Attachment A

This Agreement is made by and betwesn the County of Monferey, a political smbcimmon of the
Stafe of California (hereinafter “County™) and;
BMI Imvaging Svstems, Ine.
(he:remaﬂes “CONTRACTOR”

In conmdemtlon of the nr "ual‘ COVA mmfs nd nditions"setforth

‘this Agreement, fthe parties
agree as follows:

“or any extension of this
, or with cauge imnzediately.

40 SCOPE OF ‘IERVICE A 'D

4.01 The following attached exhibits are mcc}rpol ated helem by réference and constitute a part of
this Agreement: :

Exhibit A  Scepe of Servmes/]?aymeni Prmviswns
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50 PERFORMANCE STANDARDS.

501 CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s agents, employees,
and subcontractors performing services under this Agreement are specially trained,
experienced, competent, and appropriately leensed to peeform the work and deliver the
services required vnder this Agreement and are ot employees of the County, or immedints
family of an employee of the County,

502 CONTRACTOR, its gg&;lfg; emiployees;: &*éilléacog{t_iﬁactcrs shafl perform all work in a safe
and skillful manner aod in complisiee with:all applicable. laws and regulations. All work
greement fhat is gequired by law fo'b

. tich [i

d annually a5 proy thi
um or maximum amount gf dolla

et
“vithier i ths requested amount or'in $uch other muount as
nity with this Agreement, and shall ‘promptly submit such

onfroliér for payiment. The County’ Auditor-Controller shall
0 days-of 1éceiving the ceifified invoice.

to the invoice. The

1.0 TERMINATION, _

7.01  During the term of this Agreement, the County - may terminate the Agreement for any
reason by giving written notice of termination to the CONTRACTOR at least thirty (30)
days prior to the effective date of fermination, Such notice shall set forth the effective date
of termination. In the event of such termination, the amount payable under this Agreement
shall be reduced in proportion to the services provided prior to the date of termination.
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702 The County may cancel and terminate this Agreement for good cause effective immediately
upon written mnotice to CONTRACTOR. “Good .cause” includes the failure of
CONTRACTOR to perform the required services af the time and in the manner provided
under this Agreement. If County fenminates this Agreement for good cauge, the County
may be relieved of the payment of any consideration to CONTRACTOR, and the County
may proceed with the work in any manner, which Counfy deems proper. The cost to the
County shall be deducted fram any sum due the CONTRACTOR under this Agresiment.

7.03  The County*é paymgﬂ&é t0
and federal governments..If furid
continued 5t ‘a level sufficient to

18l sources are not obtained and
‘County®s purchade of the indicated quantity
itfen notic. of this fact to: CONTRACTOR, and
: termifate immediately, or on such
oo nnlegy in thé- meanwliile the parties

Wi pe
als, or supplies i
all claims, Habilitie
ot for damdge, -inj
P

Agresmient;’ Gl ide a “Certificate of
age ag.requiréd herein’” has been ‘cbtained. JIndividual
swance. Gardier shall accompany the cerfificate. In

all provide a certifisd copy of the policy or policies.

endorsementy e i
addition, the Contracior upon T8q

This verification of cov the County’s Contracts/Purchasing
Department, unless otherwise directed. The Contractor shall uot receive a “Notice to
Proceed” with the work under this Agreement until it has obtained all insurance required
and the County has approved such insurance. This approval of insurance shall neither
relieve nor decrease the liability of the Contractor.

9.02  Qualifying Insurers: : : :
All coverage’s, except surety, shall be issued by companies which hold a curent policy
holder’s alphabetic and financial size category rating of not lesy than A- VI, according to
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the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by the County’s Purchasing Manager. : '

19.03  Insurance toverage Requirements: Without limiting CONTRACTOR’s duty to indemnify,
CONTRACTOR shall maintain in effect throughout the term of this Agreement a poliey or
policies of irisurance with the following minimum limits of lisbility:

Commercial General Liability Insurance, including but not limited to premises and
operations, including coverage, foe:Bodily Injury and Property Damage, Personal Injury,
Contractoal Liability, Broad form Property Damage, Tidependent Contractors, Products and

Completed_Operafions;; wi ned single limit for Bodily Injury and Property =

ance requirements shall

tnig, Lab
>ach pers

Labor Co

(e.g., thage persons futhorized by a licer
by the Califomia Business’ and Profe
$1,000,000 pér glaim and $2,000,0
errors or omissionsd dde; for
liability insurance is writter”o; ' basis rather than an oceurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain
extended reporting coverage (“tail coverage™) with the same Hlability limits. Any such tail
coverage shall comtinue for at lesst three years following the. expiration or earlier
termination of this Agreement. _
(Nate: any proposed modifications fo these insurance requivements shall be
attached as an Exhibit herefo, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. ANl proposed modifications are suliject to County
approval.)

itf;‘gde)?':;{z.x' thele nount of not less than
egate, fo.cover Hability for malpractice or
aring ‘professional services. If professional

AT Yurs

“elajieinad
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9.04  Other Reg' uirements;

All insurance required by this Agreement shail be with a company acceptable to the Coﬁﬂty g
and issued and exeeuted by an admitted insurer authorized to fransact Insurance business in
the Stafe of Californin. Unless otherwise gpecified by this Agreement, all such insurance

shall be written on an oceurignde basis, oriif: ¢ policy is not written on an occurrence
: ; ' t'shall continue in effect for a.period of

Additional Insureds with respect to linbility arish
icliding -ongoing and completéd operations;:.;
Insurante is rimary insurance to any insurance oF s

he CONTRACGTOR sh
calendar datys after any changé'is made in any insurance
rmati the' certificate then on file, Acceptance or

¥ haiige the indemmification clause in this
Agreement, which shall conttmie i full fofce and' éffect, '

CONTRACTOR shall at all times during the term of flis Agreement maintain in force the
insurance coverage yequired under this, Agreement and shall send, without demand by
County, ammmal certificates to County’s Confract Administrator and County’s
Contracts/Purchasing Division. I the certificato is not received by the expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calondar days to
send in the certificate, avidencing no lapse in coverage during the interim. Failure by
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles
County, at ifs sole discretion, to terminate this Agreement immediately.
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10.0 RECORDS AND CONFIDENTIALITY.

10.01 Confidentislity,. CONTRACTOR and itg officers, employees, agents, and subconfractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose ary
confidential records or other confidential information received from the County. or prepared
in connection with the performance of thiy Agreement, unless County specifically pormits
CONTRACTOR fo disclose such records or information. CONTRACTOR. shall promptly
transmit to County any and all requests ot disélosure of any such confidential records or
information. CONTRACTOR "ghalkinot use any cnfidential information gained by -
CONTRACTOR "in the: performy EY '

right f:ohe_xiam . fosiitor and
. the CONTRACTOR -and its
it. Parsnant - toClovernment

) 2O ty

praduce, publish, 4nd use,:and authorize others to
ritings, ‘sound redordings, pictorial feprodugtions, drawings,
simyilar nattirg produced in the comse of orym
publish any sucli:material wit hé

aw éncl other works of
ider fhis Agreementy CONTRACTOR shall not
Lt ) vait e . -

'11.0 NON-DISCRIMINATION

11,01 During the performance of this Agreement, CONTRACTOR, and ifs subcoutractors, shall
- not unlawfully discriminate against any person becanse of race, religious cread, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual -orentation, either it CONTRACTOR’s employment
practices or in the furnishing of services to recipients. CONTRACTOR. shall ensure that the
evaluation and freatment of its employees and applicants for employment and all persons
receiving and requesting services are fiee of such discrimination, CONTRACTOR  and any
subcontractor shall, in the performance of this Agreement, fully comply with all federal,
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- state, and local laws end regulations which prohibit discrimination. The pmvwlon of

services primarily or exclusively to such target population as may be designated in this
- Agresment shall not be deemed fo be pr Ghlblted discrimination,

12.0 COMPLIANCE WITH TERMS OF STATE OR_FEDERAL GRANTS,

12,01 If this Apreement has been or will be func'lecf with 111011ie$ wceived by the County puisuant
 to a confract with the state or i

Dalia Marigoal- Martnnez,: . Bl Whitney, President

' Name and it B % “Name and Title
County of Monterey, Resource Managanie -lf.;:ZQ,; 2 AR, BMI Imaging Systerms, Inc.
168 Woet Alisal Street, 2nd Floor 7 1118 Bast Argies Avenive

Salines, GA 83801 . ~ Sunnyvale, CA 84088
Address ' Addregs
| (831) 7550966 1 (4(}8) 736-7444 x204
- Phone ' ‘ Phone
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15,0 MISCELLANEOUS PROVISIONS.

15.01 Couflict of Interest, CONTRACTOR represents that it pzeaently has no inferest and agrees
not to acquire any interest during the term of this Agreement, which would directly, or

indirectly conflict in any manner or to any degree with the full and complete performance
of the serviees required fo be rendered under this Agreement

15.02 Amendment, This Agreemént ‘may be '} irionded or modified only by an instrament in
writing signed by.the C, fy and the*CON’lRACTOR

15.03 ff a;uy fermy and conditiolis of tlns Ag}.een‘,t\ 11t must be in wiiting and

sxghed by fhe Coun.ty nd the CQNTRAC’IIQR,. A Wmver of any of the:terms and conditions
of thxs Agreemautsh - )

It not assxgn, 8@

o

' the prior wril it cor

parfigs ﬂnd 'en respective

15.08 ith Applmab"le Lsxw The parties shall comply thh

state, smél, cal laws and zegula uqns in pelfomﬁng_’rhm Ajreemen

pplicable federal,

15,09 Jieadir s_‘l‘;aﬂ not be used to inferpret the .
-~ terms of this Agreeme‘ .

15.10 Time ig of the Bsgence. Time is of the essence in each and all of the provisions of this
Agreetnent,

. 1811 (}ovemmg Law. This Agwement shall be governed by and mfmpxeted under the laws of
fhe State of Cahforma '

1512 Nov-exclugive Agleemeut This Agreement i3 non-exclusive and both County and

CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar services.
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15.13 Construction of Agresment. The County and CONTRACTOR agree that each party has
fully participated in the roview and vevision of this Agreement and that any rule of
construction fo the effect that ambiguities are to be resolved agaiust the drafting party shall
not apply in the interpretation of this Agreement or any amendment to this Agreement.

15,14 Cmmtefpm*ts. This Agreement may be execufed in two oF more counterparts, each of which
- shall be deemed an original, but all of which together shall constitute one and fhe same
Agreament, ' e ke T

1515 Authority. Aty indivi :al execu g tris ‘Agpeeim_enf; 'czﬁﬁ”}ap};nlf‘ of the County or the
CONTRACTOR represents as iy ot she hu the vequisite authority to-
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160 SIGNATURE PAGE,

- IN WITNESS WHEREOF, County and CONTRACTOR have executed this Apreement as of the day
and year written below, : :

COUNTY OF MONTEREY . CONTRACTOR
By: e o

Contracts/Porchasing Officer CHBMI Imaging Systerns, Ine.
Date: et o - Coitractor’y Busineys Name*
By:
Date:
By:

P

(e 2o

Appraved as to Libility Provisions®

By:

RiékMan&,gemen% |

Date;

. County Board of Supervisors’ Agrecment Number: , approved on (date):

*INSTRUCTIONS: If CONTRACTOR it n corporation, including limited liability aund nos-profit corporations, the folt
legal name of the corpomation shall be set forth above together with the signatures of two specifind officers. If
CONTRACTOR is a partnership, the name of the partnership shall be set forth sbove together with the signature of a
partuer who has authority to execute this Agreement on behalf of the partnership, If CONTRACTOR ig contracting in an
individual capacity, the individual shall set forth the name of the business, if any, and shall personally sign the Agreement.

*Approval by County Counsel is required
“Approval by Auditor-Controlier is Tequired .
TApproval by Risk Management {s necausary only if changes are mads in paragraphs 8 or 9
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| EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

To Agreement by and between ‘
County of Monterey, hereinafter referred to as “County” _
and ' -

BMI Imaging Systems, Inc,, hereinafier referred to as “CONTRACTOR?

A, SCOPE OF SERVICES

Al

 SCHEDULE

 CONTRACTOR shall provide setvices and staff, and otherwise do all things
- -necessary for or incidental to the performance of work, as set forth below:

‘CONTRACTOR. will provide the pickup ‘and” delivery of materials. at fhe
Government Center Building located at 168 W, Alisal Strect, 2™ Floor, Salinas,
Completion of a detailed listing of microfiche documents will be created by

- CONTRACTOR and County for the purpose of final naming convention of imdge

groups. Scanning and indexing services will be provided over a period of 180 —240
days. The final output will be.a dataset of digital images indexed by permit or

- drawing numbers or other similarly readily accessible title identifiers captured during

the scanning process,

CONTRACTOR will scan a reprosentative sampling of the microfiche for review
and verification of County, Milestone One (1), Following County approval of this
Milestone (consisting of the indexing layout of the images), CONTRACTOR will
continve the scanning and indexirig process and add the images to the dataset, .
County will work with the CONTRACTOR for approval of all milestones in a

reasonable time period in order for CONTRACTOR to complete its work in a timely
manmner, . o :

CONTRACTOR shall produce the following deliverables (written feports, installed
products, ete.) by the dates indicated below: ‘

Date Task ‘ :

By Qctober 15,2015 " | Project Meeting; pick up Milestone Material
By October 31, 2015 .| Milestone One (1) Complete

March 31, 2016 : Project Complete

All digital images required under this Agreement must be delivered on a hard drive
provided by the County on or before October 1, 2016 to the following individual in
accordance with the schedule above: S

Jackson L. Dy _

Information Systems Manager _
County of Monterey, Resource Management Agency
168 West Alisal Street, 2™ Floor

~ -Salinas, CA 93901
Bmail: dyjl@eco.monterey.ca.us

Page I of 4
BMI Imaging Systems, Inc,

Record Scanning Services

RMA — Building Services and Planning




Bl

| EXHIBIT A - SCOPE or SERVICES/PAYMENT' PROVISIONS
PAYMENT PROVISIONS
B.1 = COMPENSATION/ i’AYMENT
County shall pay an amount not to exceed $135 901.20 for the performance of all thmg |

necessary for or incidental to the performance of work as set forth in the Scope of Services;
CONTRACTOR'S compensation for services rendered shall be based on the following rates

"ot in accordance with the follow111g terms:

SCHEDULE OF FEES:
Item - | Estimated Quantity | Unit Price | Total Price
Project Management 1 , 83,600
Microfiche Scanning | 93,858 : | $1.40 $131,401.20
and Indoxing. ' ' .
Pick up/Delivery 16 | $150.00 $900

1 {(Round Trip) . o '
Total . , e ‘ $135 901.20

Other than the costs listed above for pickup and dehvery, there shall be no tra,VeI'
reimbursement allowed during this Agreement,

CONTRACTOR. warrants that the cost bhafged for services under the terms of this
Agreement are not in excess of those chalged any other client for the : same services
petformed by the same individuals.

B.2 CONTRACTOR’S BILLING PROCEDURES

- CONTRACTOR will bill on a moathly basis with the number of records oompleted

(Estunated to ‘oe 20% of the total records each month).

‘ Payment may be based upon satlsfactory acceptance of each deliverable

County may, in its gole d1scret1on terminate the Agreement or w1thh01d payments claimed
by CONTRACTOR for services rendered if CONTRACTOR fails to sausfactorlly comply
with any term or condition of this Agreement.

No payments in advance or in anticipation of services o supphes to be prov1ded under this’
Agreement shall be made by County.

- County shall not pay any claims for payment [‘or services submitted more than twelve (12)

months after the ca.lendar month in which the servwes were oompleted

DISALLOWED COSTS CONTRACTOR is responsible for any audit exceptions or
disallowed costs incurred by its-own organization or that of its subcontr: actors
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EXHIBIT A - SCOPE OF SERVICES/PAYMEN_’I‘ PROVISIONS

" INTELLECTUAL PROPERTY RIGHTS
DATA OWNERSHIP;

All data provided by County belongs to County. All records compiled by CONTRACTOR in
completing the work described in this AGREEMENT, ineluding but not limited to written reports,
studios, drawings, blueprints, negatives of photographs, graphs, charts, plans, source codes,
specifications and all other similar recorded data, shall become and remain the property of County.
All data entered by the end users or through a conversion, shall rerhain the property of the County,
Use or distribution of County data by CONTRACTOR is prohibited unless CONTACTOR obtains
prior weitten consent from County. County may, at any time, request to have all data delivered ina
non-proprietary format t6 County either electronically, on common or staridard type media, or both.

* A complete copy of all system data must be.delivered to the County within thirty (30) days of the -

termination of any agreement. :

For systems hosted or stored on equipment not owned by County, CONTRACTOR shall furnish all
data to County upon request by County at any time during the term of this AGREEMENT in a
useable format as specified by County and at no additional cost to County. .

Notwithstanding "anything to the contrary contalned in this AGREEMENT, it is undeérstood and
agreed that CONTRACTOR shall retain all of its rights in its proprietary information including,
without limitation, methiodologies and methods of analysis, ideas, concepts, expressions, know how,

methods, techniques, skills, knowledge and experience possessed by CONTRACTOR prior to this .

AGREEMENT, - :

INTELLECTUAL PROPERTY RIGHTS:

All deliverables. created under thié AGREEMENT by CONTRACTOR are to be considered “works

made for hire”, If any of the deliverables do not qualify as “works made for hire”, CONTRACTOR

hereby assigns to County all right, title and interest (including ownership of copyright) in’ such
deliverables and such assignthent allows Courity to obtain in its name copyrights, registrations and

similar protections which may be available. CONTRACTOR agrees to assist County, if required, in

- perfecting these rights,  CONTRACTOR shall provide County with at least one (1) complete copy
- of each deliverable, =~ ) : :

CONTRACTOR shall indemnify and hold harmless Covnty for all damages, lisbilities, losses and .

- expenses erising out of any claim that a deliverable infringes upon an intellectual property right of a

third party. Ifsuch a claim is made, or appears likely to be made, CONTRACTOR agtees to enable’
- County’s continued use of the deliverable, or to modify or replace it. If County determines that _

none of these 'alfernaﬁves is reasonably available, the deliverable will be returned,
SOFTWARE PRODUCT CONFIGURATION:

CONTRACTOR shall ensure that the software/product delivered is configured per County
tequirements and tested thoroughly to ensure County’s satisfaction prior to production.
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EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS
GUARANTEE OF MALWARE FREE GOODS:

All software/hardware/product purchased must be free of malicious code such.as viruses, Trojan

horse programs, wortns, spyware, etc, Validation of this must be written into the contract,

Malicious code or malware (short for malicious software) is defined as software (or firmware)

designed to damage or do other unwanted actions on a computer system. Common examples of -
malware include viruses, worms, Trojan horses and spyware. Viruses, for cxample, can cause

havoc on a computer’s hard drive by deleting files or directory information. Spyware can gather

data from a user’s system without the user knowing it, This can include anything from the web

pages a user visits to personal information, such as credit card numbets,
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