...  City of Palo Alto (ID # 5790)
ALTO City Council Staff Report

Report Type: Consent Calendar Meeting Date: 8/17/2015

Summary Title: First Amendment to Contract $15155738 with American
Reprographics Company, LLC ("ARC")

Title: Approval of Amendment No. One To Contract Number $15155738 with
American Reprographics Company, LLC ("ARC") for an Archiving and
Information Management Solution in a Total Amount Not to Exceed $433,235

From: City Manager
Lead Department: Administrative Services

Recommended Motion

Staff recommends that Council approve and authorize the City Manager or his designee to
execute Amendment No. 1 to Contract No. S15155738 with American Reprographics Company,
LLC (ARC) (Contract) by increasing the total compensation by $348,735 from $84,500 to
$433,235 for an archiving and information management solution.

Background

Over the years, City departments have accumulated a large volume of paper files as a result of
complying with public records retention requirements and meeting information access needs.
For some City departments the paper filing systems are taking up as much as 50% of their office
floor space, i.e., Planning and Development Services. When locating and managing these
records it becomes increasingly hard for departments to work efficiently and effectively due to
the manual, time consuming nature of accessing physical documents. For example, the
Purchasing Division of the Administrative Services Department conducted an assessment that
revealed 20 percent of an average work day was lost to records retrieval and 25 percent of the
office floor space was committed to storing public records on site for manual retrieval.

Document imaging and electronic document management technologies in the market place
have proven to be the most viable means to address the challenges of document management

and records retention. By employing an imaging servicetodigi t i ze t he City’ s

department to the next, along with managing current and future documents in electronic
format, the City can electronically manage a large number of its public records. The benefits
include: using document management software to ease retrieval and improve the security and
availability of information and documents; gaining back valuable square footage office space
once taken up by large file cabinet systems; savings in office supply costs from reduced copying;

City of Palo Alto Page 1

Foi



and sustainability gains from using less paper and fewer copier toner cartridges. These benefits
are being realized by the Purchasing Division. It has gone largely paperless as a business model.
It has imaged all of its files and no longer needs to print or receive paper, for most processes,
where all documents are received, processed, and managed electronically.

With this contract the City is embracing the paperless model across much of the business
operations. Together with the implementation of digital signature the City has taken an
important step towards reducing paper-based processes.

Discussion

The competitive request for proposal (RFP) process to select ARC included the following steps:
1. Issued an RFP for document scanning and SaaS document management platform
services in August of 2014.
Solicited eight vendors directly.
Solicited thirteen exchanges.
Received seven proposal responses.
Conducted an extensive evaluation of all proposals, shortlisting to five proposals to
demo effectiveness of their cloud-based solutions and determining the best option to
meet the City’'s business requirements

uhWwN

Initially, three City departments took part in the RFP process and initial contract with ARC.
ARC was selected based o Nt h eovefall conmpétitiveness to meett h e s @lantey ’
scanning volume, assuming the eventual inclusion of additional departments, and
functionality of their document management solution. As the ARC service started other City
departments expressed interest to immediately start participating in the scanning project to
address their document management needs. Therefore, a contract amendment is required
at this time to meet the scanning and document management needs of additional City
departments.

This current contract amendment includes an estimated number of documents to scan of
1.7 million. Please see table below referencing these scans by department and amount.
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B. Services. Client will pay for additional system capacity or imaging
services based on the following rates. Such additional fees will be
invoiced as set forth below:

Scanning and Indexing Services Price

Scanning small format documents S0.05fimage

up to 11 x 17

Scanning Large Format Documents so.20/page

up to 30 x 42 to PDF:

File Renaming/Indexing Small Format: S0.12/field

File Renaming/Indexing Large Format: S0.12/field
Additional Interactive Users S25.00/U0ser/Month
Additional Cloud Storage: S2.00/GEB/ Month
Additional Professional Services/Training S90.00/hr
Document preparation/repair S60.00/hr
Document Shredding S32.00/Box

FY 2016 ARC Scanning Services

Estimated Number
of Average Cost

Department Amount Images to Scan per Scan
Administrative Services $67,000 253,000 .26
Attorney's Office $60,000 666,667 .09
Development Services $200,000 500,000 .40
Fire $10,000 25,000 .40
Planning & Community
Environment $75,000 187,500 .40
Public Works $6,235 20,783 .30
Utilities $15,000 166,667 .09

Totals $433,235 1,819,617

There are differences in the rates because some departments have multiple small and large format

plans and microfiche (e.g., Development Services and Planning Departments). Fire Department has

large plansas well. TheCityAt t or ney’' s Of fi ce has books that wildl
process. Most departments will have some indexing to allow the users to find the documents once they

have been scanned and uploaded to the online service.
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Resource Impact

This is a city-wide scanning services contract totalling $433,235. Each department either has
dedicated scanning budget in their respective budgets or will initially use funds from existing
Fiscal Year 2016 budget allocations. If insufficient funds are avaialble, staff may bring forward
one-time budget requests for scanning as part of the Fiscal Year 2016 Midyear Budget Revew
report. As part of the Fiscal Year 2017 budget process, staff will assess the ongoing funding
needs for scanning.

Environmental Review
These services do not constitute a project for the purposes of the California Environmental

Quality Act.
Attachments:
Attachment A: Amendmentl_S15155738_ARC signed (PDF)
Attachment B: $15155739_ARC AIM Agreement_Executed 3.19.15 (PDF)

Attachment C: Summary (PDF)
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DocuSign Envelope ID: 9AA1AED1-1E8A-47F5-97A0-E3A84B7ED603

Amendment A
AMENDMENT NO. 1 TO CONTRACT NO. S15155738
BETWEEN THE CITY OF PALO ALTO AND
American Reprographics Company, LLC ("ARC")

This Amendment No. 1 to Contract No. S15155738

(“Contract”) 1is entered into , by and between the
CITY OF PALO ALTO, a charter city and a municipal corporation of
the State of California (“CITY”), and American Reprographics

Company, LLC ("ARC"), a California Partnership, located at 1981 N.
Broadway, Suite 385, Walnut Creek, California 94596, Telephone
number (925)935.8700. (“CONTRACTOR") .

RECITALS:

WHEREAS, the Contract was entered into between the
parties for the provision of scanning and document management
services; and

WHEREAS, the parties wish to amend the Contract;

NOW, THEREFORE, in consideration of the covenants, terms,
conditions, and provisions of this Amendment, the parties agree:

SECTION 1. Sub-Section 1 of Section IITI titled “Rates”,
is hereby amended to read as follows:

“ (1) Rates. During the Term if this Agreement, ARC and
Client agree to the Rates shown for all Services in Exhibit B. A
sum calculated in accordance with the fee schedule set forth in
Exhibit B, not to exceed a total maximum compensation amount of
three Hundred Eighty-Two Thousand Dollars ($382,000.00). ARC will
notify the client when this amount is reached and provide any
remaining or additional services based on the Client’s written
approval.”

SECTION 2. The following exhibit(s) to the Contract
is/are hereby amended to read as set forth in the attachment (s) to
this Amendment, which are incorporated in full by this reference:

b. Exhibit “B” entitled “Rates”: Section 1 titled “Rate
for Services” is hereby amended to read as follows:

“Commencing on the first day in which ARC begins to
provide Services, Client may select from one of two payment
options: 1. Pay a fee of Ten Thousand Dollars ($10,000) as a
onetime fee “fee” for the platform and a fee for Four hundred
Dollars ($400.00) a month for information access to the platform
during the term. Option 2: Pay a fee of Eight Hundred Thirty Three
Dollars and Thirty Three Cents ($833.33) for Twelve (12) months in
lieu of the onetime fee and a fee of Four hundred Dollars
($400.00)a month for information access to the platform during the
term. Client may choose the fee is inclusive of the services noted
in Exhibit A. A sum calculated in accordance with the fee schedule
set forth in Exhibit B, not to exceed a total maximum compensation
amount of Three Hundred Eight-Two Thousand Dollars ($382,000.00)"”

S15155738 for doc scanning & management services



DocusSign Envelope ID: 9AA1AED1-1E8A-47F5-97A0-E3A84B7ED603
Amendment A

SECTION 3. Except as herein modified, all other
provisions of the Contract, including any exhibits and subsequent
amendments thereto, shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have Dby their duly

authorized representatives executed this Amendment on the date
first above written.

APPROVED: American Reprographics Company,

LLC

DocuSigned by:
@i(mf&awywmw 5/17/2015
By:

City Manager

17972EDE41144EF ...

Dil antha Wijesuriya
Name:

APPROVED AS TO FORM: Title: €00

Senior Asst. City Attorney

S15155738 for doc scanning & management services
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CONSUMER DISCLOSURE

From time to time, City of Palo Alto (we, us or Company) may be required by law to provide to
you certain written notices or disclosures. Described below are the terms and conditions for
providing to you such notices and disclosures electronically through your DocuSign, Inc.
(DocuSign) Express user account. Please read the information below carefully and thoroughly,
and if you can access this information electronically to your satisfaction and agree to these terms
and conditions, please confirm your agreement by clicking the 'I agree' button at the bottom of
this document.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. For such copies, as long as you are an authorized user of the
DocuSign system you will have the ability to download and print any documents we send to you
through your DocuSign user account for a limited period of time (usually 30 days) after such
documents are first sent to you. After such time, if you wish for us to send you paper copies of
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may
request delivery of such paper copies from us by following the procedure described below.
Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign "'Withdraw Consent' form on the signing page of your
DocuSign account. This will indicate to us that you have withdrawn your consent to receive
required notices and disclosures electronically from us and you will no longer be able to use your
DocuSign Express user account to receive required notices and consents electronically from us
or to sign electronically documents from us.

All notices and disclosures will be sent to you electronically

Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through your DocuSign user account all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or
made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.



Amendment A

How to contact City of Palo Alto:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: david.ramberg @ cityofpaloalto.org

To advise City of Palo Alto of your new e-mail address
To let us know of a change in your e-mail address where we should send notices and disclosures
electronically to you, you must send an email message to us at
david.ramberg@cityofpaloalto.org and in the body of such request you must state: your previous
e-mail address, your new e-mail address. We do not require any other information from you to
change your email address..
In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected
in your DocuSign account by following the process for changing e-mail in DocuSign.
To request paper copies from City of Palo Alto
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an e-mail to david.ramberg @cityofpaloalto.org and
in the body of such request you must state your e-mail address, full name, US Postal address, and
telephone number. We will bill you for any fees at that time, if any.
To withdraw your consent with City of Palo Alto
To inform us that you no longer want to receive future notices and disclosures in electronic
format you may:
1. decline to sign a document from within your DocuSign account, and on the subsequent
page, select the check-box indicating you wish to withdraw your consent, or you mays;
ii. send us an e-mail to david.ramberg @cityofpaloalto.org and in the body of such request
you must state your e-mail, full name, IS Postal Address, telephone number, and account
number. We do not need any other information from you to withdraw consent.. The
consequences of your withdrawing consent for online documents will be that transactions
may take a longer time to process..

Required hardware and software

Operating Systems: Windows2000? or WindowsXP?

Browsers (for SENDERS): Internet Explorer 6.0? or above

Browsers (for SIGNERS): Internet Explorer 6.0?, Mozilla FireFox 1.0,
NetScape 7.2 (or above)

Email: Access to a valid email account

Screen Resolution: 800 x 600 minimum

Enabled Security Settings:
*Allow per session cookies

*Users accessing the internet behind a Proxy
Server must enable HTTP 1.1 settings via
proxy connection

** These minimum requirements are subject to change. If these requirements change, we will

provide you with an email message at the email address we have on file for you at that time

providing you with the revised hardware and software requirements, at which time you will
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have the right to withdraw your consent.

Acknowledging your access and consent to receive materials electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you
were able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to
e-mail this disclosure and consent to an address where you will be able to print on paper or
save it for your future reference and access. Further, if you consent to receiving notices and
disclosures exclusively in electronic format on the terms and conditions described above,
please let us know by clicking the 'T agree' button below.

By checking the 'T Agree' box, I confirm that:

e I can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC CONSUMER DISCLOSURES document; and

* I can print on paper the disclosure or save or send the disclosure to a place where I can
print it, for future reference and access; and

* Until or unless I notify City of Palo Alto as described above, I consent to receive from
exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to me by City of Palo Alto during the course of my relationship with you.
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Attachment B

This ARCHIVING INFORMATION MANAGEMENT SERVICES AGREEMENT
(“ Agr e démalaby dng between:

American Reprographics Company, L.L.C. (“ARC")
1981 North Broadway, Suite 385

Walnut Creek, California 94596

(925) 949-5100

Cityof PaloAlto (“ Cl i ent ")

users or any third parties as a result of such deletion. Upon termination or
expiration of this Agreeme VC; and Client and
eacho f  Cluder€ right, o cuniuct srian veuo.

(3)

Survival. The following sections and subsections shall survive

termination or expiratono f t hi s Agreement: “Intel
“Confidenti al I nformation,” “Repr
“I'ndemni ficati onSur vainwda l“,T'e ram ch a“t Geome r

250 Hamilton Avenue VIl. Confidentiality; and Security Obligations.
Palo Alto, CA 94301 (1) Confidential Information. Each party receiving Confidential
I nformation (as defined bel ow) of t
I Term. This Agreement shall commence on March 1,, 2015 ( t IEféective agrees, during the term of this Agreement and for a period of two (2) years
Date” 3nd shall continue for a period of One (1) year(s) ( “ T e.rThareafter, thereafter, except as expressly authorized in writing by the Disclosing Party
this Agreement may be renewed for not more than Three (3) additional one (as defined below), (i) not to disclose or otherwise make available
(1) year periods ( Maintenance Period(s)” .)The Cl i ent ' s ¢ ont rcCanfidentiahloforrbadon of the party disclosing its Confidential Information
invoicing is $15155738. (the “Disclosing Party”) to any thir
the Disclosing Party; provided, however, that the Receiving Party may disclose
Il.  Services. the Confidential Information of the Disclosing Party to its officers, employees,
(1) Services. During the Term of this Agreement, ARC will provide to consultants and legal advisors who have a "need to know", who have been
Client the services described in Exhibit A ( “ S e r,vahdcae thé fates apprised of this restriction and who are themselves bound by nondisclosure
described in ExhibitB (* Rat.es " ) restrictions at least as restrictive as those set forth in this section; (ii) to use
the Confidential Information of the Disclosing Party only for the purpose of
(2) Service Level Agreement. The AIM Service Level Agreement performing its obligations under this Agreement or, in the case of Client, to
(“SLA”) is an agreement between t he mpkausetof teeDeliterablespan definedeherem;ramd i to prametly wotifg € | ¢
commitment for the provision of application support Services to Client. The the Disclosing Party in the event it becomes aware of any disclosure of any of
SLA is incorporated by reference into this Agreement and available upon the Confidential Information of Disclosing Party. Confidential Information
requestf or Cl i ent’s internal busi ness p ushapproesnenformationlrefating to trade secrets, inventions, ideas, processes,
computer source and object code, formulae, data, programs, other works of
Ill.  Rates. authorship, know-how, improvements, discoveries, developments, designs,
(1) Rates. During the Term of this Agreement, ARC and Client agree to and techniques, information regarding products or plans for research and
the Rates shown for all Services in Exhibit B. A sum calculated in accordance development, marketing and business plans, budgets, financial statements,
with the fee schedule set forth in Exhibit B, not to exceed a total maximum contracts, prices, suppliers, and c
compensation amount of Eighty-Four Thousand Five Hundred not include information that: (a) is already known to the Receiving Party
dollars ($84,500.00). ARC will notify the client when this amount is reached without restriction on use or disclosure prior to receipt of such information
and provideanyr emai ning or additional s er v i €rensthe DisclssimgdParty;rb) it dr becofids gereralty knswn Wy thetpdblie n
approval. other than by breach of this Agreement by, or other wrongful act of, the
Receiving Party; (c) is developed by the Receiving Party independently of, and
(2) Taxes. All prices and charges are exclusive of all taxes. Any without reference to, any Confidential Information of the Disclosing Party; (d)
applicable sales and services taxes required to be collected and remitted by is received by the Receiving Party from a third party who is not under any
ARC for the provision of Services will be billed to and paid for by Client. obligation to the Disclosing Party to maintain the confidentiality of such
information; or (e) is required to be disclosed by applicable law, including
IV. Payment Terms. Payment for Services provided shall be due thirty (30) without limitation, pursuant to the terms of a court order; provided, however,
days after the invoice date. Any outstanding payments due past the due date that the Receiving Party, to the best of its ability, has given the Disclosing
will be subject to a monthly finance charge of two percent (2%) of the Party prior written notice of, and opportunity to contest, such disclosure.
outstanding account balance. All returned checks will be assessed a fee of
$50.00 per item. (2) Ownership and Control of Information.
(a) ARC Information and Software. Subject to paragraph
V. Exclusivity. During the Term of this Agreement, Client agrees to 11(2), Client agrees that all confidential and proprietary information and
contract solely and exclusively with ARC for the Services. software used, or created, by ARC to provide the Services shall be and remain
the property of ARC, including without limitation proprietary software,
VI. Termination/Default. This Agreement may not be terminated during accounting and tracking systems, pricing, forms, reports, and other like
the Term, or during any Maintenance Period, of the Agreement. material used to provide the Services. Client further agrees that it shall not
use such information for any purpose not directly related to the provision of
(1) Failure to Pay. The immediately preceding notwithstanding, in Services by ARC.
addition to any other rights that ARC may have at law or in equity, ARC shall (b) Client Data. ARC agrees that all documents, document
have the right to terminate this Agreement at any time upon five (5) days scans and other electronic records furnished to ARC by Client or created by
written notice to Client, if Client fails to make timely payment of any amount ARC for Client in the course of performing the Services ( c ol | ect i vely
due hereunder, and default continues for a period of ten (10) days after Data”) shall be the sole and exclusi
written notice of such default to Client. In the event of such default, the full or assert any lien or other proprietary or security interest in Client Data and
amount of t he mont h’ s RaRateinsthllments, S e r v shall Bosuse or@xploit Cliank Data fér any punpade other than to perform the
shall immediately become due and payable, together with any arrears unpaid Services. All Client Data will be deemed Confidential Information per the
at the time of default. above Section VII (1).
(2) Effect Termination Upon Default. Upon the earlier of (i) receipt of (3) Security Obligations. At all times during the Term, ARC shall be
notice from ARC that this Agreement and/or Cl i ent Qdcess & the s e r ' responsible for ensuring the integrity and security of the storage, processing
PlanWell Collaborate Solutions o f t wa r eare pein@tevi@ifaded, or (ii) or transmission of Client’s dat a a
expiration of this Agreement, Client shall remove all Content (as defined facilities on which or through whi c h Client’'s dadt a i

below) and data from PWC. Client acknowledges and agrees that ARC also
may delete the Content and data from PWC (and all backups thereof), without
further notice upon any termination or expiration of this Agreement, and that
ARC is not liable for any loss or damage which may be incurred by Client,

compiled, or transmitted. In this respect, ARC shall perform all of the tasks
and take all of the measures described in the ARC Data Center Security,
Business Continuity and Infrastructure document which is hereby
incorporated by reference into this Agreement and available upon request for
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Amendment B

1

Client s internal business

VIIl. Intellectual Property Rights.

(1) Intellectual Property Rights. Except as expressly provided
otherwise herein, title, ownership, and all rights and interest including,
without limitation, patents, copyrights, trademarks, trade secrets, service
marks, mask work rights and other intellectual property or proprietary rights,
including any rights to registration of such rights in and to PWC remain with
ARC and its licensors, whether created before, on or after the Effective Date.
In addition, all content published on the PlanWell Clientwe bsi t e s
including, but not limited to, reports, presentations, written content, graphics,

i mages, mar ks, |l ogos, sound or
or trademarks or t h o slients. o The shuet@eé, s
organization, and code of PWC and accompanying materials, if any, are

t

purposes

e

wonld-wide, irrevocable, royalty-free, non-exclusive, sub-licensable right
during the Term, and any Maintenance Period, to use, reproduce, create
derivative works of, distribute, publicly perform, publicly display, transfer,

transmit, distribute and publish
Client’s Content for the purposes
(ii) processing Client’'s Co Setient
Client; (iii) disti but i ng Client’s Content,

media, to users seeking to download or otherwise acquire it; and/or (iv)
storing or hosting Client
a(c“cistse "b)y, CIl i ent ' splytoshe dissibutiod dnd storagk i
of Cl i eontert & any form, medium, or technology now known or later

1

p dndetent eorr abjectionable or that is inaccurate, and Client bears all risks

associated with using that content. ARC has the right, but not the obligation,

Cli
of
in

eit

s Content

cen

v i d e odeveldpdd.pChent anayebe gxpgosed te cobtentdthab GlientAiRIE dffensive,0 p y r

valuable trade secrets of ARC and its licensors, and Client and its users shall t o remove any content t hat may, in

keep such trade secrets confidential. No logo, graphic, sound, content or Agreement or that is otherwise objectionable. ARC shall be entitled to adjust

image from the Site may be copied or retransmitted unless expressly the scope of PWC and the underlying technical infrastructure to reflect the

permitted by ARC and/or its licensors in a separate writing. PWC is licensed, continuing development of the PWC and technical advances.

not sold. ARC hereby grants Client a non-exclusive, non-transferable right to

use PWC for the Term and Maintenance Periods of the Agreement, solely for IX. Terms of Use; and Acceptable Use and Privacy Policy.

Cl i ewntintersal business purposes. Client and each of Client’'s users ag

ARC’'s Terms of Use which is incorpo

(2) Pre-Existing Intellectual Property. Except as provided in andisavailable upo request for Client

Section VI3 bel ow regarding Client’ sas ri gNhlentdn®ClU et tsBcf ttle@‘@d |$aKoes&bﬁcptl) &mpliance with

defined herein, Client acquires no ARICIRt Sp|iam WARC ToPl 8B6F &8t 87T AcWe8pKED

authorship, preexisting or otherwise, including, without limitation, software,

methodologies, templates, flowcharts, architecture designs, tools,
specifications, drawings, sketches, models, samples, records and
documentation, as well as copyrights, trademarks, service marks, ideas,

concepts, know-how, techniques, knowledge or data, and any derivatives
thereof, which have been originated, developed or purchased by ARC, its
parent company, affiliates or third parties. As used in this Agreement, the
“Deliverabl es” means any ARG a reguiret
to provide the Services to the Client, as specified in this Agreement, but
excluding any Client Data.

(3) Ownership. ARC shall retain all right, title and interest in and
to: (a) the Deliverables, including, without limitation, all Intellectual Property
Rights therein; (b) all methodologies, processes, techniques, ideas, concepts,
product improvement suggestions (whether derived or originating from ARC
or Client) and know-how embodied in, or relating to, the Deliverables or that
ARC may develop or supply in connection with this Agreement (collectively,

t heARCKnowl edge” ) . For
Deliverables, including, without limitation, all Intellectual Property Rights
therein, shall not constitute, or

defined in 17 U.S. C. §101. Subject to the confidentiality provisions in this
Agreement, ARC may use the Deliverables and the ARC Knowledge for any
purpose. Client may, solely for its internal business purposes, use the
Deliverables in accordance with this Agreement and any applicable
subscription terms and conditions relating to the licensed product. Client
shall not, without ARC' s prior written
publicly quote or make reference to the Deliverables. In the event ARC ceases
to provide the Services, in breach of this Agreement, for more than seven (7)
days, upon request by Client in writing, ARC shall place the source code for
PWC and any Deliverables in escrow for the benefit of Client. ARC shall
establish the escrow within thirty (30) days of receiving the written request
from Client.

(4) Content. The Site includes a combination of content that
ARC creates, that ARC’s partners
Client may not modify, publish, transmit, participate in the transfer of,
reproduce, create derivative works of, distribute, publicly perform, reverse
engineer, publicly display, or in any way exploit any of the software, materials
or content of PWC. Client is solely responsible for all materials, whether
publicly posted or privately transmitted, that Client uploads, posts, e-mails,
transmits, or otherwise makes available on the Site or through PWC including
ClientData(Cl i ent ' & r C0 €0 @lienehastth’ sole responsibility
for the accuracy, quality, integrity, legality, reliability, and appropriateness of
Cl| i eantent. Slient warrant that Client owns or has sufficient legal right to
the intellectual property rights
including any use thereof by ARC as described herein, does not violate
applicable law or the rights of any third party. Client hereby grants ARC a

Collaborate Privacy Policy, each of which is incorporated by reference into
this Agreement and is also available and is available upon reques t for
internal business purposes only.

X.  Representations and Warranties. ARC represents and warrants to the
best of its ability that the Services will be provided in a workmanlike and
professional manner, and in a manner consistent with the terms of this

d e | pgrdemdnt@ Phk &&essgd%ﬂrr%ﬂty(%eﬁ ®rth in2h¥s section XI is a limited

consent

greater the ert acppthhidating dr rHé’strucﬁv@ &ﬂerﬁe§

warranty and is the only warranty made by ARC. Except as expressly provided
otherwise in a written agreement signed by authorized representatives of
Centand ARC, PWC is provided *
and ARC and its suppliers or affiliates makes no expressed or implied
representations or warranties of any kind whatsoever, including, without
limitations, (i) regarding the usability, suitability, condition, operation or
accuracy of PWC; (ii) that access to or use of the Content or PWC will be
available, timely, uninterrupted or error-free; or (iii) that the Content and
PWC will be free of viruses, worms, trojan horses or other code that manifests
BxcBpk §sCexprbshly@ grovided

otherwise in a written agreement signed by authorized representatives of

as i

Cli

b @liend $n& ARE, ARC tarfy itsDsGppliers’ oW Hfiliakes spraifaBy difcRif alh i r e

warranties whether express, implied or statutory, including, without
limitation, all warranties of merchantability, title, fitness for a particular
purpose, non-infringement, compatib i | i t vy, security
Client’s wusers’ use of PWC and

full responsibility and risk of loss resulting from use or inability to use the
CofltinBofPv@.s € to a third party,

XI.  Indemnification; Limitation of Liability.

(1) To the fullest extent permitted by law, ARC shall protect,
indemnify, defend and hold harmless City, its Council members, officers,
empl oyees and agents (each an *“I
and all demands, claims, or liability of any nature, including death or injury to
any person, property damage or any other loss, including all costs and
expenses of whatever nature incl

manner related to the negligent or willful misconduct by ARC, its officers,
employees, agents or contractors under this Agreement.

2) Upon Client’'s written instru
of the documents and other files provided by Client to ARC under this
Agreement, and Client shall indemnify and hold harmless ARC from any claim
or liability arising from said destruction of said hard copies. If prior to Client
providing such written instruction Client suffers a loss resulting from damage
to or destruction of any of Cl i
ARC &Nt masy GO enit a ®indj ttyh ad n £l paig &6
payable to ARC pursuant to this Agreement in the preceding three (3) month
period. For purposes of the foregoing, ARC shall be deemed to be in
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possession of Client’'s documents
documents, files (whether physical or electronic) or boxes.

(3) If Client is dissatisfied with PWC or Client has any other dispute or
claim with or against ARC with respect to this Agreement or PWC, then

Cl i esdletand ®xclusive remedy is to discontinue using the PWC. Cl i e n t

discontinued use of PWC in no way relieves Client of their continuing
obligations under this Agreement. In no event shall either party be liable to
the other party or to any third party for any loss of use, revenue or profit or
loss of data, or for any consequential, incidental, indirect, exemplary, special
or punitive damages, whether arising out of breach of contract, tort (including
negligence) or otherwise, regardless of whether such damage was
foreseeable and whether or not such party has been advised of the possibility
of such damages. ARC' saximum liability shall not exceed the aggregate
amounts paid or payable to ARC pursuant to this Agreement in the preceding
three (3) month period.

Xll.  Notices. All statements, notices and other communications to be given
hereunder (other than requests from Client for Services) shall be in writing
and, shall be deemed to have been duly given when delivered in person or
when deposited in the U.S. Mail, postage prepaid, properly addressed,
registered or certified mail, return receipt requested, to the 0t her
business address as set forth above in this Agreement, or to such other
address(es) as may be designated in writing by notice given to the other
party.

XIlI. Insurance. ARC, at its sole cost and expense, shall maintain in full force
and effect, during the Term, and any Maintenance Periods, of the Agreement
commercial general liability insurance in an amount of no less than
$1,000,000. Upon request from Client, ARC will provide a certificate of
insurance evidencing such insurance requirement.

XIV. Miscellaneous Provisions.

A. Dispute Resolution. If a dispute arises, the parties shall attempt in
good faith to settle the dispute by mediation administered by the American
Arbitration Association under its Commercial Mediation Procedures before
resorting to arbitration, litigation, or some other dispute resolution
procedure.

B. Force Majeure. ARC shall not be liable for any delay or
nonperformance in the delivery or the rendering of Services hereunder which
results from any cause or event beyond its control, including but not limited
to natural disasters, war, riot, terrorist actions, civil unrest or labor disputes.

C.  Successors and Assigns. This Agreement cannot be transferred or
assigned by either party without the prior written authorization of the other
party; provided, however, that ARC may, without such authorization or prior
notice, assign its rights and obligations hereunder to one (1) or more of its
subsidiaries or affiliates. Subject to the foregoing, this Agreement shall be
binding upon the parties and their representatives, agents, and permitted
successors and assigns, and shall inure to the benefit of the parties and to
their representatives, agents, and permitted successors and assigns.

D. Counterparts. This Agreement may be executed in any number of
counterparts, all of which together shall constitute the same document. A
signed copy of this Agreement delivered by facsimile, e-mail or other means
of electronic transmission shall be deemed to have the same legal effect as
delivery of an original copy of this Agreement.

E. Injunctive Relief. Each party acknowledges that a breach by a

party of the section entitled " LConf ipge® ntmMarghly,20isnf or mati on

breaching party irreparable damages, for which an award of damages would
not be adequate compensation and agrees that, in the event of such breach

u p oon thraRi@d breadh, etite enbngbreachmgn whrty awidll b gntitladnto eeek o f

equitable relief, including a restraining order, injunctive relief, specific
performance and any other relief that may be available from any court, in
addition to any other remedy to which the non-breaching party may be
entitled at law or in equity. Such remedies shall not be deemed to be
exclusive but shall be in addition to all other remedies available at law or in
equity, subject to any express exclusions or limitations in this Agreement to
the contrary.

F.  Waiver. Any waiver or failure to enforce any provision of this
Agreement on one occasion will not be deemed a waiver of any other
provision or of such provision on any other occasion.

G. Entire Agreement; Amendment. This Agreement, together with all
exhibits and any other documents incorporated herein by reference,
constitutes the sole and entire agreement of the parties to this Agreement
with respect to the subject matter contained herein, and supersedes all prior
and contemporaneous understandings and agreements, both written and
oral, with respect to such subject matter. In the event of any conflict between
the terms and provisions of this Agreement and those of any exhibit or any
other documents incorporated herein by reference, the following order of

p a r tpwecedence shall govern: (i) first, this Agreement, exclusive of its exhibits; and

(i) second, any exhibits to this Agreement. No modification of, or
amendment to, this Agreement or any waiver of any rights hereunder or
thereunder, shall be effective unless in writing and signed by ARC and Client.

H.  Severability. If any provision of this Agreement is, for any reason,
held to be invalid or unenforceable, the other provisions of this Agreement
will be unimpaired and the invalid or unenforceable provision will be deemed
modified so that it is valid and enforceable to the maximum extent permitted
by law.

. Governing Law. This Agreement shall be governed by substantive
laws of the State of California without regard to conflict of law principles.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of

the day and year first written bel

“« fent”
City of Palo Alto

By:

Name:

Title:

Date: March 1, 2015

“ARC”

AMERICAN REPROGRAPHICS COMPANY, L.L.C.,

a California limited liability company

By:

Name:
Title:

may cause

Page 3 of 5


https://trust.docusign.com
https://trust.docusign.com

DocusSign Envelope ID: D6911899-285A-4F5A-B3BA-AB32392C7010
Amendment B

Exhibit A
Services

City of Palo Alto - Services Summary

ARC shall provide the following Archiving and Information Management
solution outlined below:

b.

Amazon Web Services.
ARC will maintain a SLA for hosting Services, a copy of which may
be provided to Client upon request.

4. Project Management

a.

1. Software
a.  Client wishes to use a cloud based document repository which will

allow authorized users to quickly locate documents for archived
projects. This document repository shall provide tools and
securities which will allow authorized users the ability to search
for, view, download, and/or distribute documents to other
entities or individuals that may need to review the information.
The Advanced Search Modules for Attribute based search for
large format documents and the Advanced search module for
small format documents are included as part of the platform.

b. This will be bas €ollabowate folutioARRC’' s P
sof t war eandwllPtédgtate primarily with the PWC
Cloud Storage system (also referred to hereinas“ PWC ) to
capitalize on that platform’s existing document management
capabilities.

During the data migration, the technology Services will be
managed by ARC’ Broject Manager.

5. Deliverables
a.

Il mages and database are
PWC platform and made available for search and retrieval simply
using a web browser. Documents will be published based on

C| i effick stasdard conventions. The primary means of
searching for documents is by the Advanced Search enabled by
the customization. This can be accomplished by selecting file
attributes based search. Other methods are to search by file name
assigned to the documents or by navigating the Windows Explorer

a n We liké file structure to locate the files. In all cases, the minimum

indexing requirement is the file name and all current and future
scanned documents will require renaming to facilitate search and
retrieval.

6. Professional Services

c.  Each Party will designate and assign a project manager (each a
“Project Manager and
Ma n a g eThe®rbdjgct. Managers’ r es powilbinclide, | 1 ti es
but not limited to, coordinating and communicating project
requirements and providing feedback and information as
appropriate to their respective parties in a timely manner. Delays
in communications may impact the project schedule. TheCl i ent ' s
Project Manager will also be responsible for the validation testing
and sign off. ARC will schedule a mutually agreeable timeline for
a weekly progress meeting to keep all stakeholders updated on
the progress and to discuss open items. The C| i @mjéct s
Manager must be available for these meetings.

”

d.  ARC will provide upgrades and maintenance of PWC throughout
the Term and Maintenance Period(s).

e.  ARCwill develop, test, implement and train Client staff, as set
forth below in Section 10, on the use of the platform and the
specific workflows built for Client. 7.

2. Data Migration

a.  Client will provide the original content as hard copy documents
that will be scanned to PDF or digital files to be migrated to PWC.
Ownership of all client provided content will remain with the
Client. ARC can provide a service to facilitate the transfer of this
content from PWC in a non-proprietary file format via a database
or CSV file at any point during the Term with written request from
the Client.

b.  Client will provide ARC with the standard folder structure to be
implemented in PWC for publishing the scanned content.

c. Client will provide guidance and direction on the document
collection.

d.  ARC will migrate all the scanned images and associated metadata
into PWC based on the folder structure mutually agreed to by the
Client and ARC. Should the folder structure creation require
additional labor, indexing or management, ARC will provide a
revised scope of work and pricing.

e. ARCwill provide C| i eWawithsOne Hundred (100) GB of data
capacity and Twenty (20) user’ &cess to the archived data from
authorized Client employees. Additional cloud storage may be
added based on the Rates set forth in Exhibit B below.

3. Data Hosting
a.  ARC will provide the cloud hosting and access Services via the

a.

collectively r anfe the rojef is undgrway ang fr ity durgtign ot the prgject, ¢ ¢

ARC' Broject Manager willbe C | i enrimiary centact with ARC

ARC’ Rroject Manager will ensure that the processing of
documents and Services are provided as outlined in this
Agreement, which shall include working:

i Defining a work plan for each phase of the project, including
determining the volume and frequency of documents to be
processed;

iil. Directing and coordinating activities of the project;

iii. Preparing status reports and modifying schedules as
required;

iv. Monitoring schedules and deadlines;

V. Ensuing imaging specifications are accurately captured and

processed;

Vi. Providing technical advice and resolving questions and
issues as they arise in the course of the project; and

vii. Communicating proactively with the Client, and responding

in a timely manner to your questions.

System Training
a.

Four (4) hours of on-site and four (4) hours of web-based training
is included for the initial launch of PWC after the back file
conversion and software customization is completed:
i. ARC will use the Cli
needed to complete the training;
iil. Training will include the basics of PWC as it applies to Client
administrators and end users; and
iii. Any additional training for Client administrators or for
additional functionality added will be billed at the Rate set
forth in Exhibit B.

ent S
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Exhibit B

1. Rate for Services.
Commencing on the first day in which ARC begins to provide Services,
Client may select from one of two payment options: 1. Pay a fee of Ten
Thousand Dollars ($10,000) as a onetime fee ( “ F éoethe platform
and a fee of Four Hundred Dollars ($400.00) a month for information
access to the platform during the term. Option 2: Pay a fee of Eight
Hundred Thirty Three Dollars and Thirty Three Cents ($833.33) for
Twelve (12) months in lieu of the onetime fee and a fee of Four
Hundred Dollars (5400.00) a month for information access to the
platform during the term. Client may choose The Fee is inclusive of the
Services noted in Exhibit A. A sum calculated in accordance with the
fee schedule set forth in Exhibit B, not to exceed a total maximum
compensation amount of Eighty-Four Thousand Five Hundred dollars
($84,500.00). ARC will notify the client when this amount is reached

and provide any remaining or additional servicesbasedon t h e
written approval.
2. Actual DocumentVolume.Dependi ng upon the

document volume, ARC will increase or decrease the Fee based on the
rates noted in exhibit B.

3. Actual Document Condition. ARC expects the documents to be of good
quality which will not require additional preparation prior to scanning.
Should the quality of the documents require document preparation,
ARC will provide the Service for these types of documents at the Rates
specifically set forth below in Exhibit B.

4.  On-Going Intelligent Storage and Access Fee. Client will pay an on-
going information storage and accessfee ( “ Ma i n t e nretaddne
section 1 above beginning with the first month of access. On the
anniversary of any Maintenance Period, ARC may increase the Rates for
PWC to reflect increases in the functional and underlying technological
advances made to the PWC. ARC will provide written notification of
any increases in Rates and such increase will be prospective. In no

Cli

Rates

ent

Client

Fee”)

event shall any increase in Rates for the PWC in any given year

exceed five percent (5%) of the prior year’'s Ra
Onboard & ad hoc training. ARC will provide a one hour, in person

training session for each NEW city department who initiates use of the

platform to convert their paper files to digital and to store their

content. Additionally, ARC will host a one hour web

conference/training to support ongoing education & subsequent

training. These described services are inclusive with the monthly

platform fee.

Services. Client will pay for additional system capacity or imaging
services based on the following rates. Such additional fees will be
,inéloiced as set forth below:

Scanning and Indexing Services Price

Scanning small format documents $0.05/image
"uptoRLg& 77U al

Scanning Large Format Documents $0.90/page

up to 30 x 42 to PDF:

File Renaming/Indexing Small Format: $0.12/field

File Renaming/Indexing Large Format: $0.12/field

$25.00/User/Month
$2.00/GB/Month

Additional Interactive Users
Additional Cloud Storage:

Additional Professional Services/Training $90.00/hr
Document preparation/repair $60.00/hr
Document Shredding $3.00/Box

Page 5 of 5
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CONSUMER DISCLOSURE

From time to time, City of Palo Alto (we, us or Company) may be required by law to provide to
you certain written notices or disclosures. Described below are the terms and conditions for
providing to you such notices and disclosures electronically through your DocuSign, Inc.
(DocuSign) Express user account. Please read the information below carefully and thoroughly,
and if you can access this information electronically to your satisfaction and agree to these terms
and conditions, please confirm your agreement by clicking the 'l agree' button at the bottom of
this document.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. For such copies, as long as you are an authorized user of the
DocuSign system you will have the ability to download and print any documents we send to you
through your DocuSign user account for a limited period of time (usually 30 days) after such
documents are first sent to you. After such time, if you wish for us to send you paper copies of
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may
request delivery of such paper copies from us by following the procedure described below.
Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your
DocuSign account. This will indicate to us that you have withdrawn your consent to receive
required notices and disclosures electronically from us and you will no longer be able to use your
DocusSign Express user account to receive required notices and consents electronically from us
or to sign electronically documents from us.

All notices and disclosures will be sent to you electronically

Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through your DocuSign user account all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or
made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.
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How to contact City of Palo Alto:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: david.ramberg@cityofpaloalto.org

To advise City of Palo Alto of your new e-mail address
To let us know of a change in your e-mail address where we should send notices and disclosures
electronically to you, you must send an email message to us at
david.ramberg@cityofpaloalto.org and in the body of such request you must state: your previous
e-mail address, your new e-mail address. We do not require any other information from you to
change your email address..
In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected
in your DocuSign account by following the process for changing e-mail in DocuSign.
To request paper copies from City of Palo Alto
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an e-mail to david.ramberg@cityofpaloalto.org and
in the body of such request you must state your e-mail address, full name, US Postal address, and
telephone number. We will bill you for any fees at that time, if any.
To withdraw your consent with City of Palo Alto
To inform us that you no longer want to receive future notices and disclosures in electronic
format you may:
i. decline to sign a document from within your DocuSign account, and on the subsequent
page, select the check-box indicating you wish to withdraw your consent, or you may;
ii. send us an e-mail to david.ramberg@cityofpaloalto.org and in the body of such request
you must state your e-mail, full name, IS Postal Address, telephone number, and account
number. We do not need any other information from you to withdraw consent.. The
consequences of your withdrawing consent for online documents will be that transactions
may take a longer time to process..

Required hardware and software

Operating Systems: Windows2000? or WindowsXP?

Browsers (for SENDERS): Internet Explorer 6.0? or above

Browsers (for SIGNERS): Internet Explorer 6.0?, Mozilla FireFox 1.0,
NetScape 7.2 (or above)

Email: Access to a valid email account

Screen Resolution: 800 x 600 minimum

Enabled Security Settings:
*Allow per session cookies

*Users accessing the internet behind a Proxy
Server must enable HTTP 1.1 settings via
proxy connection

** These minimum requirements are subject to change. If these requirements change, we will
provide you with an email message at the email address we have on file for you at that time
providing you with the revised hardware and software requirements, at which time you will
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have the right to withdraw your consent.

Acknowledging your access and consent to receive materials electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you
were able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to
e-mail this disclosure and consent to an address where you will be able to print on paper or
save it for your future reference and access. Further, if you consent to receiving notices and
disclosures exclusively in electronic format on the terms and conditions described above,
please let us know by clicking the 'l agree’ button below.

By checking the 'l Agree' box, | confirm that:

* | can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC CONSUMER DISCLOSURES document; and

» | can print on paper the disclosure or save or send the disclosure to a place where | can
print it, for future reference and access; and

» Until or unless I notify City of Palo Alto as described above, | consent to receive from
exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to me by City of Palo Alto during the course of my relationship with you.
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CONSUMER DISCLOSURE

From time to time, City of Palo Alto (we, us or Company) may be required by law to provide to
you certain written notices or disclosures. Described below are the terms and conditions for
providing to you such notices and disclosures electronically through your DocuSign, Inc.
(DocuSign) Express user account. Please read the information below carefully and thoroughly,
and if you can access this information electronically to your satisfaction and agree to these terms
and conditions, please confirm your agreement by clicking the 'l agree' button at the bottom of
this document.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. For such copies, as long as you are an authorized user of the
DocuSign system you will have the ability to download and print any documents we send to you
through your DocuSign user account for a limited period of time (usually 30 days) after such
documents are first sent to you. After such time, if you wish for us to send you paper copies of
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may
request delivery of such paper copies from us by following the procedure described below.
Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your
DocuSign account. This will indicate to us that you have withdrawn your consent to receive
required notices and disclosures electronically from us and you will no longer be able to use your
DocusSign Express user account to receive required notices and consents electronically from us
or to sign electronically documents from us.

All notices and disclosures will be sent to you electronically

Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through your DocuSign user account all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or
made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.
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How to contact City of Palo Alto:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: david.ramberg@cityofpaloalto.org

To advise City of Palo Alto of your new e-mail address
To let us know of a change in your e-mail address where we should send notices and disclosures
electronically to you, you must send an email message to us at
david.ramberg@cityofpaloalto.org and in the body of such request you must state: your previous
e-mail address, your new e-mail address. We do not require any other information from you to
change your email address..
In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected
in your DocuSign account by following the process for changing e-mail in DocuSign.
To request paper copies from City of Palo Alto
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an e-mail to david.ramberg@cityofpaloalto.org and
in the body of such request you must state your e-mail address, full name, US Postal address, and
telephone number. We will bill you for any fees at that time, if any.
To withdraw your consent with City of Palo Alto
To inform us that you no longer want to receive future notices and disclosures in electronic
format you may:
i. decline to sign a document from within your DocuSign account, and on the subsequent
page, select the check-box indicating you wish to withdraw your consent, or you may;
ii. send us an e-mail to david.ramberg@cityofpaloalto.org and in the body of such request
you must state your e-mail, full name, IS Postal Address, telephone number, and account
number. We do not need any other information from you to withdraw consent.. The
consequences of your withdrawing consent for online documents will be that transactions
may take a longer time to process..

Required hardware and software

Operating Systems: Windows2000? or WindowsXP?

Browsers (for SENDERS): Internet Explorer 6.0? or above

Browsers (for SIGNERS): Internet Explorer 6.0?, Mozilla FireFox 1.0,
NetScape 7.2 (or above)

Email: Access to a valid email account

Screen Resolution: 800 x 600 minimum

Enabled Security Settings:
*Allow per session cookies

*Users accessing the internet behind a Proxy
Server must enable HTTP 1.1 settings via
proxy connection

** These minimum requirements are subject to change. If these requirements change, we will
provide you with an email message at the email address we have on file for you at that time
providing you with the revised hardware and software requirements, at which time you will
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have the right to withdraw your consent.

Acknowledging your access and consent to receive materials electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you
were able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to
e-mail this disclosure and consent to an address where you will be able to print on paper or
save it for your future reference and access. Further, if you consent to receiving notices and
disclosures exclusively in electronic format on the terms and conditions described above,
please let us know by clicking the 'l agree’ button below.

By checking the 'l Agree' box, | confirm that:

* | can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC CONSUMER DISCLOSURES document; and

» | can print on paper the disclosure or save or send the disclosure to a place where | can
print it, for future reference and access; and

» Until or unless I notify City of Palo Alto as described above, | consent to receive from
exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to me by City of Palo Alto during the course of my relationship with you.
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