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AGREEMENT WITH RUNBECK ELECTION SERVICES, L.L.C. FOR LICENSE VOTER REGISTRATION SOFTWARE AND 
SERVICES (DIMS) 

This agreement(" Agreement" ) is made and entered into effective as of the date of the last signature on the signature page by and 
between the i'vlendocino County, a political subdivision of the State of Ca l ifornia ("County") and Run beck Election Services, L.L.C., 
located at 2800 S. 36th Street, Phoenix, AZ 85034 ("Contractor"), with reference to the following facts : 

RECITALS 

A. In connection with its elections responsibilities, Client desires to license from Runbeck election management voter registration 

software and services. 

B. Contractor is specially trained and possesses certain skills, experience, education, and competency to perform these services . 

C. Run beck desires to sell the Equipment and grant a license to use the software to Client on the terms and conditions set forth 

in this Agreement. 

D. The Agreement shall consist of this document, Exhibit A Statement of Work and Exhibit B Payment Schedule. In the event of a 
conflict between any provisions of this Agreement, the following order of precedence shall govern : First (1st) this document; 

Second (2nd) Exhibit A; Third (3rd) Exhibit B. 

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows: 

ARTICLE 1 

PERFORMANCE OF WORK 

I. I Standard of Performance. Contractor shall, in good and workmanlike manner and in accordance with the highest professional 
standards, at its own cost and expense, furnish all of the labor, technical, administrative, professional and all other personnel, 
all supplies and materials, equipment, printing, transportation, training, facilities, and all other means whatsoever, except as 
herein otherwise expressly specified to be furnished by County, necessary or proper to perform and complete the work and 
provide the services required of Contractor by this Agreement. 

1.2 Contractor's Representative. The person identified on the signature page ("Contractor' s Representative") shall ensure that 
Contractor's duties under this Agreement shall be performed on behalf of the Contractor by qualified personnel; Contractor 
represents and warrants that (1) Contractor has fulfilled all applicable requirements of the laws of the State of "State» to 
perform the services under this Agreement and (2) Contractor's Representative has full authority to act for Contractor 
hereunder. Contractor and County recognize that the services to be provided by Contractor's Representative pursuant to this 
Agreement are unique : accordingly, Contractor's Representative shall not be changed during the Term of the Agreement 
without County's written consent. County reserves the right to terminate this Agreement pursuant to section 6.1 "Termination 
for Default" if Contractor's Representative should leave Contractor's employ, or if, in County' s judgment, the work hereunder is 

not being performed by Contractor' s Representative. 

BOS Agreement 24-140



Docusign Envelope ID: 867EE220-2DE8-4816-870D-9BF8B6530376 

1.3 Contractor as Independent Contractor . Contractor is, for all purposes of this Agreement, an independent contractor, and neither 
Contractor nor Contractor's employees or subcontractors shall be deemed to be employees of the County. Contractor shall 
perform its obligations under this Agreement according to the Contractor's own means and methods of work, which shall be in 
the exclusive charge and under the control of the Contractor, and which shall not be subject to control or supervision by County 
except as to the results of the work. County hereby delegates to Contractor any and all responsibility for the safety of 
Contractor's employees, which shall include inspection of property to identify potential hazards. Neither Contractor nor 
Contractor's employees or subcontractors shall be entitled to any benefits to which County employees are entitled, including 
without limitation, overtime, retirement benefits, workers' compensation benefits and injury leave. 

1.4 Contractor's Agents and Employees or Subcontractors . Contractor shall obtain, at Contractor's expense, all agents, employees, 
subcontractors, and consultants required for Contractor to perform its duties under this Agreement, and all such services sha II 
be performed by Contractor's Representative, or under Contractor's Representatives' supervision, by persons authorized by law 

to perform such services. Retention by Contractor of any agent, employee, subcontractor, or consultant shall be at Contractor's 
sole cost and expense, and County shall have no obligation to pay Contractor's agents, employees subcontractors, or 
consultants; to support any such person's or entity's claim against the Contractor; or to defend Contractor against any such 
claim. 

In the event any subcontractor or consultant is utilized by Contractor for any portion of the project, Contractor retains the prime 

responsibility for carrying out all the terms of this Agreement, including the responsibility for performance and ensuring the 

availability and retention of records of subcontractors and consultants in accordance with this Agreement. 

1.4.1 "Related Subcontract" means an agreement to furnish, or the furnishing of, supplies, materials, equipment, or services 
of any kind to Contractor or any higher tier subcontractor in the performance of some or all of the work in this 

Agreement. Related Subcontracts includes consultant agreements, which are defined as agreements for services 
rendered, or the rendering of services, by persons who are members of a particular profession or possess as special 
skill and who are not officers or employees of the Contractor. Examples include those services acquired by Contractor 
or a subcontractor in order to enhance their legal, economic, financial, or technical positions. Professional and 

consultant services are generally acquired to obtain information, advice, opinions, alternatives, conclusions, 
recommendations, training, or direct assistance, such as studies, analyses, evaluations, liaison with government 
officials, or other forms or representation. Related Subcontracts shall not include agreements for ancillary goods or 
services, or consulting services intended to support Contractor in a general manner not specific to the work performed 

under this Agreement . "Related Subcontractor" means an individual or entity holding or performing a Related 
Subcontract . 

1.5 Offshore Prohibition. Except where Contractor obtains the County's prior written approval, Contractor shall perform the work 
of this Agreement only from or at locations within the United States. Any County approval for the performance of work 
outside of the United States shall be limited to the specific instance and scope of such written approval, including the types of 
work and locations involved . Notwithstanding the foregoing, this section shall not restrict the country or countries of origin of 

any assets purchased to provide the work hereunder; provided that when such assets are used to provide the work, such 
assets shall be used only from or at locations within the geographic boundaries of the United States . 

1.6 DVB Participation. If this Agreement resulted from a solicitation containing Disabled Veteran Business ("DVB") requirements 
and forms, such requirements and Contractor's submitted forms are incorporated herein by reference to the extent not 
included as an Exhibit to this Agreement . Contractor shall make all commercially reasonable efforts to comply with all such 
DVB requirements, including meeting the DVB Percent of Utilization on Contractor's DVB Subcontractor Participation Plan. 
Contractor shall maintain a rate of DVB utilization throughout the term of this Agreement that is reasonab ly in alignment with 
the progress of the Agreement (e .g., term, utilization, deliverables) . Contractor shall provide to County, upon request, 
documentation sufficient to verify Contractor's compliance with such requirements. 
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If in County's determination, Contractor is not in compliance with all DVB requirements, County may take corrective action, 
which may include (i) requiring Contractor to submit a corrective action plan acceptable to County detailing actions the 
Contractor will take to fulfill its DVB requirements and/or (ii ) withholding of payments to Contractor equivalent to the amount 
of DVB underutilization . Such corrective actions shall be in addition t o any other remedies the County may have under this 
Agreement or at law or equity. 

ARTICLE 2 

SCOPE OF WORK 

2.1 Statement of Work. Contractor shall perform the work described in the "Statement of Work" attached as Exhibit A to this 
Agreement, and by this reference incorporated herein, except for any work therein designated to be performed by County. 

2.2 

2.3 

3.1 

2.1.1 Evaluation Studies . Contractor shall participate as requested by the County in research and/or evaluative studies 
designed to show the effectiveness and/or efficiency of Contractor services or to provide information about Contractor's 
project . Research and/or evaluation stud ies shall be conducted in a timeframe that is mutually agreed upon by both 
parties . 

Right to Acquire Equ ipment and Services. Nothing in thi s Agreement shall prohibit the County from acquiring the same type or 

equivalent equipment and/or service from other sources, when deemed by the County to be in its best interest. 

Responsibility for Equipment. County shall not be responsib le nor be held liable for any damage to persons or property 
consequent upon the use, misuse, or failure of any equipment used by Contractor or any of Contractor' s employees, even though 
such equipment may be furni shed, rented, or loaned to Contractor by County. The acceptance or use of any such equipment by 
Contractor or Contractor's employees shall be construed to mean that Contractor accepts full responsibility for and agrees to 
exonerate, indemnify, and hold harmless County from and against any and all claims for any damage whatsoever resulting from 
the use, misuse, or failure of such equipment, whether such damage be to the employee or property of Contracto r, other 

Contractors, County, or other persons. Equipment includes, but is not limited to material, computer hardware and software, 
tools, or other things. 

2.3.1 Contractor shall repai r or replace, at Contractor's expense, all County equipment or fixed assets that are damaged or 

lost as a result of Contractor negligence. 

ARTICLE 3 

DISENTANGLEMENT 

Genera l Obligations. Upon the expiration or t ermin ation of all or a portion of the services provided hereunder ("Transit ioning 
Services,"), the County may elect to have such services, substantially sim ilar services, or follow-on services ("Disentangled 
Services") performed by County or one or more separate contractors (" Replacement Provider" ). Contractor shall take all actions 
necessary to accomplish a complete and timely tran sition of the Disentangled Services ("Disentanglement") without any materia I 
impact on the services. Contractor sha ll cooperate with County and otherwise take all steps reasonably required to assist County 
in effecting a complete and timely Disentanglement. Contractor shall provide Replacement Provider with all information 
regarding the services and any other information needed for Disentanglement. 

Contractor shall provide for the prompt and orderly conclusion of all work required under th is Ag reement, as Co unty may direct, 
including completion or part ia l completion of project s, documentation of work in process, and other measures to assure an orderly 
Disen tanglement. 

3.2 Disentanglement Process. Contractor and County shall discuss in good faith a plan for Contractor's Disentanglement that shall not 

lessen in any respect Contractor's Disenta nglement obligations. 

If County requires the provision of Transit ioning Services after expiration or termination of th e Agreement or Disentanglement 
work not otherwise required under this Agreement, for which additional compensation will be due, such services shall be 
compensated at: (i) the applicable rates in Agreement or a rea so nable pro-rata of those prices, or (ii) if no applicable rates apply, 

no more than Contractor's costs. Such work must be approved in writing by County approval of a written Disentanglement plan 
or se para tely in writing and is subject to the Compensation clause on the signature page . 

Contractor's obl igation t o provide Disentanglement services shall not cease unt il all Disentanglement obligations are completed 
to County's reasonable satisfaction, includ ing t he performance by Contractor of all Specific Obligations of Contractor. County 
sha ll not require Contractor to perform Transitioning Services beyond 12 months after expi ration or termination, provided t hat 

Contractor meets all Disentanglement obl igatio ns and other obligations under Agreement. 

3.3 Specific Obligations. The Disentanglement shall include the performance of the following specific obligations ("Specific 
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Obligations"): 

3.3.1 No Interruption or Adverse Impact Contractor shall cooperate with County and Replacement Provider to ensure a 
smooth Disentanglement, with no interruption of or adverse impact to Disentangled Services, Transitioning Services, 
other work required under the Agreement, or services provided by third parties. 

3.3.2 Client Authorizations. Contractor shall obtain from clients served by Contractor all client consents or authorizations legally 

3.3.3 

3.3.4 

necessary to transfer client data to Replacement Provider. 

Leases, Licenses, and Third-Party Agreements . Contractor shall procure at no charge to County all authorizations 
necessary to grant a Replacement Provider the use and benefit of any third-party agreements pending their conveyance 
or assignment to Replacement Provider. 

Return, Transfer, and Removal of Assets. Contractor shall return to County all County assets in Contractor's possession, 

pursuant to section 2.4 of this Agreement. 

County shall be entitled to purchase at net book va lue Contractor assets used primarily for the provision of Disentangled 
Services to or for County, other than those assets expressly identified as not being subject to this provision . Contractor 
shall promptly remove from County's site any Contractor assets that County, or its designee, chooses not to purchase 
under this provision . 

ARTICLE 4 

COMPENSATION 

County will pay Contractor in accordance with Exhibit B Payment Schedule and this Article 4, for the work specified in Exhibit A Statement 

of Work (SOW), not to exceed the maximum compensation as set forth on signature page. Contractor shall employ and maintain an 

accounting and financial system to effectively monitor and control costs and assure accurate invoicing and performance under this 

Agreement. 

4.1 General Principles. Contractor shall comply with generally accepted accounting principles, good business practices. Contractor 

shall comply with all applicable federal , State, and other funding source requirements. Contractor shall, at its own expense, 

furnish all cost items associated with this Agreement except as specifically stated herein to be furnished by County. 

4.2 Compensation. 

4.2.1 Contractor shall be entitled to compensation only upon completion and acceptance of a deliverable or portion of work 

as described in the Payment Schedule ("Services" ). Services shall include any additional or as -needed services specified 

in the SOW and Pricing Schedule and pre-approved or authorized by County in accordance with this Agreement ("As­

Needed Services"). 

4.2.1.1 Contractor shall be entitled to reimbursement for incidental expenses associated with any such portions of 

the work only when specifically allowed for in the SOW and Pricing Schedule ("Reimbursable Expenses"), 

and only upon completion and acceptance of the Services for which they were incurred unless earl ier 

reimbursement is otherwise authorized under this Agreement. Compensation for Reimbursable Expenses 

shall be at cost. 

4.2.1.2 Whe re travel, lodging, or meal expenses ("Travel Expenses") are allowable Reimbursable Expenses. 
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4.3 Invoices . 

4.4 

4.5 

4.6 

4.7 

4.3.1 Contractor shall invoice monthly for completed and accepted Services performed in the prior month. 

4.3.2 Contractor shall submit invoices to the County. 

4.3.2.2.1 Contractor shall provide accurate invoices with sufficient detail and supporting documentation for County 
verification . 

Payments. Contractor shall be entitled to payment only upon County approval of a correct and substantiated invoice. Payment 
terms are, unless otherwise specified by County, thirty (30} days from the later of: (i} performance of work under the Agreement 
entitling Contractor to payment, (ii) County receipt of a correct and substantiated invoice, and (iii} County receipt of all 
substantiating information . The County at its sole discretion may issue partial payment where only a portion of an invoice is 
correct and substantiated. Payment shall be deemed to have been made on the date that County submits electronic payment or 
mails a warrant or check. The County is precluded from making payments prior to receipt of services (advance payments}. 

Full Compensation . The compensation set forth in this Agreement shall constitute the full and complete payment for Contractor's 
performance of the services set forth herein . Contractor shall not be entitled to any additional payment for services rendered . 
Contractor shall not be entitled to any compensation, reimbursement, ancillary benefits, or other consideration for services 
rendered beyond that specified in Agreement. 

Prompt Payment for Vendors and Subcontractors 

4.6.1 Unless otherwise set forth in this section 4.6, Contractor shall promptly pay Related Subcontractors fo, satisfactory 

performance of work required by this Agreement. Such prompt payment shall be no later than thirty (30} days after 

Contractor receives payment for such services from County, and Contractor shall apply such payments to the payment 

of the Related Subcontractor(s) that performed the work. 

4.6.2 If Contractor determines that any payment otherwise due such Related Subcontractor is subject to withholding in 

accordance with a Related Subcontract, Contractor shall: 

4.6.2.2 Provide written notice to the Related Subcontractor and Mendocino County within three (3) business days 

of such withholding stating the amount to be withheld, the basis for the withholding, and, if applicable, the 
cure required of the Related Subcontractor in order to receive payment of the amounts withheld ; and 

4.6.2.3 Reduce the Related Subcontractor's payment by an amount not to exceed the amount specified in the notice 
furnished under paragraph 4.6.3 .1 above. 

4.6.3 Contractor shall not include in any invoice to the County amounts that the Contractor has withheld or intends to 
withhold from a Related Subcontractor for fai lure to sat isfactorily perform work in a manner required by this 

Agreement . If such withholding determination is made after submitting an invoice to the County, Contractor shal l 
submit to County a revised invoice omitting or crediting such amount. Contractor sha ll not include such amounts in any 
subsequent invoices unless the Related Subcontractor has cured the basis for withholding. 

Partial Payment. Contractor shall be paid only for work performed in accordance with this Agreement. If Contractor fails to 

perform a portion of the work or fails to perform some or all of the work in accordance with this Agreement, County, at its sole 

discretion, may provide partial payment to Contractor to reflect the reasonable value of work properly performed . 

4.8 Withholding of Payment. Without limiting any other provision of this Agreement, County may withhold payment, in whole or in 
part, if any of the following exist: 

4.8.1 Missing Information . Contractor has not provided to County any reports, data, audits, or other information requ ired 
for Agreement administration, for report ing or auditing pu rposes, or by State, federal, or other funding source. 
Misrepresentation . Contractor, with or without knowledge, made any misrepresent ation of a substantial and material 
nature with respect to any information furnished to County 

4.8.2 Unauthorized Actions by Contractor. Contractor took any action under this Agreement that required County approval 
without having first received such approval. 

4.8.3 Breach. In the County's determination, Contractor is, or at the time of performance was, in breach of any of the terms 

of this Agreement. 

5 



Docusign Envelope ID: 867EE220-2DE8-4816-870D-9BF8B6530376 

4.9 Disallowance. County may disallow payment at any time if it determines that the basis for the payment is or was not eligible for 
compensation under this Agreement. If County makes payment to Contractor that is later disallowed by the County, State or 
federal government, or other funding source, County shall be entitled to prompt recovery of funds in accordance with Article 12. 

4.10 Maximum Price. During the performance period of this Agreement, the maximum price for the same or similar items and/or 
services shall not exceed the lowest price at which Contractor then offers the items and/or services to its most favored customer. 

4.11 Overpayments. If Contractor becomes aware of a duplicate contract financing or invoice payment or that County has otherwise 
overpaid on a contract financing or invoice payment, Contractor shall immediately notify the County shall be entitled to prompt 
recovery of funds. 

4.12 Availability of Funding. The County's obl igation for payment under this Agreement is contingent upon the availability of funding 
from which payment can be made. No legal liability on the part of the County shall arise for payment beyond the end of the 
County Fiscal Year for which funds are designated by the County. In the event that federal, State, or County funding ceases or is 
reduced, the County shall, in its sole discretion and without limiting any other provision of this Agreement, have the right to 
terminate or suspend this Agreement, or to reduce compensation and service levels proportionately. 

4.13 

5.1 

Rate of Expense. Contractor shall control its rate of expense throughout the term of this Agreement such that it is reasonably in 

al ignment with the progress of the Agreement, inclusive of term, achievement towards objectives, anticipated revenue, 

deliverables, and other applicable factors. Contractor shall provide to County, upon request, documentation sufficient to verify 

Contractor's compliance with such requirements . 

ARTICLE 5 
CHANGES 

Changes. Changes to this Agreement may only be made by Administrative Adjustment, Change Order, or amendment, in 
accordance with this Article 6. No other modification of this Agreement shall be valid . 

5.1.1 Administrative Adjustment. Changes that do not change the purpose or intent of the Statement of Work, the Terms and 
Conditions, the Agreement Term, or the total Agreement price of the Agreement, such as line-item budget changes or 
adjustments to the service requirements, ("Administrative Adjustments") may be made if in writing and signed by COR and 
Contractor 

5.1.2 Change Order. The County may at any time, by written order, make Changes within the general scope of this Agreement 
("Change Order") . If any Change Order causes an increase or decrease in the cost or time required for the performance 
of the work under this Agreement, an equitable adjustment shall be made to the price, delivery schedule, or both . 

5.1.3 

Contractor must assert any cla im for equitable adjustment with in thirty (30) days from the date of 
receipt by the Contractor of the Change Order; however, the Contracting Officer may receive and act 
upon any such claim asserted at any time prior to final payment under this Agreement where the facts 
justify such action . Where the cost of property made obsolete or excess as a result of a Change Order 
is included in the Contractor's claim for equitable adjustment, the Contracting Officer shall have the 
right to prescribe the manner of disposition of such property. Failure to agree to any equitable 
adjustment shall be a dispute concerning a question of fact within the meaning of Article 15 "Disputes" . 
However, nothing in t his section shall excuse the Contractor from proceeding with this Agreement as 
changed. 

Amendment . The County and Contractor may modify this Agreement by written amendment signed by the Contracting 
Officer and Contractor. 
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ARTICLE 6 

SUSPENSION, DELAY, AND TERMINATION 

6.1 Termination for Default. In the event of Contractor's breach of this Agreement, County shall have the right to terminate this 
Agreement, in whole or part. Prior to termination for default, County will send Contractor written notice specifying the cause . The 
notice will give Contractor ten (10) days from the date the notice is issued to cure the default or make progress satisfactory to 
County in curing the default, unless a different time is given in the notice. If County determines that the default contributes to the 
curtailment of an essential service or poses an immediate threat to life, health, or property, County may terminate this 
Agreement immediately upon issuing oral or written notice to the Contractor without any prior notice or opportunity to cure. In the 
event of termination under this Article, all finished or unfinished documents, and other materials, prepared by Contractor under this 
Agreement shall become the sole and exclusive property of County. 

6.2 Failure to Perform. Contractor shall immediately notify the COR upon learning that it has, or that it is reasonably foreseeable that 
it will, fail to perform or timely perform its obligations under this Agreement for any reason, including, but not limited to , a labor 
dispute, emergency, epidemic, pandemic, or supply chain shortage. In such event, Contractor shall, upon request, prepare and 
deliver to the COR a written mitigation plan. Nothing in this section relieves the Contractor of its obligations under this 
Agreement. 

6.3. Reduction in Funding. In the event there is a reduction of funds made available by County to Contractor under this or 
subsequent agreements, the County and its departments, officers and employees shall incur no liability to Contractor and sh al I 
be held harmless from any and all claims, demands, losses, damages, injuries, or liabilities arising directly or from such action . 

6.4. Termination for Convenience . Either Party may, by written 30 days notice, terminate this Agreement for convenience, in 
whole or in part, at any time . Upon receipt of 30 day notice, Contractor shall promptly report to County all undelivered or 
unaccepted work performed in accordance with this Agreement prior to termination ("Incomplete Work") . Contractor may, at 
County's option, be required to complete some or all Incomplete Work during Disentanglement. 

6.4.1. The County shall pay Contractor as full compensation for work performed and costs of termination : 

6.4. l. l. The unit or pro rata price for any delivered and accepted portion of the work. 

6.4.1.2. Actual and reasonable Contractor costs for Incomplete Work not mitigable or otherwise recoverable by 
Contractor. Such compensation shall not exceed the unit or pro rata price due to Contractor had the work 
been completed . 

6.4.2. In no event shall the County be liable for any loss of profits or any other consequential damages. 

6.4.3 . County's termination of this Agreement for convenience shall not preclude it from changing the termination to a 
default, as set forth in section 6.1 of this Agreement, nor from taking any action in law or equity against Contractor for: 

6.4.3 .1. Fraud, waste, or abuse of Agreement funds, or 

6.4.3 .2. Improperly submitted claims, or 

6.4.3.3 . Any failure to perform the work in accordance with the Statement of Work, or 

6.4.3.4. Any breach of any term or condition of the Agreement, or 

6.4.3 .5. Any actions under any warranty, express or implied, or 

6.4.3.6. Any claim of professional negligence, or 

6.4.3 .7. Any other matter arising from or related to this Agreement, whether known, knowable, or unknown before, 
during, or after the date of termination . 

6.5. Suspension of Work. The Contracting Officer may order Contractor, in writing, to suspend, delay, or interrupt all or part of the 
work of this Agreement for the period of time that the Contracting Officer determines appropriate. County reserves the right 
to prohibit, without prior notice, Contractor or Contractor's employees, directors, officers, agents, subcontractors, vendors, 
consultants, or volunteers from 1) accessing County data systems and County owned software applications, including 
websites, domain names, platforms, physical files, 2) providing any other services under this Agreement. 

ARTICLE 7 

COMPLIANCE WITH LAWS AND REGULATIONS 
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7.1. Compliance with Laws and Regulations . Contractor shall at all times perform its obligations hereunder in compliance with all 

applicable federal, State, County, and local laws, rules, and regulations, current and hereinafter enacted, including facility and 

professional licensing and/or certification laws and keep in effect any and all licenses, permits, notices and certificates as are 

required . Contractor shall further comply with all laws applicable to wages and hours of employment, occupational safety, and 

to fire safety, health, and sanitation. 

7.2. Contractor Permits and License. Contractor certifies that it possesses and shall continue to maintain or shall cause to be obtained 

and maintained, at no cost to the County, all approvals, permissions, permits, licenses, and other forms of documentation 

requ ired for it and its employees to comply with all existing foreign or domestic statutes, ordinances, and regulations, or other 

laws, which may be applicab le to performance of services hereunder. The County reserves the right to reasonably request and 

review all such applications, permits, and licenses prior to the commencement of any services hereunder. 

7.3. Equal Opportunity. Contractor shall comply with federal and State equal employment opportunity laws, including, but not 

limited to, the provisions of Title VII of the Civil Rights Act of 1964 in that it will not discriminate against any individual with 

respect to his or her compensation, terms, conditions, or privileges of employment nor shall Contractor discriminate in any way 

that would deprive or intend to deprive any individual of employment opportunities or otherwise adversely affect his or her 

status as an employee because of such individual's race, color, religion, sex, national origin, age, handicap, medical condition, 

sexual orientation or marital status. 

7.4 . Non-Discrimination . Contractor shall ensure that services and facilities are provided without regard to ethnic group 
identificationiJ:ace, color, nation origin, creed, religion, age, sex, physical or mental disability, political affiliation or marital status 
in accordance with applicable laws, including, but not limited to, Title VI of the Civil Rights Act of 1964 (42 U.S.C 2000d), section 
162 (a) of the Federal-Aid Highway Act of 1973 (23 U.S.C 324), section S04 of the Rehabilitation Act of 1973, The Civil Rights 
Restoration Act of 1987 {P .L. 100-209), Executive Order 12898 (February 11, 1994), Executive Order 13166 (August 16, 2000), 
Title VII of the Civil Rights Act of 1964 (42 U.S.C. 2000-e), the Age Discrimination Act of 1975 (42 U.S.C. 6101), Article 9.5, Chapter 
1, Part 1, Division 2, Title 2 (section 11135, et seq.) of the California Government Code, Title 9, Division 4, Chapter 6 (section 
10800, et seq.) of the CCR and California Dept of Social Services Manual of Policies and Procedures (COSS MPP) Division 21. 

7.5. AIDS Discrimination. Contractor shall not deny any person the full and equal enjoyment of, or impose less advantageous terms, 
or restrict the availability of, the use of any County facility . 

7. 6. American with Disabilities Act {ADA) 1990. Contractor shall not discriminate against qualified people with disabilities in 

employment, public services, transportation, public accommodations, and telecommunications services in compliance with the 
Americans with Disabilities Act (ADA), the California Fair Employment and Housing Act (FEHA), and California Administrative 
Code Title 24. 

7.7 . Political Activities Prohibited . None of the funds, provided directly or indirectly, under this Agreement shall be used for any 
political activities or to further the election or defeat of any candidate for public office. Contractor shall not utilize or allow its 
name to be utilized in any endorsement of any candidate for elected offlce. Neither this Agreement nor any funds provided 
hereunder shall be utilized in support of any partisan political activities, or act ivit ies for or against the election of a candidate 
for an elected office. 

7.8. Lobbying. Contractor agrees to comply with the lobbying ordinances of the County and to assure that its officers and employees 
comply before any appearance before the County Board of Supervisors. Except as required by this Agreement, none of the funds 
provided under this Agreement shall be used for publicity or propaganda purposes designed to support or defeat any legislation 
pending before State and federal Legislatures, the Board of Supervisors of the County, or before any other local governmental 
entity . This provision shall not preclude Contractor from seeking necessary permits, licenses and the like necessary for it to 
comply with the terms of this Agreement. 

7.9. Religious Activity Prohibited. There shall be no religious worship, instructions, or proselytization as part of or in connection 

with the performance of this Agreement. 

7. 10. Cartwright Act. Following receipt of final payment under the Agreement, Contractor assigns to the County all rights, t itle, and 
interest in and to all causes of action it may have under section 4 of the Clayton Act (15 U.S.C. Sec. 15) or under the Cartwright 
act (Chapter 2) (commencing with section 16700) of Part 2 of Division 7 of the Business and Professions Code), arising from 
purchases of goods, materials, or services by the Contractor for sale to the County under this Agreement. 

7. 11. Debarment. Exclusion, Suspension, and Ineligibility. 
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7.11. I . Contractor certifies that, to the best of its knowledge, and except as disclosed to County and acknowledged in writing 
by County prior to the execution of this Agreement, Contractor, its employees, directors, officers, agents, 
subcontractors, vendors, consultants, and volunteers : 

7.11. l.l. Are not presently debarred, excluded, suspended, declared ineligible, voluntarily excluded, or proposed for 
debarment, exclusion, suspension, or ineligibility by any federal, state, or local department or agency; and 

7.11.1.2. Have not within a 3-year period preceding this Agreement been convicted of, or had a civil or administrative 

judgment rendered against them for, the commission of fraud or a criminal offense or civil action in 
connection with obtaining, attempting to obtain, or performing a public (federal, State, or local) transaction ; 
violation of federal or State anti-trust statutes or commission of embezzlement, theft, forgery, bribery, 
falsification or destruction of records, making false statements, receiving stolen property; phys ical, financial 
or sexual abuse or misconduct with a patient or client, or medical negligence or malpractice; 

7.11. l.3 . Are not presently indicted or otherwise criminally, civilly, or administratively charged by a government entity 
(federal, State, or local) with commission of any of the offenses enumerated in the paragraph above; and 

7.11 .1.4. Have not within a 3-year period preceding this Agreement had one or more public transaction (federal, 
State, or local) terminated for cause or default. 

7.12. Code of Ethics. As a material term and condition of this Agreement, Contractor shall develop and implement a Code of Ethics 
or similar document and maintain it during the term of this Agreement. Additionally, Contractor shall train all employees and 
volunteers on the Code of Ethics, and all employees, volunteers, directors, officers, and agents shall certify that they have 
received training and have been provided an opportunity to ask questions of their employer regard ing the Code of Ethics. 

Contractor shall retain these certificat ions in accordance with the Agreement's provision regarding retention of records 

7. 13 . Compliance Program. Contractors with an agreement that exceeds more than $250,000 in value annually shall establish, and 
maintain for the duration of this Agreement, a compliance program that meets the standards of Federal Sentencing Guidelines 
section 8B2 .1 and 42 CFR 438.608, regardless of funding source or services. 

ARTICLE 8 
CONFLICTS OF INTEREST; CONTRACTOR'S CONDUCT 

8.1. Conduct of Contractor. 

8.1.1. Contractor shall inform the County of all Contractor's interests, if any, that are, or that Contractor believes to be, 
incompatible with any interests of the County. 

8.1.2. Contractor shall not, under circumstances that might reasonably be interpreted as an attempt to influence the 
recipient in the conduct of his duties, accept any gratuity or special favor from individuals or organizations with 
whom the Contractor is doing business or proposing to do business, in accomplishing the work under this Agreement . 

8.1.3. Contractor shall not use for personal gain or make other improper use of confidential information acquired in 
connection with this Agreement. In this connection, the term "confidential information" includes, but is not limited 
to, unpublished information relating to technological and scientific development; medical, personnel, or security 
records of individuals; anticipated materials requirements; and knowledge of selections of Contractors or 
subcontractors in advance of official announcement. 

8.1 .4. Contractor, its employees, directors, officers, agents, subcontractors, vendors, consultants, and volunteers shall not 
offer, directly or indirectly, any unlawful gift, gratuity, favor, entertainment, or other item(s) of monetary value to an 

employee or official of the County. 

ARTICLE 9 

INDEMNITY AND INSURANCE 

9.1 Indemnity. Runbeck agrees to indemnify and hold harmless Client from and against any and all losses, damages, injuries, 
claims, demands and expenses, including legal expenses, caused by the sole negligence or intentional misconduct of Runbeck 
with respect to its obl igation s under this Agreement. 

Runbeck further agrees to defend, indemnify, and hold harmless Cl ient from and against any claim, suit, demand, or action 
alleging the Equipment, or any component thereof, infringes any copyright, trade secret, U.S. patent or any other proprietary 

right of any third party, and Run bec k shall indemn ify Client against any judgment, award or amount paid in settlement to 
which Run- beck has agreed. Client shall provide Run beck prompt written notice of such claim, suit, demand, or action and 
shall cooperate w ith Run beck in the defense and settlement thereof. Run beck shall have control of the defense of such claim, 

9 



Docusign Envelope ID: 867EE220-2DE8-4816-870D-9BF8B6530376 

suit, demand, or action and the settlement or compromise thereof. 

If a temporary or a final injunction is obtained against Client's use of Equipment by reason of an infringement of a copyright, 
trade secret, or other proprietary right, Run beck will, at its option and expense, either: 

1. Procure for Client the right to continue using the Equipment; or 
2. Replace or modify Equipment, or such infringing portion thereof, so that it no longer infringes such copyright, trade 

secret, or other proprietary right 

9.2 Insurance. Contractor shall, at its own cost and expense, obtain and keep in force and effect during the term of this 
Agreement, including all extensions. Evidence of insurance and any other documents or notices required to be provided to 
County. 

ARTICLE 10 
USE OF DOCUMENTS AND REPORTS 

10.1 Public Records Act. The California Public Records Act ("CPRA") requires County to disclose "public records" in its actual or 
constructive possession unless a statutory exemption applies. This generally includes contracts and related documents. If 
County receives a CPRA request for records relating to the Agreement, County may, at its sole discretion, either determine its 
response to the request without notifying Contractor or notify Contractor of the request. If County determines its response to 

the request without notifying Contractor, Contractor shall hold County harmless for such determination . If County notifies 
Contractor of the request, Contractor may request that County withhold or redact records responsive to the request by 
submitting to County a written request within five (5) business days after receipt of the County's notice. Contractor's request 
must identify specific records to be withheld or redacted and applicable exemptions. Upon timely receipt of Contractor's 
request, County will review the request and at its sole discretion withhold and/or redact the records identified by Contractor. 
Contractor shall hold County harmless for County's decision whether to withhold and/or redact pursuant to Contractor's 
written request. Contractor further agrees that its defense and indemnification obligations set forth in section 9.1 of this 
Agreement extend to any Claim (as defined in section 9.1) against the County Parties (as defined in section 9.1) arising out of 
County's withholding and/or redacting of records pursuant to Contractor's request. Nothing in this section shall preclude 
Contractor from bringing a "reverse CPRA action" to prevent disclosure of records. Nothing in this section shall prevent the 
County or its agents or any other governmental entity from accessing any records for the purpose of audits or program reviews 

if that access is legally permissible under the applicable local, State, or federal laws or regulations . Similarly, County or its agent 
or designee may take possession of the record(s) where legally authorized to do so. 

10.2. Custody of Records. Contractor shall deliver to County or its designee, at County's request, all documentation and data related 

to Contractor' s work under this Agreement, including, but not limited to, County data and client files held by Contractor, at no 

charge to County. County, at its option, may take custody of Contractor's client records upon Agreement termination, 

expiration, or at such other time as County may deem necessary. County agrees that such custody will conform to applicable 

confidentiality provisions of State and federal law and that retained records shall be available to Contractor for examination 

and inspection in accordance with applicable law. Contractor shall destroy records not turned over to County in accordance with 

applicable retention requirements and this Agreement. Notwithstanding the foregoing, Contractor may retain one (1) copy of the 

documentation and data for archival purposes or warranty support, and Contractor may maintain records that it is legally 

required to maintain . 

ARTICLE 11 
TERM 

AGREEMENT TERM. The term of this Agreement shall begin on August 1, 2024 and end on July 31, 2029 ("Term") . 

ARTICLE 12 
DISPUTES 

Notwithstanding any provision of this Agreement to the contrary, the Contracting Officer shall decide any dispute concerning a question 
of fact arising out of this Agreement that is not otherwise disposed of by the parties within a reasonable period of time. The decision of 
the Contracting Officer shall be final and conclusive unless determined by a court of competent jurisdiction to have been fraudulent, 
capricious, arbitrary, or so grossly erroneous as necessarily to imply bad faith . Contractor shall proceed diligently with its performance 

hereunder pending resolution by the Contracting Officer of any such dispute. Nothing herein shall be construed as granting the 
Contracting Officer or any other administrative official, representative or board authority to decide questions of law, or issues regarding 
the medical necessity of treatment or to pre-empt any medical practitioners' judgment regarding the medical necessity of treatment 
of patients in their care. The foregoing does not change the County' s ability to refuse to pay for services rendered if County disputes 
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the medical necessity of care. 

ARTICLE 13 
GENERAL PROVISIONS 

13.1. Change of Control. Contractor shall notify County in writing of any change in majority ownership of Contractor (or all or 

substantially all of Contractor's assets) through a transaction or series of transactions including, without limitation, an 

acquisition, sale, reorganization, merger, or consolidation {"Change of Control") at least one hundred eighty {180) days prior to 

the effective date of a Change of Control or as soon as practicable thereafter if notice cannot legally be provided to County within 

such timeframe . 

13.1.1. Without limiting any other rights or remedies of County, in the event of a pending or actual Change of Control, County 
may terminate this Agreement in accordance with section 6.4, Termination for Convenience, except that Contractor 
shall not be entitled to costs of termination set forth in section 6.4.2. 

13 .2. Assignment and Delegation . Contractor shall not assign any of its rights or delegate any of its obligations hereunder without 

the prior written consent of County, which shall not be unreasonably withheld; provided, however, that Contractor may assign 

or delegate its rights or obligations under this Agreement to the entity becoming a majority owner of Contractor's assets during 

a Change of Control, provided that notice is given in accordance with section 13.1 above. Any purported assignment or 

delegation in violation of this section shall be null and void . 

13.3. Entire Agreement. This Agreement, together with all Exhibits attached hereto and other agreements expressly referred to 
herein, constitute the entire agreement between the parties with respect to the subject matter contained herein. All prior or 
contemporaneous agreements, understandings, representations, warranties, and statements, oral or written, including any 
proposals from Contractor and requests for proposals from County, are superseded. 
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13.4. Remedies Not Exclusive. The rights and remedies of County provided in this Agreement shall not be exclusive and are in 
addition to any other rights and remedies provided by law, equity, or under resulting order. 

13.5. Sections and Exhibits. All recitals, sections, and exhibits referred to in this Agreement are incorporated herein by reference. 

13.6. Further Assurances. Parties agree to perform such further acts and to execute and deliver such additional documents and 
instruments as may be reasonably required in order to carry out the provisions of this Agreement and the intentions of the 

parties. 

13.7. Governing Law. This Agreement shall be governed, interpreted, construed, and enforced in accordance with the laws of the 

State of California. 

13.8. Headings. The article and section headings used in this Agreement are inserted for convenience of reference only and are not 
intended to define, limit, or affect the construction or interpretation of any term or provision hereof. 

13.9. Neither Party Considered Drafter. Despite the possibi lity that one party may have prepared the initial draft of this Agreement 
or played the greater role in the physical preparation of subsequent drafts, neither party shall be deemed the drafter of this 
Agreement and that, in construing this Agreement in case of any claim that any provision hereof may be ambiguous, no such 
provision shall be construed in favor of one party on the ground that such provision was drafted by the other. 

13.10. No other Inducement. The making, execution, and delivery of this Agreement by the parties hereto has been induced by no 
representations, statements, warranties, or agreements other than those expressed herein . 

13.11. Notices. Notice to either party shall be in writing and personally delivered; sent by certified mail, postage prepaid, return 
receipt requested; or emailed to the County's or Contractor's designated representative (or such party's authorized 
representative) . Any such notice shall be deemed received by the party (or such party's authorized representative) on the 
earliest of the date of personal delivery, three (3) business days after deposit in the U.S. Mail, or upon sending of an emai I 
from which an acknowledgement of receipt has been received other than an out of office, unavailable, or undeliverable reply . 

13.12. Severability . If any term, provision, covenant, or condition of this Agreement is held to be invalid, void or otherwise 
unenforceable, to any extent, by any court of competent jurisdiction, the remainder of this Agreement shall not be affected 
thereby, and each term, provision, covenant, or condition of this Agreement shall be valid and enforceable to the fullest extent 

permitted by law. 

13.13. Successors. Subject to the limitations set forth in sections 13.1 and 13.2 above, all terms of this Agreement shall be binding 
upon, inure to the benefit of, and be enforceable by the parties hereto and their respective heirs, legal representatives, 

successors, and assigns. 

13.14. Time. Time is of the essence for each provision of this Agreement . 

13.15. Time Period Computation . All periods of time referred to in this Agreement shall be calendar days, unless the period of time 
specifies business days. Calendar days shall include all days of the week, including holidays. Business days shall be Monday 

through Friday, excluding County observed holidays. 

13.16. Waiver. The waiver by one party of the performance of any term, provision, covenant, or condition shall not invalidate this 
Agreement, nor shall it be considered as a waiver by such party of any other term, provision, covenant, or condition. Delay by 
any party in pursuing any remedy or in insisting upon full performance for any breach or failure of any term, provision, 
covenant, or condition shall not prevent such party from later pursuing remedies or insisting upon full performance for the 
same or any similar breach or failure . 

13.17. Third Party Beneficiaries Excluded. This Agreement is intended solely for the benefit of the County and its Contractor. Any 
benefit to any third party is incidental and does not confer on any th ird party to this Agreement any rights whatsoever 
regarding the performance of this Agreement . Any attempt to enforce provisions of thi s Agreement by third parties is 

specifically prohibited . 

13.18. Publicity Announcements and Materials. All public announcements, including those issued on Contractor letterhead, and 

materials distributed to the community shall identify the County as the funding source for contracted programs identified in 

this Agreement . Copies of publicity materials related to contracted programs identified in this Agreement shall be filed with 

the County. County shall be advised at least twenty-four (24) hours in advance of all locally generated press releases and media 

events regarding contracted services identified in this Agreement. 

14. Definitions 

14.1.1. Volunteer: A person who performs a service willingly and without pay. 
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14.2. Contracting Officer: Contracting Officer is a Representatives for the County that plays a critical role in ensuring that contractors 

meet the commitment of their contracts. They facilitate proper management of contracts . 

14.3. Survival. The provisions of this Agreement necessary to carry out the intention of the parties as expressed herein shall survive 

the termination or expiration of this Agreement. Without limiting the foregoing, the following sections and articles of this 

Agreement shall survive the expiration or earlier termination of this Agreement: sections 7.1, 9.1, 13.4, 13.7, and Articles 3, 4, 

6, and 10. 

14.4. Compensation . Pursuant to Exhibit B, Article 4, and other applicable provisions of this Agreement, County agrees to pay 
Contractor a sum not to exceed three hundred twenty-eight thousand five hundred seventy-nine dollars and seventy-five cents 
($328,579.75} (" Maximum Agreement Amount" ). 

Year 1 08/01/2024 - 07/31/2025 $61,889.50 

Year 2 08/01/2025 - 07/31/2026 $63,746.18 

Year 3 08/01/2026 - 07/31/2027 $65,658.57 

Year 4 08/01/2027 - 07/31/2028 $67,628.33 

Year 5 08/01/2028 - 07/31/2029 $69,657.19 

• subject to reasonable adjustment of pricing of 3% and/or terms based on existing market conditions 

IN WITNESS WHEREOF, County and Contractor execute this Agreement effective as of the date of the last signature below. The person(s) 
signing this Agreement for Contractor represent(s) and warrant(s) that they are duly authorized to bind Contractor and have the legal 
capacity to execute and deliver th is Agreement. 

Signed by: 

Runbeck EIPction Services, L.L.C. 
C ~'""'M'"' ;v_-~ 

894F I i320B0C4O2 ... 

Printed Name: Rizwan Fidai 

Title: Vice President of Sales 

Date: 8/26/2024 
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Mendocino County,Cal ifornia 
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Katrina Bartolomie 

Assessor, Clerk-Recorder, Registrar of 
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1. DESCRIPTION 

EXHIBIT A 
STATEMENT OF WORK 

Mendocino County (County) has a requirement for the provision of remote support and maintenance services for the 

current Election Management System {DIMS.net) which will allow Registrar of Voter (ROV) staff to update voter records, 
record voting history, configure election structure, produce election specific reporting statistics, maintain voter records 
{including voter signatures to validate vote by mail comparisons), and interface with the California Secretary of State's VoteCal 
system to pass voter records and vital information from system to system. 

2. GENERAL REQUIREMENTS 

2.1. The Contractor shall provide Election Management System (DIMS.net, or System) Software, interfaces and related 
support and maintenance services to accomplish all the Tasks and subtasks set forth in the Contract and in this SOW. 

2.2. The system sha ll be available for public/County access and use twenty-four hours a day, seven days a week (24/7) . 

2.3. The Contractor shall provide the County with a dedicated customer relationship manager immediately after 
execution and throughout the term of the Contract. 

2.4. The Contractor and the County shall both comply with VoteCal legal requirements. 

2.5. Services performed shall meet all requirements of federal and California's law and regulat ions, including but not 
limited to : 

2.5.1. The Help America Vote Act (HAVA) of 2002 
2.5.2. The Federal Rehabilitation Act 
2.5.3. The Voting Rights Act (VRA) of 1965 
2.5.4. State of California Election Code 
2.5.5. California Secretary of State's Administrative Regulations 

2.6. The Contractor shall provide professional consulting on technical subjects including, but not limited to, scripts, 
queries, application code, or technical infrastructure related to the DIMS.net Software. Additional charges may be 
incurred after initial review, according to the schedule in Exhibit B. 

2.7. The Contractor shall conduct standard system review of functionality with County end user and provide guidance on 
use. Should additional training be necessary, training will be conducted remotely at a mutually agreed upon date 
and time for database administration staff and end user whenever the County requests such training at an additional 
cost as described in Exhibit B. 

2.7.1. The Contractor shall develop, where appropriate, both database-administration and end-user 
documentation whenever a new feature or function is implemented . 

2.8. The Contractor shall provide updates to the Software as they become available. 

2.8.1. Contractor will test and validate new items in the-re.lease-software. Software update will be tested and 
validated prior to being released to the county for install. Updates to DIMS.net are mandatory. Support will 
be limited to work stoppage if the county is not on the most recent version available. 

2.9. Upon Contract acceptance, The Contractor will provide the County with the assigned Relationship Service Manager's 
(RSM's) Name and phone number that may be used to obtain assistance with the Software during the term of this 

Agreement. 

2.10. The Contractor shall provide maintenance services only with respect to the Software. 

2.11. The obligation to provide Support Services shall extend to the current mandatory software release per State of 
California requirements that is installed at the County. 
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3. 

2.12. The Contractor shall provide to the County: 

2.12.1. All services required to ensure that the Software operates in conformity with the specifications and 
capabilities set forth by California's Secretary of State; and 

2.12.2. All Updates developed by Runbeck for the Software and related Documentation during the Term of this 
Agreement. Covered Maintenance Services do not include the costs of accessories and expendable supplies 
necessary to operate the Software, such as magnetic tape cards, optical disks, disk packs, paper, and similar 
items. 

2.12.3. Runbeck shall provide periodic updates or revisions to Software. These updates or revisions may be the 
result of State or federal election code requirements. In addition, the County may also require changes to 
System to meet internal needs. 

2.12.4. Runbeck represents and warrants that all services provided by Runbeck to County will be performed in a 
timely, competent, and skillful manner. Runbeck further represents and warrants that it has a sufficient 
number of competent, qualified employees to provide the Services to support the Software. 

SPECIFIC REQUIREMENTS 

3.1. The System shall have critical election timeframes and severity levels defining support, remote contractor support 
with system access to run scripts and/or view existing problems/issues for resolution and provide system patching 
for security compliance and/or CA SOS requirements with VoteCal. 

3.2. Updates and/or Upgrades Requirements 

3.2.1. The customer relationship manager or backup point of contact will be available twenty-four (24) hours a 
day, seven (7) days a week during Critical Countywide Election Periods* upon request. At any other time, a 
resource will be ava ilable during standard business hours of 8:00 am-5:00 pm Pacific Local Time. Additional 
support will be provided to the County at establ ished costs listed in this agreement. *Critical Countywide 
Election Period is defined as E-30 to E+20. 

3.2.2. System updates and upgrades 

3.2.2.1. Contractor wi ll provide System Updates resulting from mandated California Election Code 
requirement changes introduced by the CA SOS. 

3.2.2 .2. For each DIMS.net System Core Application Software upgrade, where mutually agreeable by the 
County and the Contractor, the Contractor shall provide training on all functional changes to the 
DIMS.net System screens, data flows, workflows, and exception processing where applicable. 

3.2.2.3. For each DIMS.net System Core Applicat ion Software upgrade, Contractor shall thoroughly 
evaluate the readiness of all new and existing impacted system screens, data flows, workflows, 
and exception processing, where applicable. 

3.2.2.4. For each System upgrade, in addition to the Release Notes Report the Contractor shall provide a 
report that contains a complete list of all data flow and process logic diagrams, where available, 
and material to Contractor impacted, modified, deleted, or added in the upgrade no later than 
twenty-four (24) hours after the update is available to the County. 

3.2.2.5 . For each DIMS.net System Core Applicat ion Software upgrade, Contractor shall provide the 
Release Notes. 

3.3. Core Appl ication Software Upgrades 

3.3.1. Contractor shall distribute a Release Notes Report for all System upgrad es . The Release Notes Report shall 
contain : 

3.3.1 .1. The Contractor Internal Tracking Number. 

3.3.1.2. The name of the module(s) impacted by the change. 

3.3.1.3. A description of the functionality included in the release. 

3.3.1.4. For each DIMS.net System Core Application Software upgrade release, Contractor shall provide 
remote support for installation of the DIMS.net System into County's test and production 
environments. 

4. CUSTOMER SUPPORT SERVICE REQUIREMENTS 
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4.1. The Contractor shall establish a Help Desk and an Issue Management tracking process to manage and track any 
technical problems, issues, failures, deficiencies, complaints, systems software bugs reported by County. 

4.2. Within twenty-four hours (24 hrs.) after execution of the Contract, the Contractor shall provide the COR with a 
telephone number to its assigned RSM, to be staffed 8:00 a.m. to 5:00 p.m., Monday through Friday, Pacific Time. 
During Critical Countywide Election Period * , and upon request, to be available twenty-four hours a day, seven days 
a week (24/7). *Critical Countywide Election Period is defined as E-30 to E+20. 

4.2.1. After Hours and Weekend Support Services 

4.2.1.1. All after hours and weekend support services will require prior COR approval regarding both total 
hours and services to be performed. 

4.3. Non-Critical Support Requirements 

4.3 .1. The contractor's non-critical support hours will at least be from 8:00 a.m.- 5:00 p.m., Monday through 
Friday, Pacific Time. 

4.3.2. During non-critical support hours, problems reported to the Help Desk and/or the Issue Management 
tracking process shall be categorized into the following Severity Levels: 

4.3.2.1. Severity Level 1 - Critical : Widespread System unavailability - Production System is down; System 
is completely or functionally inoperable. Operations are severely impacted . 

4.3.2.2. Severity Level 2 - Major: Problem that substantially degrades performance of any Application 
Software component or materially restricts business; restricts use of one or more modules or 
features of Application Software to perform necessary business functions, but not entire 
Application Software. Users can use Application Software; but an important function of it is not 
available; operations are significantly impacted . 

4.3.2.3. Severity Level 3 - Minor: A problem that causes only a minor impact on the use of the Application 
Software. The problem can be easily circumvented. The problem can cause some functional 
restrictions, but it does not have a critical or severe impact on operations. 

4.3.3. The County shall make the determination of what Severity Level to assign to each problem reported to the 
Help Desk based on severity level definitions above. 

4.3.4. The contractor's response to any specific Severity Level event shall be in accordance with the following 
Response Levels: 

4.3.4.1. Severity Level 1: During Critical Election Periods, Runbeck will respond within one (1) hour, and will 
work together with the County to determine a mutually agreed upon resolution date. In the 
meantime, between the Severity level 1 incident and the mutually agreed upon resolut ion, 
excluding network, infrastructure and/or hardware controlled by the County, Runbeck shall 
provide a workaround solution or agreed resolution within forty -eight (48) hours. Runbeck and the 
County will jointly monitor and discuss the effectiveness of the workaround . 

4.3.4.1.1. During other periods, Runbeck will respond within four (4) hours, and will work 
together with the county to determine a mutually agreed upon resolution date. 
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4.3.4.1.2. In the meantime, between the Severity level 1 incident and the mutually agreed 
upon resolution, excluding network, infrastructure and/or hardware controlled by the County, 
Runbeck shall provide a workaround solution or agreed resolution within three (3) days. Run beck 
and the County will jointly monitor and discuss the effectiveness of the workaround . 

4.3.4.2. Severity Level 2: During Critical Election Periods, Runbeck will respond within four (4) hours, and 
will work together with the county to determine a mutually agreed upon resolution date. 

4.3.4.2.l. During other periods, Run beck will respond within eight (8) hours, and will work 
together with the county to determine a mutually agreed upon resolution date. 

4.3.4.2.2. In the meantime, between the Severity level 2 incident and the mutually agreed 
upon resolution, excluding network, infrastructure and/or hardware controlled by the County, 
Runbeck shall provide a workaround solution or agreed resolution within five (5) days. Runbeck 
and the County will jointly monitor and discuss the effectiveness of the workaround. 

4.3.4.3. Severity Level 3: During all periods, Runbeck will respond within five (5) days, and will work 
together with the county to determine a mutually agreed upon resolution date. 

4.3.4.3.1. In the meantime, between the Severity level 3 incident and the mutually agreed 
upon resolution, within Run beck's control, Runbeck shall provide a workaround solution or agreed 
resolution in a future release. Runbeck and the County will jointly monitor and discuss the 
effectiveness of the workaround. 

4.3.5. Problems reported to the Contractor shall be updated to the Issue Management tracking process based on 
the response times defined by the Severity and Response Level of the incident. 

4.4. Critical Election Period Support Requ irements 

4.4.1. The Crit ical Countywide Election Period is defined as E-30 to E+20 

4.4.2. The system (DIMS.net Software) will be available twenty-four (24) hours a day, seven (7) days a week during 
Critical Election Periods. 

4.4.3. During the critical election period once service has been requested all problems reported to the Contractor 
Help Desk and/or the Issue Management tracking process shall be categorized by Severity. 

4.4.3 .1. Severity Level 1 - Critical : Widespread System unavailability- Production System is down; System 
is completely or functionally inoperable. Operations are severely impacted . 

4.4.4. The contractor's response to any Severity Level event shall be in accordance with the following Response 
Level : 

4.4.4.1. Severity Level 1: During Critical Countywide Election Periods, Run beck will respond within one (1) 
hour, and will work together with the County to determine a mutually agreed upon resolution 
timeframe . In the meantime, between the Severity level 1 incident and the mutually agreed upon 
resolution, excluding network, infrastructure and/or hardware controlled by the County, Run beck 
shall provide a workaround solution or agreed resolution within forty -eight (48) hours. Runbeck 
will pursue all available means by which they have access to for resolution as Runbeck does not 
currently have access to the County' s environment for technical assistance and support. Should 
Runbeck be granted access to the County's environment for technical assistance, Runbeck and the 
County will jointly monitor and discuss the effectiveness of the workaround . 

4.4.4.1.l. During other periods, Runbeck will respond within fou r (4) hours, and will work 

together with the county to determine a mutually agreed upon resolution timeframe. 
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5. 

4.4.4.1.2. In the meantime, between the Severity level 1 incident and the mutually agreed 
upon resolution, excluding network, infrastructure and/or hardware controlled by the County, 
Runbeck shall provide a workaround solution or agreed resolution within three (3) days . Run beck 
will pursue all available means by which they have access to for resolution as Runbeck does not 
currently have access to the County's environment for technical assistance and support. Should 
Runbeck be granted access to the County's environment for technical assistance. Run beck and the 
County will jointly monitor and discuss the effectiveness of the workaround . 

4.5. On-Site Support Services 

4.5.1. All on-si te services will requ ire prior COR approval regarding both services to be performed and allowable 
reimbursable expenses. 

REPORTING REQUIREMENTS 

5.1. Status Reports : Each problem reported to the Contractor's Help Desk shall be documented and tracked by Runbeck 
until it has been resolved . Runbeck shall open a ticket within four (4) hours, unless 

5.1.1. Runbeck is asked to address higher priority items. Help Desk Status Reports will contain the following 
information after it becomes available: 

5.1.1.1. The date problem was reported 

5.1.1.2. A description of the problem 

5.1.1.3. Severity level 

5.1.1.4. Status 

5.1.1.5. Staff person assigned to resolve problem 

5.1.1.6. Date problem resolved 

6. TRACKING REQUIREMENTS 

6.1. Issue Management Tracking: Each Problem reported to Help Desk and/or Account Manager shall be documented 

and tracked with date, time, problem submitted, by whom it was submitted, contractor owner, severity level, notes, 

and resolution comments by the Contractor via an Issue Management Tracking process. The process shall include all 

Change Orders and bugs reported and/or modifications planned by the contractor related to DIMS changes. These 

issues/bugs must be tracked with the current status of the issue/bug and must be provided to County for review. 

Upon request, Contractor shall provide a list of tickets for the County to verify ticket status and additional updates. 
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7. NOTICE REQUIREMENTS 

7.1. All written notices required under this Agreement can be hand delivered, sent by overnight courier service, mailed 
by certified mail, return receipt requested, or mailed via United States mail , postage prepaid as follows: 

By Runbeck to County: 

Mendocino County 
501 Low Gap Rd Rm 1020 
Ukiah CA, 95482 
Attention: Katrina Bartolomie, Assessor, Clerk-Recorder, Registrar of Voters 

By County to Runbeck: 

and 

Runbeck Election Services, L.L.C. 
Attn : Rizwan Fidai 
Vice President of Sales 
2800 S. 36th Street 
Phoenix, Az 85034 

Steven H. Williams, Esq. 
2323 North Central Avenue, Unit 1905 
Phoenix, Az 85004 

7.2. Notices hand delivered or sent by overnight courier are effective upon delivery; notices sent by certified mail are 
effective upon receipt; and notices sent by U.S. mail are effective upon the expiration of five (5) mail delivery days 
from deposit (postmarked) with the U.S. Postal Service. 
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Exhibit B 
SOFTWARE LICENSE, MAINTENANCE, AND SUPPORT 

ITEM 
SOFTWARE LICENSE, 

UNIT OF 
MAINTENANCE AND PRICE QUANTITY EXTENDED PRICE 

NO. SUPPORT MEASURE 

1 
In itial Term* 

(08/01/2024 - 07/31/2025) Month $5,157.46 12 $61,889.50 

Optional Year - Year 2 
2 (08/01/2025 - 07/31/2026) Month $5,312.18 12 $63,746.18 

Optional Year 3 
3 (08/01/2026 - 07/31/2027) Month $5,471.55 12 $65,658.57 

Optional Year 4 
4 (08/01/2027 - 07/31/2028) Month $5,635.69 12 $67,628.33 

Optional Year 5 
5 (08/01/2028 - 07/31/2029) Month $5,804.76 12 $69,657.18 

GRAND TOTAL: 
$328,579.75 (Sum of Extended Price for Initial Term and all Option Periods) 

• subject to reasonable adjustment of pricing of 3% and/or terms based on existing market conditions 

AS -NEEDED SERVICES RATES FOR INITIAL TERM AND ALL OPTION YEARS 

CHANGE REQUEST RESOURCES UNIT OF MEASURE HOURLY RATE 
AFTER HOURS/ 

WEEKEND RATE 

- Sen ior Application Developer Hour $175.00 $262.50 

- Senior Database Management Hour $175.00 $262.50 

Account Manager and/or Subject Matter Expert 

- Testing Specialist Hour $150.00 $225.00 

- Applications Programmer Hour $175.00 $262.50 

- Senior Network Technician Hour $175.00 $262.50 

- Senior Software Engineer Hour $175.00 $262.50 

- Administration and/or End User 
Hour $175.00 $262.50 

Training** 

DESCRIPTION UNIT RATE 

ON-SITE SERVICE PER DAY/ PER PERSON $1,820 

** Administration and/or End User Training- supplemental to initi al standard system overview 

Version updates, policy changes, basic upgrades and/or questions will not be charged at the as needed hourly rates un less County requires 
customizations which are determined to be out of scope and will require additional dedicated resources. The Contractor will notify the County 
in such a case and provide a formal quote. 

:', 
1 '877-230-':2.1:h' I'.· 2800 S 3°6th St. Phoenix, AZ 85034 Run beck.net 20 

~,, • ' ' { lt • ' ., , • ., ~-~' 
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IN WITNESS WHEREOF 

DEPARTMENT HEAD DATE 

Budgeted: [Z1 Yes D No 

Budget Unit: 1410 

Line Item: 862229 

Grant: D Yes iZ,] No 

Grant No.: n/a 

COUNTY OF MENDOCINO 

By: __________ _ 
MAUREEN MULHEREN, Chair 
BOARD OF SUPERVISORS 

Date: ------------

ATTEST: 
DARCIE ANTLE, Clerk of said Board 

By:-----------
Deputy 

I hereby certify that according to the provisions of 
Government Code section 25103, delivery of this 
document has been made. 

DARCIE ANTLE, Clerk of said Board 

By:---------­
Deputy 

INSURANCE REVIEW: 

By: 
'1 ···):) ._.--\ { 1 • .. _:!~_ ( (_ . y \~~J:~_j :,_ - -

Risk Management 

Date: 0&/2.f.,/UJ24 -------------

CONTRACTOR/COMPANY NAME 

By: See Page 13 

Date: 8/26/2024 

NAME AND ADDRESS OF CONTRACTOR: 

Runbeck Election Services, L.L.C 

2800 S. 36th Street 

Phoenix. AZ 85034 

By signing above, signatory warrants and 
represents that he/she executed this Agreement 
in his/her authorized capacity and that by his/her 
signature on this Agreement, he/she or the entity 
upon behalf of which he/she acted , executed this 
Agreement. 

COUNTY COUNSEL REVIEW: 

APPROVED AS TO FORM: 

B~~ 
COUNTY COUNSEL 

Date:_0_&_/;_2._£_/;_20_2_4 __ 

Date: 0&/:J_f,/UJ24 
-------------

Signatory Authority: $0-25,000 Department; $25,001- 50,000 Purchasing Agent; $50,001+ Board of Supervisors 
Exception to Bid Process Required/Completed O ______ _ 
Mendocino County Business License: Valid 0 
Exempt Pursuant to MCC Section: ________ _ 

21 

09/10/2024

09/10/2024

09/10/2024


