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Contract # 210007
CONTRACT
DINWIDDIE COUNTY
ELECTION EQUIPMENT, MAINTENANCE AND SUPPLIES
The Agreement is made this 30th  day of _July 2020, by and between Election

Services Online, LLC, of 468 Front Street, Hellertown, PA 18055 (party of the first part, and
hereinafter known as “Contractor”), and the County of Dinwiddie, Virginia (party of the second part,
and hereinafter known as “County”).

WHEREAS, pursuant to §2.2-4346 of the Virginia Public Procurement Act, election materials

and services are exempt from competitive requirements; and

WHEREAS, the County solicited a quote from Election Services Online LLC for election

equipment, maintenance, supplies and services; and

WHEREAS, Contractor submitted a quote, consistent with the County’s needs; and
WHEREAS, County has selected Contractor to provide materials and services;

NOW THEREFORE, in consideration of the mutual benefits, promises, and undertakings, the

sufficiency and receipt of which are acknowledged, the following terms and conditions are agreed to by
the parties to this Contract:

1.

Incorporation by Reference. The following are made a part hereof as if the same were fully set
forth herein, and if any discrepancies arise between the documents, they will prevail in the
following order: (1) this Contract including the General Terms and Conditions. This
procurement is governed by the Virginia Public Procurement Act and the Dinwiddie County
Purchasing Policies and Procedures. All terms and conditions of the Act and the Policies and
Procedures are hereby adopted and incorporated by reference herein.

Term of Contract. The term of this contract shall be for one (1) year with the option for
renewals under the terms, conditions and unit pricing of the original contract for up to three (3)
additional years, unless either party gives written notification to the other party sixty (60) days
prior to expiration of the then-current term that they do not wish to renew. The contract and any
renewals are subject to the availability of funds and annual appropriations by the Board of
Supervisors. Price increases, if any, may only occur after Year 2; shall be negotiated at the time
of renewal; and shall be no greater than the annual Consumer Price Index for All Urban
Consumers (CPI-U). At no time shall the cumulative cost of the Contract exceed Two
Hundred Thousand and no/100 dollars ($200,000) without prior Dinwiddie Board of

Supervisors Approval.

Costs. Contractor agrees to perform all work and provide all equipment pursuant to this
Contract for the following unit prices (the “Contract Price”):

Voting Equipment
OVO Scanner $6,040.00 ea Includes ballot box, firmware, carrying case, TM,
one-year warranty. Does not include shipping.
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OVI (ADA Machine) $4,000.00 ea Includes carrying case, TM, firmware, one-year
warranty. Does not include shipping.

Annual Fees

OVO Firmware $90.00 yr per machine

OVO Warranty $225.00 yr per machine

OVI Firmware $60.00 yr per machine

OVI Warranty $175.00 yr per machine

Ballot Printing

Packs of 100 25 ea Shipping extra
Packs of 50 27 ea Shipping extra
Folded ballots .28 ea Shipping extra
Other

Coding for elections Base fee $1,200.00

L&A Testing $1,200.00 Plus expenses

*Additional equipment, materials and services may be added by written addendum only.
Payment shall be made to Contractor within thirty (30) days after receipt of invoice.

3. Notices. Any notices required shall be in writing, unless otherwise permitted hereunder, and
shall be deemed received five (5) days after mailing of same in the U. S. Mail with postage

prepaid at the addresses set forth below or upon actual receipt:

Notice to County shall be made to: Notice to Contractor shall be made to:

W. Kevin Massengill Kimberlee Shoup-Erney
County Administrator Election Services Online, LLC
P. O. Drawer 70 P.O. Box 34
Dinwiddie, Virginia 23841 Hellertown, PA 18055
(804) 469-4500 (888) 500-2124
accounting@dinwiddieva.us kimberlee@esovote.com
4. General Terms and Conditions. During the term of this Contract, Contractor agrees to procure
and maintain insurance which meets all County’s requirements in the General Terms and
Conditions.
5. Counterparts. This Agreement may be executed in one or more counterparts each of which

shall be deemed an original but all of which together shall constitute one and the same
instrument. Signed signature pages may be transmitted by facsimile or as an attachment to an
email, and any such signature shall have the same legal effect as an original.

6. Severability. If any provision of this Agreement is determined to be unenforceable, invalid or
illegal, then the enforceability, validity and legality of the remaining provisions will not in any
way be affected or impaired, and such provision will be deemed to be restated to reflect the
original intentions of the parties as nearly as possible in accordance with applicable law.
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7. Miscellaneous. This Contract shall be governed by the laws of the Commonwealth of Virginia.
Jurisdiction and venue for any litigation arising out of or involving this Agreement shall lie in the
Circuit Court of the County of Dinwiddie, Virginia, and such litigation shall be brought only in
such courts. All pronouns used herein shall refer to every gender. Headings or titles in this
Contract are only for convenience and shall have no meaning or effect upon the interpretation of
the provisions of this Contract. This Contract is the entire agreement between the parties and
may not be amended or modified, except by writing, signed by each party. If any provision of
this Contract is determined to be unenforceable, then the remaining provisions of this Contract
shall be interpreted as in effect as if such unenforceable provision were not included therein.

IN WITNESS WHEREOF, the parties hereto have executed this Contract as of the day first
written above.

County of Dinwiddie, Virginia Election Services Online, LLC
X W bein Massunail X kimbudee S(MM{/’EVV\W
W. Kevin Massengill Print Name/Title:

County Administrator

Approved as to form: Department Approval:

X weendsy X linda Brandon

Legal Counsel Linda Brandon

Registrar
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GENERAL TERMS AND CONDITIONS
to be included in every contract over $10,000

A. Anti-Discrimination Against Faith-Based Organizations Statement by County:

The County does not discriminate against faith-based organizations. Contractor certifies to the
County that it will conform to the provisions of the Federal Civil Rights Act of 1964, as amended,
as well as the Virginia Fair Employment Contracting Act of 1975, as amended, where applicable,
the Virginians With Disabilities Act, the Americans With Disabilities Act and § 2.2-4311 of the
Virginia Public Procurement Act (VPPA). If Contractor is a faith-based organization, the
organization shall not discriminate against any recipient of goods, services, or disbursements made
pursuant to the contract on the basis of the recipient's religion, religious belief, refusal to participate
in a religious practice, or on the basis of race, age, color, gender or national origin and shall be
subject to the same rules as other organizations that contract with public bodies to account for the
use of the funds provided; however, if the faith-based organization segregates public funds into
separate accounts, only the accounts and programs funded with public funds shall be subject to audit
by the public body. (Code of Virginia, § 2.2-4343.1E).

B. Anti-Discrimination Statement by Contractor

In every contract over $10,000 the provisions in 1. and 2. below apply:
1. During the performance of this contract, the Contractor agrees as follows:

a. The Contractor will not discriminate against any employee or applicant for employment
because of race, religion, color, sex, national origin, age, disability, status as a service disabled
veteran, or any other basis prohibited by state law relating to discrimination in employment,
except where there is a bona fide occupational qualification reasonably necessary to the
normal operation of the Contractor. The Contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices setting forth the provisions
of this nondiscrimination clause.

b. The Contractor, in all solicitations or advertisements for employees placed by or on behalf
of the Contractor, will state that such Contractor is an equal opportunity employer.

c. Notices, advertisements and solicitations placed in accordance with federal law, rule or
regulation shall be deemed sufficient for the purpose of meeting these requirements.

2. The Contractor will include the provisions of 1. above in every subcontract or purchase order
over $10,000, so that the provisions will be binding upon each subcontractor or Contractor.

C. Immigration Reform and Control Act of 1986:
Contractor certifies that it does not and will not during the performance of this contract knowingly
employ unauthorized alien workers or otherwise violate the provisions of the Federal Immigration
Reform and Control Act of 1986.

D. Insurance:
Contractor certifies that it will have the following insurance coverage at the time the contract is
awarded. If any subcontractors are involved, the subcontractor will have workers’ compensation
insurance in accordance with 88 2.2-4332 and 65.2-800 et seq. of the Code of Virginia. Contractor
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further certifies that the Contractor and any subcontractors will maintain this insurance coverage
during the entire term of the contract and that all insurance coverage will be provided by insurance
companies authorized to sell insurance in Virginia by the Virginia State Corporation Commission.
Subcontractors, if any, will maintain similar insurance coverage during the entire term of the
contract.

MINIMUM INSURANCE COVERAGES AND LIMITS REQUIRED:

1. Workers” Compensation - Statutory requirements and benefits. Coverage is compulsory
for employers of three or more employees, to include the employer. Contractors who fail
to notify the County of increases in the number of employees that change their workers’
compensation requirements under the Code of Virginia during the course of the contract
shall be in noncompliance with the contract.

2. Employer’s Liability - $100,000.

3. Commercial General Liability - $1,000,000 per occurrence. Commercial General Liability
is to include bodily injury and property damage, personal injury and advertising injury,
products and completed operations coverage. The “County of Dinwiddie, Virginia, its
Officers, agents, and employees” shall be named as additional insured on a primary basis
and so endorsed on the policy. Such additional insured status shall be primary without
participation by County’s insurers.

4. Automobile Liability - $1,000,000 per occurrence.
5. Professional Liability - $1,000,000 per occurrence.
6. Umbrella Liability - $1,000,000 per occurrence.

E. Drug-Free Workplace:

During the performance of this contract, the Contractor agrees to (i) provide a drug-free workplace
for the Contractor's employees; (ii) post in conspicuous places, available to employees and
applicants for employment, a statement notifying employees that the unlawful manufacture, sale,
distribution, dispensation, possession, or use of a controlled substance or marijuana is prohibited in
the Contractor's workplace and specifying the actions that will be taken against employees for
violations of such prohibition; (iii) state in all solicitations or advertisements for employees placed
by or on behalf of the Contractor that the Contractor maintains a drug-free workplace; and (iv)
include the provisions of the foregoing clauses in every subcontract or purchase order of over
$10,000, so that the provisions will be binding upon each subcontractor or Contractor.

For the purposes of this section, “drug-free workplace” means a site for the performance of work
done in connection with a specific contract awarded to a Contractor, the employees of whom are
prohibited from engaging in the unlawful manufacture, sale, distribution, dispensation, possession
or use of any controlled substance or marijuana during the performance of the contract.

F. Payment:

(1) To Prime Contractor(s):
a. Invoices for items ordered, delivered and accepted shall be submitted by the Contractor
directly to the Accounts Payable address shown on the purchase order/contract. All invoices
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)
a.

shall show the County contract number and/or purchase order number; social security
number (for individual Contractors) or the federal employer identification number (for
proprietorships, partnerships, and corporations).

Any payment terms requiring payment in less than 30 days will be regarded as requiring
payment 30 days after invoice or delivery, whichever occurs last. This shall not affect offers
of discounts for payment in less than 30 days, however.

The following shall be deemed to be the date of payment: the date of postmark in all cases
where payment is made by mail, or the date of offset when offset proceedings have been
instituted as authorized under the Virginia Debt Collection Act.

Unreasonable Charges. Under certain emergency procurements and for most time and
material purchases, final job costs cannot be accurately determined at the time orders are
placed. In such cases, Contractors should be put on notice that final payment in full is
contingent on a determination of reasonableness with respect to all invoiced charges.
Charges which appear to be unreasonable will be researched and challenged, and that portion
of the invoice held in abeyance until a settlement can be reached. Upon determining that
invoiced charges are not reasonable, the County shall promptly notify the Contractor, in
writing, as to those charges which it considers unreasonable and the basis for the
determination. A Contractor may not institute legal action unless a settlement cannot be
reached within thirty (30) days of notification. The provisions of this section do not relieve
the County of its prompt payment obligations with respect to those charges which are not in
dispute (Code of Virginia, § 2.2-4363).

Unless otherwise provided under the terms of this contract, interest shall accrue at the rate of
one percent (1%) per month (Code of Virginia, § 2.2-4354).

To Subcontractor(s):

Within seven (7) days of the Contractor’s receipt of payment from the County for the
proportionate share of the payment received for work performed by the subcontractor(s)
under the contract a Contractor awarded a contract under this solicitation is hereby obligated:

1. To pay the subcontractor(s); or

2. To notify the County and the subcontractor(s), in writing, of the Contractor’s intention
to withhold payment and the reason.

The Contractor is obligated to pay the subcontractor(s) interest at the rate of one percent per
month (unless otherwise provided under the terms of the contract) on all amounts owed by
the Contractor that remain unpaid seven (7) days following receipt of payment from the
County, except for amounts withheld as stated in (2) above. The date of mailing of any
payment by U. S. Mail is deemed to be payment to the addressee. These provisions apply to
each sub-tier Contractor performing under the primary contract. A Contractor’s obligation to
pay an interest charge to a subcontractor may not be construed to be an obligation of the
County.
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G. Authorization to Transact Business in the Commonwealth:
In order to contract with Dinwiddie County, contractors organized as a stock or nonstock
corporation, limited liability company, business trust, or limited partnership or registered as a
registered limited liability partnership shall be authorized to transact business in the
Commonwealth as a domestic or foreign business entity if so required by Code of Virginia, Title
13.1 or Title 50 or as otherwise required by law. Pursuant to competitive sealed bidding or
competitive negotiation, a bidder or offeror organized or authorized to transact business in the
Commonwealth pursuant to Title 13.1 or Title 50 shall include in its bid or proposal the
identification number issued to it by the State Corporation Commission. Any bidder or offeror
that is not required to be authorized to transact business in the Commonwealth as a foreign
business entity under Title 13.1 or Title 50 or as otherwise required by law shall include in its bid
or proposal a statement describing why the bidder or offeror is not required to be so authorized.
Any bidder or offeror that fails to provide the required information shall not be awarded a contract
unless a waiver of this requirement is granted by the County Administrator. Any business entity
as described above that enters into a contract with a public body pursuant to the Virginia Public
Procurement Act shall not allow its existence to lapse or its certificate of authority or registration
to transact business in the Commonwealth to be revoked or cancelled at anytime during the
contract. Dinwiddie County may void any contract with a business entity if that entity fails to
remain in compliance with the provisions of this section.

H. Negotiation with the Lowest Bidder
Unless all bids are cancelled or rejected, the County reserves the right granted by § 2.2-4318 of the
Code of Virginia to negotiate with the lowest responsive, responsible qualified Bidder to obtain a
contract price within the funds available to the County whenever such low bid exceeds the
County’s available funds. For the purpose of determining when such negotiations may take place,
the term “available funds” shall mean those funds which were budgeted by the County for this
contract prior to the issuance of the written Request for Quotations. Negotiations with the low
qualified Bidder may include both modifications of the bid price and the Scope of Work/
Specifications to be performed. The County shall initiate such negotiations by written notice to
the lowest responsive, responsible qualified Bidder that its bid exceeds the available funds and that
the County wishes to negotiate a lower contract price. The times, places, and manner of
negotiating shall be agreed to by the County and the lowest responsive, responsible qualified
Bidder.

I.  Availability of Funds
It is understood and agreed between the parties herein that the County shall be bound hereunder
only to the extent of the funds available, or which may hereafter become available for the purpose
of this agreement, and the agreement will be contingent upon annual appropriations by the Board
of Supervisors of Dinwiddie County. Failure of the Board of Supervisors to appropriate adequate
funds for the terms of this Contract shall result in the immediate cancellation of this Contract.
There shall be no penalty should the Board fail to make annual appropriations for this contract.
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