PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT (“Agreement”) is made and entered into, effective as of the date
set forth on the City’s signature page (“Effective Date”), by and between the CITY AND
COUNTY OF DENVER, a municipal corporation of the State of Colorado (“City”) and US
IMAGING, INC., a Michigan corporation, whose address is 400 S. Franklin Street, Saginaw,

MI 48607 (“Contractor’), who shall be individually referred to herein as a “Party” and jointly
as the “Parties”.

In consideration of the mutual agreements contained in this Agreement, and subject to the
terms and conditions stated in this Agreement, the Parties agree as follows:

1. WORK TO BE PERFORMED:

A. Services: The Contractor shall diligently and professionally perform the

services and produce all the deliverables regarding the digitization of the Denver Clerk and
Recorder’s public records, as described in the scope of services and the schedule and rates
attached hereto as Exhibit A, which exhibit is incorporated herein by this reference. The
Contractor shall faithfully perform the work required under this Agreement in accordance with
the standards of care, skill, training, diligence and judgment provided by highly competent
professionals who perform work of a similar nature to the work described in this Agreement.
Any professional services specified under this Agreement which requires the employment of
licensed or registered personnel shall be performed by licensed or registered personnel.

B. Oversight: The Contractor shall conduct the work under the general
direction of and in coordination with the Clerk and Recorder of the City and County of Denver
(“Clerk and Recorder”) or other designated supervisory personnel (“Clerk’s
Representative”), and make every reasonable effort to fully coordinate all services with any
City agency or any person or firm under contract with the City doing work which affects the
Contractor’s work.  All records, data, specifications and documentation prepared by the
Contractor under this Agreement, when delivered to and accepted by the Clerk’s Representative,
shall become the property of the City. The Contractor agrees to allow the City to review any of
the procedures used by it in doing the work under this Agreement and to make available for
inspection all notes and other documents used in performing the work.

2. TERM: The term of the Agreement is from the May 15, 2017 until May 15,

2020, or until the Maximum Contract Amount specified in sub-section 3.A. below is expended
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and all of the tasks specified in Exhibit A have been satisfactorily performed, whichever is
sooner, unless this Agreement is terminated earlier as provided in this Agreement or is extended
as provided in a separate amendment to this Agreement (“Term”). Subject to the Clerk’s
Representative’s prior written authorization, the Contractor shall complete any work in progress
as of the expiration date and the Term of the Agreement will extend until the work is completed
or earlier terminated by the Clerk’s Representative.
3. COMPENSATION AND PAYMENT:
A. Maximum Contract Amount: The Maximum Contract Amount to be paid

by the City to the Contractor for the performance of the work set out in Exhibit A shall in no
event exceed the sum of EIGHT HUNDRED THOUSAND DOLLARS AND ZERO CENTS
($800,000.00), unless this Agreement is modified to increase said amount by a duly authorized
and written amendment to this Agreement executed by the Parties in the same manner as this
Agreement.

B. Payments: Monthly payments shall be made to the Contractor in
accordance with the progress of the work and the schedule and rates as set out in Exhibit A.
Monthly invoices submitted by the Contractor to the Department must fully document services
rendered and hours spent providing the specified services, and any other authorized and actually
incurred expenses, and must be approved by the Clerk’s Representative in writing in order to be
eligible for compensation under this Agreement. All invoicing and payments are subject to the
City’s Prompt Payment Ordinance, §§ 20-107 through 20-118, D.R.M.C.

C. Subject to Appropriation; No Multiple Year Obligation: It is understood

and agreed that any payment obligation of the City hereunder, whether direct or contingent, shall
extend only to funds appropriated by the Denver City Council for the purpose of this Agreement,
encumbered for the purpose of the Agreement and paid into the Treasury of the City. The
Contractor acknowledges that (i) the City does not by this Agreement, irrevocably pledge present
cash reserves for payments in future fiscal years, and (ii) this Agreement is not intended to create
a multiple-fiscal year direct or indirect debt or financial obligation of the City.

D. Amendment: The Contractor acknowledges that the City is not obligated
to execute an amendment to this Agreement for any further phase of work by the Contractor

other than the work described in Exhibit A, and that any further phase of work performed by



Contractor beyond that specifically described or without an amendment to this Agreement is
performed at Contractor’s risk and without authorization under this Agreement.
4, TERMINATION:
A Termination for Convenience of the City: The Clerk’s Representative,

upon giving thirty (30) calendar days written notice (unless a longer period is given) to the
Contractor, may terminate this Agreement, in whole or part, when it is in the best interest of the
City as determined by the Clerk’s Representative. Any unfinished portion of the work shall be
faithfully and timely performed by the Contractor to the extent directed by the Clerk’s
Representative (in the Clerk’s Representative’s discretion), and compensation for all such
authorized Work performed shall be paid to the Contractor in accordance with this Agreement.

B. Termination for Cause: The City shall each have the right to terminate

this Agreement, with cause, upon written notice. A termination shall be deemed “with cause”
when it is based on a material breach of the covenants or a substantial default under this
Agreement which has not been corrected or resolved to the satisfaction of the non-breaching or
non-defaulting Party within a reasonable time specified by the non-breaching or non-defaulting
Party in a written notice to the breaching or defaulting Party. In addition, the City shall have the
right to terminate this Agreement immediately for cause if the Contractor or any of its officers or

employees are convicted, plead nolo contendere, enter into a formal agreement in which they admit

guilt, enter a plea of guilty, or otherwise admit culpability to criminal offenses of bribery, kickbacks,
collusive bidding, bid-rigging, antitrust, fraud, undue influence, theft, racketeering, extortion or any
offense of a similar nature, in connection with the Contractor’s business. Nothing herein shall be
construed as giving the Contractor the right to continue performing work under this Agreement
beyond the time when the Clerk’s Representative notifies the Contractor that the Contractor’s
work has become unsatisfactory to the Clerk’s Representative and the Clerk’s Representative is
terminating the Agreement, except to the extent that the Clerk’s Representative specifies certain
work to be completed prior to terminating this Agreement.

C. Compensation: If this Agreement is terminated by the City for cause, the
Contractor shall be compensated for all work satisfactorily completed and delivered to the City,
and such compensation shall be limited to: (1) the sum of the amounts contained in invoices
already submitted and approved by the Clerk’s Representative and (2) the cost of any work

which the Clerk’s Representative authorizes in writing which the Clerk’s Representative



determines is needed to accomplish an orderly termination of the work. If this Agreement is
terminated by the City without cause or with cause, the Contractor shall be compensated for any
reasonable costs the Contractor has actually incurred in performing authorized work hereunder
prior to the date on which all work is terminated. Upon termination of this Agreement by the
City, the Contractor shall have no claim of any kind whatsoever against the City by reason of
such termination or by reason of any act incidental thereto, except for compensation for work
satisfactorily performed as described herein.

D. Product Delivery: If this Agreement is terminated for any reason, the City

shall take possession of all videos, materials, equipment, tools and facilities owned by the City
which the Contractor is using by whatever method the City deems expedient. The Contractor
shall deliver to the City all videos, drafts or other documents the Contractor has completed or
partially completed under this Agreement. Copies of work product incomplete at the time of
termination shall be marked “DRAFT-INCOMPLETE”.

5. RIGHTS AND REMEDIES NOT WAIVED: In no event shall any action or

inaction, including any payments to the Contractor, by the Contractor constitute or be construed

to be a waiver by the City of any breach of covenant or default which may then exist on the part
of the Contractor, and the City’s action or inaction when any such breach or default shall exist
shall not impair or prejudice any right or remedy available to the City with respect to such breach
or default. No assent, expressed or implied, to any breach or default shall be deemed or taken to
be a waiver of any other breach or default.

6. INDEPENDENT CONTRACTOR: The Contractor is an independent

contractor retained to perform professional or technical services for limited periods of time.

Neither the Contractor nor any of its employees are employees or officers of the City under
Chapter 18 of the Denver Revised Municipal Code, or for any purpose whatsoever.
7. INSURANCE:

A. General Conditions: Contractor agrees to secure, at or before the time of

execution of this Agreement, the following insurance covering all operations, goods or services
provided pursuant to this Agreement. Contractor shall keep the required insurance coverage in
force at all times during the term of the Agreement, or any extension thereof, during any
warranty period, and for three (3) years after termination of the Agreement. The required

insurance shall be underwritten by an insurer licensed or authorized to do business in Colorado



and rated by A.M. Best Company as “A-"VIII or better. Each policy shall contain a valid
provision or endorsement requiring notification to the City in the event any of the required
policies is canceled or non-renewed before the expiration date thereof. Such written notice shall
be sent to the parties identified in the Notices section of this Agreement. Such notice shall
reference the City contract number listed on the signature page of this Agreement. Said notice
shall be sent thirty (30) days prior to such cancellation or non-renewal unless due to non-
payment of premiums for which notice shall be sent ten (10) days prior. If such written notice is
unavailable from the insurer, contractor shall provide written notice of cancellation, non-renewal
and any reduction in coverage to the parties identified in the Notices section by certified mail,
return receipt requested within three (3) business days of such notice by its insurer(s) and
referencing the City’s contract number. If any policy is in excess of a deductible or self-insured
retention, the City must be notified by the Contractor. Contractor shall be responsible for the
payment of any deductible or self-insured retention. The insurance coverages specified in this
Agreement are the minimum requirements, and these requirements do not lessen or limit the
liability of the Contractor. The Contractor shall maintain, at its own expense, any additional
kinds or amounts of insurance that it may deem necessary to cover its obligations and liabilities

under this Agreement.

B. Proof of Insurance: Contractor shall provide a copy of this Agreement to

its insurance agent or broker. Contractor may not commence services or work relating to the
Agreement prior to placement of coverages required under this Agreement. Contractor certifies
that the certificate of insurance attached as Exhibit B, preferably an ACORD certificate,
complies with all insurance requirements of this Agreement. The City requests that the City’s
contract number be referenced on the Certificate. The City’s acceptance of a certificate of
insurance or other proof of insurance that does not comply with all insurance requirements set
forth in this Agreement shall not act as a waiver of Contractor’s breach of this Agreement or of
any of the City’s rights or remedies under this Agreement. The City’s Risk Management Office
may require additional proof of insurance, including but not limited to policies and
endorsements.

C. Additional Insureds: For Commercial General Liability, Auto Liability

and Excess Liability/Umbrella (if required), Contractor and subcontractor’s insurer(s) shall



include the City and County of Denver, its elected and appointed officials, employees and

volunteers as additional insured.

D. Waiver of Subrogation: For all coverages required under this
Agreement, Contractor’s insurer shall waive subrogation rights against the City.

E. Subcontractors and Subconsultants: All subcontractors and

subconsultants (including independent contractors, suppliers or other entities providing goods or
services required by this Agreement) shall be subject to all of the requirements herein and shall
procure and maintain the same coverages required of the Contractor. Contractor shall include all
such subcontractors as additional insured under its policies (with the exception of Workers’
Compensation) or shall ensure that all such subcontractors and subconsultants maintain the
required coverages. Contractor agrees to provide proof of insurance for all such subcontractors
and subconsultants upon request by the City.

F. Workers’ Compensation/Emplover’s Liability Insurance: Contractor

shall maintain the coverage as required by statute for each work location and shall maintain
Employer’s Liability insurance with limits of $100,000 per occurrence for each bodily injury
claim, $100,000 per occurrence for each bodily injury caused by disease claim, and $500,000
aggregate for all bodily injuries caused by disease claims. Contractor expressly represents to the
City, as a material representation upon which the City is relying in entering into this Agreement,
that none of the Contractor’s officers or employees who may be eligible under any statute or law
to reject Workers” Compensation Insurance shall effect such rejection during any part of the term
of this Agreement, and that any such rejections previously effected, have been revoked as of the
date Contractor executes this Agreement.

G. Commercial General Liability: Contractor shall maintain a Commercial

General Liability insurance policy with limits of $1,000,000 for each occurrence, $1,000,000 for
each personal and advertising injury claim, $2,000,000 products and completed operations
aggregate, and $2,000,000 policy aggregate.

H. Business Automobile Liability: Contractor shall maintain Business

Automobile
Liability with limits of $1,000,000 combined single limit applicable to all owned,
hired and non-owned vehicles used in performing services under this Agreement

l. Additional Provisions:




(A)  For Commercial General Liability, the policy must provide the
following:
Q) That this Agreement is an Insured Contract under the policy;
(i) Defense costs are outside the limits of liability;
(iii) A severability of interests or separation of insureds provision (no
insured vs. insured exclusion); and
(iv) A provision that coverage is primary and non-contributory with
other coverage or self-insurance maintained by the City.
(B) For claims-made coverage:
Q) The retroactive date must be on or before the contract date or
the first date when any goods or services were provided to the
City, whichever is earlier.

(C)  Contractor shall advise the City in the event any general aggregate or other
aggregate limits are reduced below the required per occurrence limits. At their own expense, and
where such general aggregate or other aggregate limits have been reduced below the required per
occurrence limit, the Contractor will procure such per occurrence limits and furnish a new

certificate of insurance showing such coverage is in force.

8. DEFENSE & INDEMNIFICATION:
A. The Contractor hereby agrees to defend, indemnify, and hold harmless the

City, its appointed and elected officials, agents and employees against all liabilities, claims,
judgments, suits or demands for damages to persons or property arising out of, resulting from, or
relating to the work performed under this Agreement (“Claims”), unless and until such Claims
have been specifically determined by the trier of fact to be due to the sole negligence or willful
misconduct of the City. This indemnity shall be interpreted in the broadest possible manner to
indemnify City for any acts or omissions of the Contractor or its subconsultants or subcontractors
either passive or active, irrespective of fault, including the City’s concurrent negligence whether
active or passive, except for the sole negligence or willful misconduct of the City.

B. The Contractor’s duty to defend and indemnify the City shall arise at the
time written notice of the Claim is first provided to the City regardless of whether an action has

been filed in court on the Claim. The Contractor’s duty to defend and indemnify the City shall



arise even if the City is the only party sued and/or it is alleged that the City’s negligence or
willful misconduct was the sole cause of the alleged damages.

C. The Contractor will defend any and all Claims which may be brought or
threatened against the City and will pay on behalf of the City any expenses incurred by reason of
such Claims including, but not limited to, court costs and attorney fees incurred in defending and
investigating such Claims or seeking to enforce this indemnity obligation. Such payments on
behalf of the City shall be in addition to any other legal remedies available to City and shall not
be considered the City’s exclusive remedy.

D. Insurance coverage requirements specified in this Agreement shall in no
way lessen or limit the liability of the Contractor under the terms of this indemnification
obligation. The Contractor shall obtain, at its own expense, any additional insurance that it
deems necessary for the City’s protection.

E. This defense and indemnification obligation shall survive the expiration or
termination of this Agreement.

9. COLORADO GOVERNMENTAL IMMUNITY ACT: The Parties hereto
understand and agree that the City is relying upon, and has not waived, the monetary limitations

and all other rights, immunities and protection provided by the Colorado Governmental Act, 8
24-10-101, et seq., C.R.S.

10. PERMITS, LICENSES, TAXES, CHARGES AND PENALTIES: The
Contractor agrees to pay promptly all taxes, excises, license fees, and permit fees of whatever

nature applicable to its operations or activities under this Agreement, and to take out and keep
current all required licenses or permits (federal, state, or local) required for the conduct of its
business hereunder, and further agrees not to permit any of said taxes, excises or license or
permit fees to become delinquent. The Contractor further agrees to pay promptly when due all
bills, debts and obligations incurred by it in connection with its operations and the performance
of this Agreement and not to permit the same to become delinquent. The City shall not be liable
for the payment of taxes, late charges or penalties of any nature, except for any additional
amounts which the City may be required to pay under § 20-107 to § 20-115, D.R.M.C. The City
IS a tax exempt entity.

11. EXAMINATION OF RECORDS: The Contractor agrees that any duly
authorized representative of the City, including the City Auditor, shall, until the expiration of




three (3) years after the final payment under this Agreement, have access to and the right to
examine any books, documents, papers and records of the Contractor, involving transactions
related to this Agreement.

12. ASSIGNMENT & SUBCONTRACT: Unless otherwise expressly provided in

this Agreement, the Contractor covenants and agrees that the Contractor will not assign, transfer

or subcontract the Contractor’s rights and obligations hereunder without first obtaining the
written consent of the Clerk’s Representative. Any assignment or subcontract approved by the
Clerk’s Representative may require new or extended insurance being provided by the Contractor
or the Contractor’s assignee or subcontractor, as specified in the Clerk’s Representative’s written
consent. Any attempt by the Contractor to assign, transfer or subcontract the Contractor’s rights
and obligations hereunder without such prior written consent of the Clerk’s Representative may,
at the option of the Clerk’s Representative, terminate this Agreement and all rights of the
Contractor hereunder. Such consent may be granted or denied at the sole and absolute discretion
of the Clerk’s Representative.

13. NO THIRD PARTY BENEFICIARY: The Parties understand and expressly
agree that enforcement of the terms and conditions of this Agreement, and all rights of action

relating to such enforcement, shall be strictly reserved to the Parties. Nothing contained in this
Agreement shall give or allow any such claim or right of action by any third person. It is the
express intention of the Parties that any person other than the City or the Contractor receiving
services or benefits under this Agreement shall be deemed to be an incidental beneficiary only.
14, NO AUTHORITY TO BIND CITY TO CONTRACTS: The Contractor has

no authority to bind the City on any contractual matters. Final approval of all contractual matters

which obligate the City must be executed by the City, as required by Charter and ordinance.
15. INTEGRATION & AMENDMENTS: This Agreement, including the exhibits

and attachments hereto (each of which is specifically incorporated herein), is intended as the

complete integration of all understandings between the Parties. No prior or contemporaneous
addition, deletion, or other modification hereto shall have any force or effect, unless embodied in
this Agreement in writing. No subsequent novation, renewal, addition, deletion, or other
modification shall have any force of effect unless embodied in a written amendment to this

Agreement properly executed by the Parties. Any oral representation by any officer or employee



of the City at variance with terms and conditions of this Agreement or any written amendment to
this Agreement shall not have any force or effect nor bind the City.
16. SEVERABILITY: The Parties agree that if any provision of this Agreement or

any portion thereof is held by a court of competent jurisdiction to be invalid, illegal,

unenforceable, or in conflict with any law, except for the provisions of the Agreement requiring

prior appropriation of funds and limiting the total amount payable by the City, the validity of the

remaining portions or provisions shall not be affected, if the intent of the Parties can be fulfilled.
17. CONFELICT OF INTEREST:

A. No employee of the City shall have any personal or beneficial interest in

the services or property described in the Agreement; and the Contractor shall not hire, or
contract for services with, any employee or officer of the City in violation of the City’s Code of
Ethics, D.R.M.C. 8§2-51, et seq. or the Charter §§ 1.2.8, 1.2.9, and 1.2.12.

B. The Contractor shall not engage in any transaction, activity or conduct
which would result in a conflict of interest under this Agreement. The Contractor represents that
the Contractor has disclosed any and all current or potential conflicts of interest. A conflict of
interest shall include transactions, activities or conduct that would affect the judgment, actions or
work of the Contractor by placing the Contractor’s own interests, or the interests of any party
with whom the Contractor has a contractual arrangement, in conflict with those of the City. The
City, in its sole discretion, shall determine the existence of a conflict of interest and may
terminate this Agreement in the event such a conflict exists after the City has given the
Contractor written notice which describes the conflict.

18. NOTICES: Notices concerning the termination of this Agreement, notices of
alleged or actual violations of the terms or conditions of this Agreement, and other notices of
similar importance, including changes to the persons to be notified or their addresses, shall be
made:

By the Contractor to: Clerk and Recorder
City and County of Denver
201 West Colfax Avenue
Denver, Colorado 80202

By the City to: US IMAGING, INC.
400 S. Franklin Street,
Saginaw, Ml 48607
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All notices shall be in writing and provided by either personal delivery, certified mail, return
receipt requested, or overnight courier. All notices are effective upon personal delivery or upon
placing in the United States mail or with the courier service.

19. DISPUTES: All disputes of whatsoever nature between the City and the
Contractor regarding this Agreement shall be resolved by administrative hearings pursuant to the
procedure established by Denver Revised Municipal Code (“D.R.M.C.”), § 56-106(b), et seq.
For the purposes of that procedure, the City official rendering a final determination shall be the
Clerk and Recorder.

20. GOVERNING LAW; COMPLIANCE WITH LAW; VENUE:

A. Governing Law: This Agreement shall be construed and enforced in

accordance with applicable federal law, the laws of the State of Colorado, and the Charter and
Revised Municipal Code of the City and County of Denver, and the ordinances, regulations and
Executive Orders enacted and/or promulgated pursuant thereto, including any amendments. The
Charter and Revised Municipal Code of the City and County of Denver, as the same may be
amended from time to time, are hereby expressly incorporated into this Agreement as if fully set
out herein by this reference.

B. Compliance with Law: The Contractor shall perform or cause to be

performed all services and work under this Agreement in full compliance with all applicable
laws, ordinances, codes, rules, regulations and executive orders of the United States of America,
the State of Colorado, and the City and County of Denver.
C. Venue: Venue for any legal action relating to this Agreement shall lie in
the District Court in and for the City and County of Denver.
21. NO DISCRIMINATION IN EMPLOYMENT: In connection with the

performance of work under this Agreement, the Contractor agrees not to refuse to hire,

discharge, promote or demote, or to discriminate in matters of compensation against any person
otherwise qualified, solely because of race, color, religion, national origin, gender, age, military
status, sexual orientation, marital status, or physical or mental disability; and the Contractor
further agrees to insert the foregoing provision in all subcontracts hereunder.

22. USE, POSSESSION OR SALE OF ALCOHOL OR DRUGS: The Contractor
shall cooperate and comply with the provisions of Executive Order 94 concerning the use,
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possession or sale of alcohol or drugs. Violation of this provision or refusal to cooperate with
implementation of the policy can result in the City barring the Contractor from City facilities or
participating in City operations.

23. PROPRIETARY OR CONFIDENTIAL INFORMATION; OPEN RECORDS:

A City Information: The Contractor acknowledges and accepts that, in

performance of all work under the terms of this Agreement, the Contractor may have access to
proprietary data or confidential information that may be owned or controlled by the City, and
that the disclosure of such proprietary data or confidential information may be damaging to the
City or third parties. The Contractor agrees that all proprietary data or confidential information
provided or otherwise disclosed by the City to the Contractor shall be held in confidence and
used only in the performance of the Contractor’s obligations under this Agreement. The
Contractor shall exercise the same standard of care to protect such proprietary data and
confidential information as a reasonably prudent Contractor would to protect the Contractor’s
own proprietary data or confidential information. Proprietary data and confidential information
shall include, but not limited to, any materials or information which is designated or marked
“Proprietary” or “Confidential” by the City or its agents, provided to or made available to the
Contractor by the City subject to a confidentiality agreement or notice of confidentiality, or used
by the City under a licensing agreement or other authorization by the owner of the materials or
information. Proprietary data and confidential information may be in hardcopy, printed, digital or
electronic format.

1) Use of Proprietary Data or Confidential Information: Except

as expressly provided by the terms of this Agreement and subject to written permission of the
Clerk’s Representative, the Contractor agrees that the Contractor shall not disclose, disseminate,
transmit, license, sublicense, assign, lease, release, publish, post on the internet, transfer, sell,
permit access to, distribute, allow interactive rights to, or otherwise make available the
proprietary data or confidential information, or any part thereof, or any repackaged form of the
proprietary data or confidential information, or any part thereof, to any other person, party or
entity in any form or media for any purpose other than performing the Contractor’s obligations
under this Agreement. The Contractor further acknowledges that by providing this proprietary
data or confidential information, the City is not granting to the Contractor any right or license to

use such data or information except as provided in this Agreement.
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The Contractor agrees that any ideas, concepts, knowledge,
computer programs, or data processing techniques developed by the Contractor or provided by
the City in connection with this Agreement, including any proprietary data or any confidential
information, shall be deemed to be the sole property of the City and all rights, including
copyright, shall be reserved to the City. The Contractor agrees, with respect to the proprietary
data and confidential information, that: (1) the Contractor shall not copy, recreate, reverse,
engineer or decompile such data, in whole or in part, unless authorized in writing by the Clerk’s
Representative; (2) the Contractor shall retain no copies, recreations, compilations, or
decompilations, in whole or in part, of such data or information; (3) the Contractor shall, upon
the expiration or earlier termination of the Agreement, destroy (and, in writing, certify
destruction) or return all such data or information or work products incorporating such data or
information to the City.

2 Employees and Subcontractors: The Contractor shall inform the

Contractor’s employees and officers of the obligations under this Agreement, and all
requirements and obligations of the Contractor under this Agreement shall survive the expiration
or earlier termination of this Agreement. The Contractor shall not disclose proprietary data or
confidential information to subcontractors unless such subcontractors are bound by non-
disclosure and confidentiality provisions at least as strict as those contained in this Agreement.
3) Disclaimer:  Notwithstanding any other provision of this
Agreement, the City is furnishing proprietary data and confidential information on an “as
is” basis, without any support whatsoever, and without representation, warranty or
guarantee, including but not in any manner limited to, fitness, merchantability or the
accuracy and completeness of the proprietary data or confidential information. The
Contractor is hereby advised to verify the Contractor’s work performed in reliance upon
the proprietary data or confidential information. The City assumes no liability for any
errors or omissions herein. Specifically, the City is not responsible for any costs including,
but not limited to, those incurred as a result of lost revenues, loss of use of data, the costs of
recovering such programs or data, the cost of any substitute program, claims by third
parties, or for similar costs. If discrepancies are found, the Contractor agrees to contact

the City immediately.
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B. Contractor’s Information: The Parties understand that all the material

provided or produced under this Agreement may be subject to the Colorado Open Records Act.,
§ 24-72-201, et seq., C.R.S., and that in the event of a request to the City for disclosure of such
information, the City shall advise the Contractor of such request in order to give the Contractor
the opportunity to object to the disclosure of any of the Contractor’s proprietary or confidential
material. In the event of the filing of a lawsuit to compel such disclosure, the City will tender all
such material to the court for judicial determination of the issue of disclosure and the Contractor
agrees to intervene in such lawsuit to protect and assert the Contractor’s claims of privilege and
against disclosure of such material or waive the same. The Contractor further agrees to defend,
indemnify and save and hold harmless the City, its officers, agents and employees, from any
claim, damages, expense, loss or costs arising out of the Contractor’s intervention to protect and
assert the Contractor’s claim of privilege against disclosure under this subsection including, but
not limited to, prompt reimbursement to the City of all reasonable attorney fees, costs and
damages that the City may incur directly or may be ordered to pay by such court.

24, INTELLECTUAL PROPERTY RIGHTS: The Parties intend that all property
rights to any and all materials, text, logos, documents, booklets, manuals, references, guides,

brochures, advertisements, music, sketches, plans, drawings, prints, photographs, specifications,
software, data, products, ideas, inventions, and any other work or recorded information created
by the Contractor and paid for by the City pursuant to this Agreement, in preliminary or final
forms and on any media whatsoever (collectively, “Materials”), shall belong to the City. The
Contractor shall disclose all such Materials to the City. To the extent permitted by the U.S.
Copyright Act, 17 USC § 101, et seq., the Materials are a “work made for hire” and all
ownership of copyright in the Materials shall vest in the City at the time the Materials are
created.
25.  NO EMPLOYMENT OF ILLEGAL ALIENS TO PERFORM WORK
UNDER THE AGREEMENT.
A. This Agreement is subject to Division 5 of Article IV of Chapter 20 of the

Denver Revised Municipal Code, and any amendments (the “Certification Ordinance”).
B. The Contractor certifies that:
Q) At the time of its execution of this Agreement, it does not

knowingly employ or contract with an illegal alien who will perform work under this Agreement.
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2 It will participate in the E-Verify Program, as defined in § 8-17.5-
101(3.7), C.R.S., to confirm the employment eligibility of all employees who are newly hired for
employment to perform work under this Agreement.

C. The Contractor also agrees and represents that:

1) It shall not knowingly employ or contract with an illegal alien to
perform work under the Agreement.

2) It shall not enter into a contract with a subconsultant or
subcontractor that fails to certify to the Contractor that it shall not knowingly employ or contract
with an illegal alien to perform work under the Agreement.

3) It has confirmed the employment eligibility of all employees who
are newly hired for employment to perform work under this Agreement, through participation in
either the E-Verify Program.

4) It is prohibited from using either the E-Verify Program procedures
to undertake pre-employment screening of job applicants while performing its obligations under
the Agreement, and it is required to comply with any and all federal requirements related to use
of the E-Verify Program including, by way of example, all program requirements related to
employee notification and preservation of employee rights.

(5) If it obtains actual knowledge that a subconsultant or subcontractor
performing work under the Agreement knowingly employs or contracts with an illegal alien, it
will notify such subconsultant or subcontractor and the City within three (3) days. The
Contractor shall also terminate such subconsultant or subcontractor if within three (3) days after
such notice the subconsultant or subcontractor does not stop employing or contracting with the
illegal alien, unless during such three-day period the subconsultant or subcontractor provides
information to establish that the subconsultant or subcontractor has not knowingly employed or
contracted with an illegal alien.

(6) It will comply with any reasonable request made in the course of
an investigation by the Colorado Department of Labor and Employment under authority of § 8-
17.5-102(5), C.R.S., or the City Auditor, under authority of D.R.M.C. 20-90.3.

D. The Contractor is liable for any violations as provided in the Certification
Ordinance. If Contractor violates any provision of this section or the Certification Ordinance,

the City may terminate this Agreement for a breach of the Agreement. If the Agreement is so
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terminated, the Contractor shall be liable for actual and consequential damages to the City. Any
such termination of a contract due to a violation of this section or the Certification Ordinance
may also, at the discretion of the City, constitute grounds for disqualifying Contractor from
submitting bids or proposals for future contracts with the City.

26. LEGAL AUTHORITY: The Contractor assures and guarantees that the

Contractor possesses the legal authority, pursuant to any proper, appropriate and official motion,

resolution or action passed or taken, to enter into this Agreement. The person or persons
signing and executing this Agreement on behalf of the Contractor, do hereby warrant and
guarantee that he/she or they have been fully authorized by the Contractor to execute this
Agreement on behalf of the Contractor and to validly and legally bind the Contractor to all the
terms, performances and provisions herein set forth.

The City shall have the right, at its option, to either temporarily suspend or
permanently terminate this Agreement, if there is a dispute as to the legal authority of either the
Contractor or the person(s) signing the Agreement to enter into this Agreement.

27. NO CONSTRUCTION AGAINST DRAFTING PARTY: The Parties

acknowledge that each of them and their respective counsel have had the opportunity to review

this Agreement and that this Agreement shall not be construed against any Party merely because
this Agreement or any of its provisions have been prepared by a particular Party.

28. ORDER OF PRECEDENCE: In the event of any conflicts between the
language of the Agreement and the exhibits, the language of the Agreement controls.

29. SURVIVAL OF CERTAIN PROVISIONS: The Parties understand and agree

that all terms and conditions of this Agreement, together with the exhibits and attachments

hereto, which, by reasonable implication, contemplate continued performance or compliance
beyond the expiration or earlier termination of this Agreement, shall survive such expiration or
termination and shall continue to be enforceable as provided herein. Without limiting the
generality of the foregoing, the Contractor’s obligations for the provision of insurance and to
indemnify the City shall survive for a period equal to any and all relevant statutes of limitation,
plus the time necessary to fully resolve any claims, matters, or actions begun within that period.
30. INUREMENT: The rights and obligations of the Parties herein set forth shall

inure to the benefit of and be binding upon the Parties hereto and their respective successors and

assigns permitted under this Agreement.
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31. TIME IS OF THE ESSENCE: The Parties agree that in the performance of the
terms, conditions, and requirements of this Agreement, time is of the essence.

32. PARAGRAPH HEADINGS: The captions and headings set forth herein are for
convenience of reference only and shall not be construed so as to define or limit the terms and

provisions hereof.
33. CITY EXECUTION OF AGREEMENT: This Agreement shall not be or
become effective or binding on the City until it has been fully executed by all signatories of the

City and County of Denver.
34. ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS: The

Contractor consents to the use of electronic signatures by the City. The Agreement, and any

other documents requiring a signature hereunder, may be signed electronically by the City in the
manner specified by the City. The Parties agree not to deny the legal effect or enforceability of
the Agreement solely because it is in electronic form or because an electronic record was used in
its formation. The Parties agree not to object to the admissibility of the Agreement in the form
of an electronic record, or a paper copy of an electronic document, or a paper copy of a
document bearing an electronic signature, on the ground that it is an electronic record or

electronic signature or that it is not in its original form or is not an original.

[SIGNATURE PAGES FOLLOW]
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Contract Control Number: CLERK-201734175-00

Contractor Name: US Imaging Inc

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
Denver, Colorado as of

SEAL CITY AND COUNTY OF DENVER
ATTEST:
By
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:
Attorney for the City and County of
Denver
By
By
By




Contract Control Number: CLERK-201734175-00

Contractor Name: US Imaging Inc

o FA
By: " ;

7 >
Name: E-f‘\b )\L"\eo//\/

(please print) 4

Title: [(/ﬂ '/'/'UAJ A e ‘1[, M gr.

(please print)

ATTEST: [if required]

By:

Name:
(please print)

Title:
(please print)




EXHIBIT A

SECTION A: SCOPE OF WORK AND TECHNICAL REQUIREMENTS
A.1 PURPOSE AND INTRODUCTION:

The Office of the Clerk and Recorder (OCR) is entering into this agreement with US Imaging to provide a turnkey
service for the following services:

1. Digitization (scanning) of Real Estate and Marriage License Index Books

2. Digitization (scanning) of miscellaneous books and paper records

3. Create a record (name) level index from our Real Estate and Marriage License Index Books for years 1950
—-1975

US Imaging has demonstrated experience in all aspects of image capture, image enhancement, and indexing
technologies and must demonstrate to the sole satisfaction of the OCR, that they can successfully deliver services
of the type and scope.

It is estimated that scanning efforts will commence May 1, 2017 and continue through December 31, 2018, as
determined by the needs of OCR. The commencement date may be adjusted based on OCR’s business needs.

US Imaging has provided an alternate pricing methodology based on stages for the digitization and indexing of
the inventory provided that the Office of the Clerk and Recorder will adopt.

A.2 BACKGROUND:

The OCR has been working on digitizing and preserving records within the office for at least the past five (5)
years by converting from paper to digital images. The next phase of the project is to (a) convert OCR’s paper
Grantor/Grantee Real Estate Index and Marriage Index books from 1859-1949 to digital scanned images and (b)
to create a record level (name) index for years 1950 — 1976. There is also a small amount of miscellaneous index
and paper documents that will need to be scanned.

The benefits include but are not limited to:

Online availability of documents to the public

Broader search capabilities and faster retrieval of information
Backup for disaster/recovery purposes

Long term preservation of the City’s records

Promote access to digital material, and

Mitigate against further deterioration of physical historical assets

The goal of this project is to digitize OCR’s historical records and to create a comprehensive index to promote
greater and efficient search and retrieval of those historical records.

A.3 PROJECT DESCRIPTION

Historical Grantor / Grantee Books




The historical Grantor and Grantee Index books are in various conditions, including good, fair or poor quality.
The resulting digitized images must be of the highest quality possible. OCR also requires that these documents
and books be returned to their original storage location and they must be returned in the same condition, without
being cut, damaged or destroyed.

The Scope of Work serves as an overall framework as defined by OCR for the work to be completed by US
Imaging. US Imaging understands that any future scanning efforts will be addressed with specific SOWs for the
particular effort and will require an amendment to the contract resulting from the initial request for proposal and
must have proper funding.

Any future projects, either by OCR or other City agencies that may choose to utilize this contract as a vehicle to
perform future scanning needs, will have unique characteristics that may impact the cost structure of that scanning
and/or indexing effort; and each project’s requirements will be addressed when defining the SOW for those
efforts. It is understood and agreed upon that any payment obligation of the City/OCR, whether direct or
contingent, shall extend only to funds appropriated either by OCR or the agency requesting work under the
resulting contract through a detailed SOW accompanied by the appropriate funding vehicle/ requisition.

A.4 SCOPE OF SERVICES:

The OCR will retrieve all original files, documents and/or other relevant materials for any given batch scan, and
will inventory them prior to vendor pickup. US Imaging must confirm the materials in any given batch scan. The
method of inventory tracking for each batch scan must be mutually agreeable between US Imaging and the
authorized representative in OCR.

Below are the expectations for the various activities involved in the scanning and indexing of the inventory
provided for costing in Attachment A. At a minimum, US Imaging will be required to perform the following for
the image specifications:

a. US imaging will inspect all books prior to scanning. As a standard, US Imaging has recommended
on-site scanning of all books, eliminating the high probability of books being damaged in transit.
Once on-site US Imaging will inspect all books prior to scanning. If pages are too fragile to
handle, US Imaging will bring this to the Office of the Clerk and Recorder’s attention and
recommend a Book Restoration and Binding Company. If pages are fragile, but can be scanned US
Imaging will handle them delicately. US Imaging scanners are equipped with slower scanning
modes to ensure the page is kept intact. All costs associated with this work are included in the costs
quoted.

b. US Imaging will scan images with books intact to prevent cost of rebinding and recovering and to
mitigate against any damage. Bound pages will not be cut and will remain in the binder and placed
in a custom cradle, which holds the two pages (left and right) open, flat and level for capture. A
glass platen will flatten the pages to minimize spine curvature and allow the scanner to obtain
consistent focus and sharpness across both pages. US Imaging staff will manually extract each
individual page and save it as a new single page image.

c. Bound books will be scanned in color and saved in industry standard JPEG format with 85%
quality compression.

d. All JPEG images will be converted to 300 dpi single page black & white TIFF images with Group
IV compression.

e. Deskewed with solid black borders removed.



f. Documents are numbered by in a predetermined format as mutually agreed upon by OCR and US
Imaging and stored by the document number range or book number.

g. All pages from the document will be included in the same multi-page TIFF. Data provided to OCR
must be in a format and order as mutually agreed upon by OCR and US Imaging

h. Data must be delivered to OCR in a hard drive.

i. Pricing is at a per page/image cost for scanning. A detailed listing of services included in the
pricing is included in the pricing on Attachment “A”.

j.  For Grantor/Grantee and Marriage Book indexing, please note that US Imaging will be required to
capture all index entries at the instrument (record) level for a fixed price per record. Indexing is
priced at a flat fee per record. In this context, a record can be interpreted as a recorded document
or a marriage license record. There may be multiple grantor and/or grantee entries per record on a
real estate index book, whereas a marriage license record will have a single entry for Bride and
separate entry for Groom.

US Imaging will be required to coordinate the image format and indexing structure (300 dpi) with OCR’s land
recording software vendor, County Fusion by Kofile Technologies, Inc., as all scanned images and indexing
records will be imported into this program.

Upon the completion of Stage 1, a pilot will be delivered to the Denver County for review. The pilot will include
a selection of images that will be cropped, inspected, indexed, enhanced and formatted for the Property Info
Recording System. US Imaging will not proceed with Stage 2 until the County has approved the pilot. Upon pilot
approval, US Imaging will process Stage 2. If the County elects to perform enhancements, approval would be
required before Stage 3 is processed. Upon completion of Stage 3, the County would receive a USB Hard Drive
containing formatted images and indexes for the entire project. The County would then coordinate with
PropertylInfo for import of the project into their Recording System. US Imaging has competed approximately 50
projects for customers of PropertylInfo in the past.

Quality Control

During capture, US Imaging’s on-site staff will inspect 100% of the images to ensure that none of the pages are
missing, overlapping, and cutoff or out of focus. If necessary, rescans are performed, at no charge, prior to the on-
site team leaving the premise.

All Stage 1 JPEG and TIFF images are sent to the County with a copy of US Imaging’s proprietary software,
ImageXpress. The County can easily access the images while Stage 2 and 3 are being processed.

During the Stage 2 Image Inspection a Poor Quality Report is developed. Image inspection can be performed as a
single or double inspection. The results of the report are presented to the Office of the Clerk and Recorder along
with US Imaging’s proprietary software, ImageReview, which allows the Office of the Clerk and Recorder to
easily review and sort only the identified poor quality images for enhancement approval.

During Stage 3 all approved poor quality images are enhanced from the JPEG to produce the best quality image
possible.

The OCR requires labels be applied to the shelving units to identify the location where books and boxes are to be
returned after scanning in order to perform ad-hoc quality assurance checks after delivery.

Book Inspection




US Imaging will perform a book inspection. If books or pages in mechanical binders require sorting or
preparation, US Imaging has included all associated costs in their pricing. If pages are too fragile to handle, US
Imaging must bring it to the OCR’s attention and offer their recommendation. OCR will evaluate US Imaging’s
recommendation, and at its sole discretion, OCR will decide how to move forward or to remove the book from the
project until restoration can be performed.

During the inspection process, each image will be visually inspected as a 12” W x 16”’H image on dual 20”
portrait monitors at full size. On the left monitor the inspector will see the original color JPEG and on the right
monitor the inspector will see the grayscale TIFF image. The JPEG will be compared to the TIFF, particular
attention is given to the party names, legal description, Book-Page number, Document number, time-date stamps
and signatures during this process. If any part of the image is considered illegible it will be added to the Poor
Quality Image Report and noted with the issue. Examples of issues that will be identified on the Poor Quality
Image Report are: image too dark, image too light, blurry, white spots, black spots, poor original, missing page,
etc.

A copy of the Poor Quality Image Report will be sent to the Office of the Clerk and Recorder with our propriety
software, ImageReview. US Imaging created ImageReview to allow the Office of the Clerk and Recorder to
quickly and efficiently review poor quality images that have been identified during the inspection process and
approve poor quality images for Stage 3 enhancement. ImageReview lists all the images selected and their image
quality issue. The software has the unique ability to retrieve the corresponding TIFF image within the software,
allowing the Office of the Clerk and Recorder to check or uncheck the image for enhancement as they deem
appropriate.

Book Handling

All books will be removed from their shelves in sequential order. Bound pages will remain in the binder and
placed in a custom book cradle during capture to hold two (2) pages (left & right) open, flat, level and in focus.
Pages in mechanical binders that are smaller than 12” will be removed from the binders and fed through a
document scanner. After scanning, pages will be placed back into mechanical binders and books will be put back
onto shelves in order.

Book Scanning

Books contain millions of colors. Bound books will be scanned two (2) pages (left & right) per image at 300 dpi
in color and saved in industry standard JPEG format with 85% quality compression. Books with removable
binders and pages under 12” must be scanned front & back simultaneously with 1 page per image and saved as
color JPEG images. Photostat pages containing 256 shades of gray must be scanned in Grayscale to minimize
JPEG file size. All JPEG images must be saved sequentially with an agreed upon, standardized nomenclature by
the OCR and US Imaging.

JPEG to TIFF Conversion

All JPEG images will be converted to 300 dpi single page Black & White TIFF images with Group 1V
compression. TIFF images will be sequentially numbered as mutually agreed upon US Imaging and OCR and
reviewed by Kofile Technologies, Inc., OCR’s land recording software vendor.

Each TIFF image will be automatically deskewed and solid black borders will be removed for optimum file
compression. Manual cropping can also be performed to provide a more accurate original page size, fewer bytes
per image and better performance of the County Fusion system and overall appearance of every image. No data or
marginal notations will be removed from the image during this process.



USB Hard Drives

All single-page JPEG images will be copied to two (2) sets of external USB Hard Drives. One set will be returned
to the OCR’s office for review and on-site backup. One set will be stored with US Imaging for conversion to
TIFF and off-site backup. Both USB hard drives are included in the cost associated with the project and not billed
individually upon usage. All external USB Hard Drives and their contents shall be the property of OCR.

US Imaging maintains images and indexes on our servers for 30 days’ post project. US Imaging will also maintain
a backup of all images on a USB Hard Drive. The USB Hard Drive is kept in US Imaging’s secured, temperature
controlled vault until the Office of the Clerk and Recorder requests the backups be sent to them or destroyed. If
the County does not request destruction or receipt of the backups, they will remain in US Imaging’s secured vault
in perpetuity.

Pilot Images
There should be a minimum of 1,000 images from each media type that will be cropped (if necessary), enhanced,

grouped as documents, indexed by a mutually agreed upon format and saved as multi-page TIFFs that can be
easily viewed by any imaging viewer for quality control. US Imaging will be required to provide access to the
pilot images for review and quality assurance.

US Imaging must be able to export the images and indexes in the required format, verify and inspect all files and
documents for processing, and address any questions or concerns prior to acceptance of the batch.

Inspection & Report Quality

US Imaging has an inspection software program that will display the poor-quality images on a “poor quality”
report that can be sorted and the reason they are flagged as poor quality. The inspection software will also be able
to group images by the quality reason in order to minimize the OCR’s staff time to inspect and display the image
for each issue. It must also allow the City the option to deselect acceptable quality images from the poor-quality
list and check or uncheck the image for enhancement that the Office of the Clerk and Record determines is not
acceptable within the application.

Each image must be inspected visually at full size and checked for sequential order, missing pages, duplicate
pages, “A” pages, retakes and image quality. Particular attention should be given to the party names, Book-Page
#, Document #, time-date stamps and signatures during this process. If any part of the image is considered
illegible, it will be added to the Poor-Quality Image Report. The poor quality issues that will be identified on the
report are:

image too dark
image too light
blurry

white spots
black spots
dual polarity
marginal notation
cut off

torn

poor original
out of order
missing
duplicate

A page



e retake

US Imaging’s enhancement software will adjust poor contrast of an entire page or specific area on a page of the
poor image to provide the most legible image possible. In the event the software is not able to satisfy with the
image quality, US Imaging may be requested to enhance the image from the JPEG back up or another available
source. If US imaging is unable to enhance the originally scanned JPEG image, US Imaging will return on-site to
perform rescans. This will allow us to capture individual pages at their unique requirements to obtain the best
possible image.

US Imaging will provide double comparison of black and white TIFF images to color JPEG images by visually
inspecting as a 12” W x 16”H image on dual 20” portrait monitors at full size and checked for sequential order,
missing pages, duplicate pages, “A” pages, retakes and image quality. Particular attention is to be given to the
party names, legal description, Book-Page number, Document number, time-date stamps and signatures during
this process. If any part of the image is considered illegible it will be added to our Poor Quality Image Report.
The issues will be reviewed with the County for image enhancement approval.

Single page images will be grouped together as documents and indexed by a mutually agreed upon format by the
first page of each document in two (2) passes by two (2) separate operators. Indexing land records to create two
(2) databases that can be compared electronically. US Imaging will ensure all necessary corrections are made for a
final index file that is 100% accurate.

Depending on which services the OCR elects, the image can be reviewed up to eight times:
Stage 1 — Onsite Content Inspection (US Imaging)

Stage 1 — Image Identification (US Imaging)

Stage 1 — ImageXpress (County)

Stage 2 — Grouping/Indexing (US Imaging)

Stage 2 — Single Image Inspection (US Imaging - Optional)

Stage 2 — Double Image Inspection (US Imaging — Optional)

Stage 2 — ImageReview (County)

Stage 3 — Image Enhancement (US Imaging)
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Some of the OCR’s documents/books contain a white border. The OCR shall expect US Imaging to perform due
diligence to ensure excess border removal on all images to reduce the bytes per image and provide better
performance with the County Fusion software and improve the overall appearance of every image. In the event
there are marginal notations, US Imaging must ensure that no data or marginal notations are removed from the
image during this process.

US Imaging shall ensure that scanned images are captured as single images and stored in folders by a mutually
agreed upon format. If Book-Page # or Document # and Page Quantity data is present in the computer index
created, US Imaging will be responsible for grouping the pages together as documents and index them by Book-
Page#, document # or both. After grouping and indexing, US Imaging will ensure that all images have been
grouped together correctly. If any mismatches occur, US Imaging will be responsible for correcting the errors to
ensure the images and the indexes are back in sync. The expectation is that the OCR will receive 100% accuracy
as the images are grouped and indexed.

Each Grantor / Grantee Book must be indexed by Name, Year and Alpha Range (Ex: Grantor|1938|A-C) and by
Page by its Alpha Tab range (where appropriate). It is required that all images will be indexed by the first letter in
the surname. If there are increased indexing capabilities above and beyond the first letter, US Imaging shall



define how many letters can be indexed and their associated costs. In the event that there are entries on the pages
that are handwritten and incomplete, the OCR will require US Imaging to provide a methodology for reporting the
missing information to the OCR. In return, the OCR will make every attempt to retrieve the missing information
and return it to US Imaging for incorporation into the incomplete record.

In the event that there are missing pages, the OCR will need a comprehensive report from US Imaging to
determine if there is an opportunity to rectify the situation and provide any missing pages to US Imaging for
incorporation into the incomplete images. In the event the OCR is unable to find the missing pages or replace
unavailable pages, the incomplete image must include an “Unused Page #” inserted into the appropriate place
within the total number of scanned images that aligns with the total number of recorded pages.

Inventory and Handling

US Imaging utilizes Google Docs to share our Inventory Reports with appropriate users. Access can be provided
to any email address the County provides to US Imaging. The live Inventory Report will be available for the life
of the project. US Imaging updates the Inventory Report in real time throughout the life of the project.

Once the project is completed, the shared access of the report will be removed. Once the project is complete US
Imaging will provide final Inventory Report the City Clerk as an excel spreadsheet.

All scanning will be performed on-site. Pages are scanned to PC’s with 3 internal solid state hard drives, 1 drive
contains the operating system and capture software, 2 drives mirror each other and store the images. US Imaging
will connect the PC’s to our own server via CAT 6 cable. The images are copied from the PC’s to US Imaging’s
server, 100% of the images are visually inspected on the server and logged into our on-line production report. All
PC’s and server are password protected.

Completed images are copied from the production server to USB Hard Drives and shipped to the Office of the
Clerk and Recorder with a UPS Tracking. Upon request, padlock USB Hard Drives can be used for an additional
cost.

Note: There is a loading dock available at the OCR’s facility; however, there is no free public off-street proximal
parking.

US Imaging’s facility has video cameras inside and outside of the production facility and they maintain 2 weeks
of recorded activity. US Imaging’s main entrance has 2 man traps each with video surveillance and a panic button
to our alarm company and police department that is 4 blocks away. The entire facility has a sprinkler system with
a direct link to the fire department that is only 3 blocks away.

Production PC’s are password protected and do not have access to USB ports, DVD drives, printers or internet.
US Imaging servers have solid state hard drives with RAID 10 redundancy that are protected behind a firewall as
well as multilevel password and security access. Employees are not permitted to eat or drink at their work stations.

US Imaging will delete all images and indexes from our servers 30 days after the images have been delivered to
the Office of the Clerk and Recorder. Additionally, US Imaging will disk wipe the server drives so that all of the
data is overwritten with rubbish binary data multiple times.

US Imaging has proven that they have met the qualification for a minimum of five (5) years of experience
scanning documents in any condition, creating accurate index records, perform appropriate quality assurance and
control activities and provide appropriate project management and status reporting.



US Imaging will perform yearly background checks on all employees. All employees assigned to the