfots and write-in votes. This data
shall be stored by precinct.

¢ Preparation of voting data reports and other reports of elcctmn results as
requested by the Department, including printing the Official Statement of
Votes,

In addition fo and in conjunction with the L&A testing services described above,
L&A testing shall also include & Systern Mock Election, inclnding testing of all
equipment used in fransmitiing results from remote lacations, 400Cs, ballot tabulation
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functions, results accumulation and RCV functionality for each election condest. The
workstations and/or laptops and encillary equipment to support the remote tally locations
will be provided by the Department.

Contractor shall complete L&A testing no later than 10 days poor to the election
for which it i1s conducted.

E.. DELIVERY, INSTALLATION SET UP AND RETRIEVAL OF
EQU'[I.’I\IENT

- Foreach election, the Department shall assist the Contractor in dehvery,
installation, set up and retrieval g'om polling sites, including early voting sites, all polling
place equipment (inchiding System hardware as well as non-System cquipmenl 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 provide the
schedule and Toute assignments for equipment delivery and retrievel, and shall handle all
commumcahons ‘with polling place owners.

The Department will work with the Contractor to document thet the correct
System eqmpment was delivered, mstallf:d set up and prepared for voting in each pollmg
place.

F. ELECTION DAY SUPPORT

In addition fo the Project Manager, Contractor shall providé sufficient,
experienced technical support personnel on Election Day to froubleshoot and repair the
System and its components.

In addition to the Project Manager, the Election Day personnel ghall include:

» at Jeast 33 persons (three per District for 11 Districts) to tioubleshoot and
make repairs at the polling place level;

o at least two persons at the Department's Election Center (located at City Hall
or other location dc31g1123tcd by the Depa.rtment) 1o respond to calls from-
polling places regarding voting equipment malfunctions, and assign staf¥ and
resources to resolve any issues relating to malfunctioning of polling place
equipment;

o atleast two high-level techmical speclallsts om-site at a location to be specified
by the Department to repair malfunctioning polling place voting equipment;

s at least four persons at the Department's Central Processing Network center
{located at City Hall or other location designated by the Department) to
troubleshoot Hardware and Software problems and make repairs at the central
processing level during the tabulation of votes.

Contractor shall be responsible for providing transportation end commiunication
devices, as needed, for its Election Day personnel.

Confractor shall be responsible for all trouble shoofing and responding to and
resolving all problems concerning the System, according to the priority protocols
specified in the Agreement.

Follc')vcring each election, Contractor shall provide to the Depaf’mient, 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 shall 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 prov151onal direct
recordmg electronic ballots,

Contractor shall assistthe Department's staff in resolving dlSCl'EpEIlClES 1da:nuﬁed
during the canvass, and preparing and i issuing veting data reports and the Statement of -
Vote. These reports may include, but ‘are not limited to: tally reporis of each batch of
absentee ballots that are processed, that sort the absentee ballots by precinet; tally reports
for each precinct; Election Day results for each precinet; Election Day results for each
(optical scan) ballot counter and each (direct recording electronic) DRE voting device; .
precinct-specific reports of ranked-cholce voting data, including the resultz of the run-off
tabulation at the precinet level; and reports ofprowswn&l voting for each {(direct .
recording electronic)-DRE voting device.

Contractor shall track and log all memory devices used to record voting data at
polling places, and verify their return from polling places.

H. SECURK STORAGE AND STAGING AREA

— * ~"Contractor shall provide secure storage facilities’ (including wtilities) &nd sérvices ~
for all polling place equipment (including System hardware as well as non-System
equipment such as booths, tables and chairs owned by the Departmment), at a facility that
includes enough space and infrastrmcture to conduct L&A testing and stage the equipment
for delivery and return.  The facility shall have a loading dock, desk space for five
Department staff, telephone lines 1o support at Jeast five computers and five telephones
and restroom facilities. The Department-would prefer that the facility be located in San
Franciszo and aceessible 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 inventdry this equipment in ‘advance and following each election.

I REPORTING AND PRESERVATION OF ELECTION RESULTS

Coniractor 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 results and the Official Statement of Votes.

Contractor shall produce documentation for each ranked—chowe contest that
includes the tabulation at each stage of the run-off tabulation process in which one or
more candidates are eliminated and votes are redistributed. This document shall clearly
indjcate the redistribution of votes at each stage of the mn-off tabulation process.

"Contractor shall produce ell andit data records and all documentatlnn DECESSary
for an audit trail as required by law or this Agrccment
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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 to other media as requested by the Departmient,
for use by the Department on Election Night and thereafter. ]

VII. SYSTEM SUPPORT

During the term of the Agreement, Contractor shall be responsible for providing
general support for the System, and shall supply all devices and materials Tequued to
operete, support and maintain the System.

At least once every twe years during the term of the Agreement, Contractor shall
assist the Department in mspectmg 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 _
afler exercising a reasonable effort to consult with Contractor on the inspection date.
When pcsmble these inspections will be conducted simultaneously with L&A testing.

VIII. TROUBLESHOOTING AND RESPOND]N_G TO PROBLEMS

During the term of the Agreement, Contractor shall be responsible for all trouf»le ‘
shooting and responding to and resolving all problems congerning the System, according
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 & format approved in'advance by the Department.

Contractor shall irack and maintain & written history,in a-format approved in.
advance by the Department, of System comporents that malfunction or exhibif problems,
the action taken to resolve the malfunction or problem, and the identity of the person or
persons who service or repair the component. Contracter shall provide this history to the
Departrnent on request. i

IX. MAINTENANCE, QUALITY CONTROL

During the term of the Apgreement, Contractor shall be responsible fnr .

meintenance of the System, which shall be performed on-gsite. Contractor shall provide
the pcrsonncl cqulprnent and matenal, mcludmg Spare Or TEPRIr pafts, required 10

- perform on-site maintenance of the System and 1ts components. Maintenance shall
include, bot not be limited to, the xepair ot replacement of any failed Hardware, device or -
other System component. At the beginning of each calendar year of the term of this -
Agreement, Contractor chall provide the Deparfment with a mﬂmtenance plan and
timetable for rontine maintenance.

- Confractor shall inform the Departrn@n‘c of the date, time and location of all -
meaintenance services, and the Departiment, in its sole discretion, may obsewe these
activities. Contractor shall provide decumentation to the Department, 1 a format
approved by the Department, of all maintenanee and any malfunctions, defects or
problems discovered in the System or any of its components during Systcm maintenance:

Contractor shall maintain a quality control system, covering all a.spects 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 Systern and its components, and any System
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modifications. Contractor shall provide this documentation to the Dcpartment on request,
m a format approved by the Department,

X UPGRADES AND MODIFICATIONS

Dvring the term of the Agrecment Contractor shall provide all Software
Upgrades. All Software Upgrades are to receive priog approval from the Department.

Xi. VOTER EDUCATION AND OUTREACH

Contractor shall develop and document & Voter Education and Ontreach Plan,
inclading & calendar of ontreach events, and shall include members of the disabled
: . community and Janguage minority groups in the process of developing the Plan and
calendar. Contractor shall deliver the Plan to the Department for 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 ouireach materials
described below, Contractor shall deliver these materials to the Departnient for review
and approval, make any changes requested by the Department, and deliver the ﬁnahzed
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 materialg 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, féspectively.

FEBRUARY 2008 ELECTION

Instructional Video and Clips to be used for PSA’s: Script, DevelopmenL Productien
(BEnglish Only)

Mailing Postcard: Camera Ready Copy

How to Vate Brochure: Camera Ready Copy

Edge Panel Insert: Camera Ready Copy

Media Qutreach Plan

Community Based Outreach Plan,

PowerPoint Presentation (1)

Demonstration RCV Ballot (DRE & Optech) (Camcra—Ready)

JUNE 2008 ELECTION .

Instructional Video and Clips to be used for PSA’s Secript, Devclopment 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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: Following the first election during the term of the Agreement, Contractor shall

work with the Department to evaluste the effectiveness of the Voter Education and
Outreach Plan and materialg, and shall refine the Plan and materials for the June 2008 -
Electlon

A, Outreach Events Featuring Demonstrations of the System

Contractor shall assist the Department in conducting neighborhood-based
demonstrations 6f the System. The Deparfment will conduct &t 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 with the Department to schedule,
locate, publicize and staff community-based outreach events featuring demonstrations of
the System

- Contractor shall recruit poll workers and others to participate in these community-
ba.sed outreach events and demonstrations, through telephone calls, special mailers, press
releases, public service annonncements and media reparts. Contractor fecruitment of
pollworkers and participants shall include members of San Francisco's minority language
communities, disabled commnmty and senior citizen community. Contractor shall frain
these pollworkers end 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 subsectwn (D, below).

Contractor shall be respons1blc for dclrvary, set-up and retrieval of System
components for all outreach events, Contractor shall assist the Depattment in conducting
two demonstrations in sach of the elever supervisbrial distriets in San Francisco: Upon
completion of this support requirement for November 2007 and June 2008 Elections,
‘Contractor shall provide telephone support for all ountreach events and demonstrations,

B. Voter Surveys

Contractor shall work with the Department to develop a survey for nse during
oufreach 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 meterials.

XII. MEDIA OUTREACH

Contractor shall provide & redia. relanons team (the "Team") fo assist the
Department during implementation of the System and throughout the term of the
Agreement. The Team shall be available by telephone 24 houts per day, seven days per
week. The Team shall make available to the Department a portfolio of media and public
relations matesials that can be tailored for use by the Department af the Department's sole
discretion, '

The Team shall develop and document 2 media ontreach plan (the "Plan") and
deliver the Plan fo the Deparfment 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 medis, mclndmg
ethnic medja, The Plan shall identify: venues for outreach events and demonstrations;
print media (dailies and weeklies); radio talk shows; live remote broadcasts; telewsmn
TIEWS Programs; multxlmgual language punt and broadcast media; publie service
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broadcast channels; military pubhcal:lons ‘and niche media (mcludmg senior cmzcn and
family puhhcatlons)

The Team shall participate in 1mp1ementauon of the Plan by [to be determined
durmg Planning Meetings].

The Team shall design, document and produce the media outreach matena[s
described below and deliveér these materials fo 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): )

[Deliverables to be determined during Planning Meetings. | I

A. Multilingual instrnctional materials on use of the System
B. Press releases

C. Press packets and media guides

- Contractor chall 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 fo
modify, translate and reproducé these materials at its sole discretion, These matenals
may include instructions on how 1o use the System in general and mforma,uon 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 matenals, and shall have the nght to use and
reproduce these materials af its sole.discretion.. .. . . .-

Following the first election during the term of the Agmement Contractor shail
work with the Department to evaluate the effectiveness of the Plan and matena]s and
shall refine the Plan and materials for the June 2008 Election.

XIII. CONTINGENCY PLANNING

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 ar after Janwary 1, 2008. Contractor
shall de]fver io the Department the certified and approved System, and shall complete all
required off-site testing and on-site acceptance testing according to Appendix B
(Implementatian 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 confingency plan for RCV elections (separately and
col[eciwely "The Contingency Plan") that shall include, but not be limited 1o manual
processing and/or tabulation of ballots, Contractor shall be responsible for conducting all
mannal processing, including but not limited to providing and training the staff necessary
to manually process the ballots. Contracter shall be responsible for all expenses
associated with manual processing, including but not limited to the expense of staging
and securing the hallots 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 malfunctions and cannot be made operable on Election Day, or the final
Open Code Review Report, required uwnder Section 5.A.9, reports any material secunty
deficiencies in the Source Code, or any malicious code which would affect the operation
of the Software 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 )

Confractor 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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APPENDIX H

KNOW ALL MEN BY THESE PRESENTS, that WHEREAS, t.he City and County of San
Francisco, State of California, has ﬂwa:ded to:

hereinafter designated as the "Principal”, a comtract, dated, i , for the
City and County of San Francisco'y Office of Contract Administration for a new voting system
and certain related services (the "Contract").

WHERFEAS, said Principsl is required nnder the terms of said Contract to furnish s bond for the
faithfvl performance of said Contract (the "Bongd™);

NOW, THEREFORE, we the Principa! and ., as Surety, are
ﬁrmly bound unto the City and County.of San Francisco ("City") in the penal ﬂumﬁf

Dallars (§, ) lawfu| 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 end assigns, jointly and severally firmly by these presents
for a performance bond. The conditions of this obligation ig such that if the said Principal does
well and faithfully performs al) the conditions and covenants of said Coniract, according to the
true intent and meaning thersof, upon its part to be kept and performed, then the above obligation -
is to be mull and void, otherwise to remain in full force and effest,

THE CONDITION OF THIS OBLIGATION IS SUCH, that if the ebove bonunden Principal,
its heirs, executors, administrators, successors ar assigns, shall in all things stand to and abide by,
end wel! and truly keep and perfarm the covenants, conditions and apreements in the said
Contract, inclyding the provisions for liquidated demages in the said Contract, any changes, -
additions or altérations thereof made as therein provided, on its part, to be kept and performed at
ihe time and in the manner therein specified, and in all respects according to their true intent and
meaning, end shall indemnify and save harmless the City and County of San Francisco, its
officers and agents, as therein stipu]atcd then this obligation shall become null emd void;
otherwise it shall be and remain in full force and effect.

And the said Surety, for value received, hereby stipulates and agrees that no change, extension of
time, slteration or addition to the terms of the contract or to the work to be performed thereunder
or the specifications accompanying the same and no inadvertent overpayment of progress
payments shall in any way affect jts obligations on this Bond, and it doég hereby waive notice of
any such change, extension of time, elteration or addition to the tarms of the Contract or to the
work or to the specifications or of any inadvertent overpayment of progress payments.
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IN WITNESS WHEREQF, the shove-bounden parties have execuied this instrument under their zeal
this day of , 20 , the name and corporate seal of each
corporate party being hereto affixed and these presants duly SJgned by itz undersigned represental‘rvc
pun;uanl’. to nurhorll.y of its govemning body,

PRINCIPAL

By:

'

Ies;”

Date.
SURETY

By:

Its: ) NOTE: Slgnature of Sureties must be
' acknowledged by a Notary Public

Date:

CITY

Ed Harrington, Controller

Date;

Approved as tb form:
Dennis J. Herrera
City Atlorney

By:

Deputy Clty Atiorney
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