












































Exhibit A 

In consideration of the payments set forth in Exhibit B, Contractor shall provide the following services: 

A. Services

Contractor shall provide the following services upon request by County:

A.1. Secure Delivery

Upon County's request, for the fees specified in Exhibit B hereto, Contractor shall provide pick-up and 
delivery service for County materials or storage supplies. Contractor shall transport County materials on 
its own fleet of vehicles, equipped with a monitored GPS tracking system and alarmed security systems. 

A.2. Secure Storage

Contractor shall provide safe and secure storage for County records ("Stored Materials") at Contractor's 
facility located at 450 Charcot Avenue in San Jose, California. Contractor's San Jose facility is the only 
facility Contractor is authorized to use for the storage of County's records. County agrees and 
understands that the County's records containers will not all be shelved contiguously within Contractor's 
facility, as a routine security measure to thwart search efforts by unauthorized persons. Following the 
initial transfer of County's archive to Contractor's facility, County may tender additional records 
containers for storage, using Contractor's 'Transmittal Form". Such additional materials shall, unless 
otherwise indicated in writing, be deemed to be held under the same terms and conditions, and will, 
from the date of tendering for storage to Contractor, be deemed Stored Materials. In the absence of a 
separate executed contract, the act of tendering records and/or material for storage and/or other 
services by Contractor constitutes County's acceptance of the terms, conditions and rates contained in 
this Agreement. Contractor shall maintain facility safety and security as provided in Section C.2 herein. 

B.1. Retrieval Records

Upon County's request, for the fee specified in Exhibit B hereto, Contractor shall provide retrieval 
delivery of records to County's office or the specified County Pony Mail location. Standard delivery time 
shall be the next business day (within 24 hours), and Contractor shall provide expedited retrieval 
delivery, on request, for an additional "Rush Service" fee. Such order may be given in person, by 
telephone or in writing, using Contractor's "Service Request Form", or Contractor's web-based 
"RSWEB.NET" tool.  

Stored Material and information contained in said Stored Material shall be delivered only to County's 
Authorized Representative(s) identified on the signature card ("Security Form" attached hereto as Exhibit 
A-5) on which the County represents that the Authorized Representative(s) has/have full authority to
order the County-specified service(s) for or removal of the stored material and to deliver and receive
such materials. Contractor shall be responsible for comparing all written service requests to the County's
signature card records, and shall not release any records or perform any other service when the
signatures do not match. Further, whenever a requester presents him/herself at Contractor's facility and
desires to access Stored Materials, Contractor shall require the person to present a valid form of photo
ID when signing the visitor roster or tendering any service request form. Upon full compliance with these
precautionary measures, Contractor shall not be liable to County for granting access to the Stored
Material to any person having thus represented him or herself as a person named on the signature card.



When Stored Materials are ordered out, Contractor shall be given a reasonable time to carry out said 
instructions, and if it is unable to do so (or to provide any other service herein contemplated) because of, 
including, but not limited to, acts of God or public enemy, seizure or legal process, natural disasters, 
strikes, lockouts, riots and civil unrest, or other reason beyond Contractor's control or because of loss or 
destruction of goods for which Contractor is not liable, or because of any other excuse provided by law, 
Contractor shall not be liable for failure to carry out such instructions or services. 

B.2. Confidential Destruction of Records 

B.2.1. Destruction Services.  

Upon authorized instruction by County or County's authorized representative, using "Destruction 
Request Form", at County's cost and expense as specified in Exhibit B hereto, Contractor will 
provide services for the certified, secure, confidential destruction of material ("Destruction 
Services") in a professional manner and will furnish a Certificate of Destruction upon County's 
request. The Services may, at County's option and as indicated on the Schedule of Rates herein, 
be performed as part of a regular schedule or pursuant to specific directions from County 
pursuant to a duly authorized Destruction Request. Storage bins provided to County shall remain 
the property of Contractor at all times. Contractor shall comply with all legal requirements 
concerning the safeguarding of confidential and otherwise protected materials, as set forth in 
the Agreement, and shall implement commercially reasonable efforts to ensure the security of 
all materials. 

Contractor agrees to provide the following services: 

• Provide bins to County for the storage of materials to be destroyed by Contractor; 

• Pick up materials at designated County locations with minimal or no disruption to County's 
operations; 

• Provide secure transportation of materials to the location providing destruction; 

• Provide a Certificate of Destruction upon County's request. 

B.2.2. Warranty of Authority.  

Each County department that requests Destruction Services shall be required to authorize at 
least two individuals to execute Contractor's "Destruction-Request Form" whereby the County: 

(1) warrants that County is the owner, legal custodian or otherwise has the right to deliver for 
destruction any and all materials that County provides to Contractor; 

(2) represents that County has full authority to do so, has received all required consents, and 
that the two authorized signatures are sufficient to bind the County on whose behalf the 
Destruction Request is submitted; and 

(3) agrees to reimburse Contractor for any expenses reasonably incurred by Contractor 
(including reasonable legal fees and costs) by reason of Contractor complying with its obligations 
under the duly authorized Destruction Request in the event of a dispute or claim concerning the 
destruction.  

Contractor shall only destroy Stored Material upon receipt of a duly authorized Destruction 
Request. 



Contractor shall prepare and transmit to County a "Destroy Pre-Work Order" that lists all the 
containers to be destroyed and their identifying barcode numbers, and County shall verify that 
the Destroy Pre-Work Order is correct and return the verified list to Contractor. 

Contractor shall comply with applicable laws, statuses, regulations, and ordinances. 

County shall not be required to sign Contractor's standard "Confidential Destruction Agreement 
for Services." Instead, County's authorized signatures on Contractor's "Destruction Request 
Form" shall constitute acceptance of the procedures and instructions set forth herein and of the 
terms and conditions set forth in this Agreement. 

B.2.3. Confidentiality of Destruction Services.

The provisions of Section C.1. herein shall apply to all Destruction Services. Contractor may 
comply with any subpoena or similar order related to materials provided to Contractor for 
destruction; provided that it shall notify County promptly of any subpoena or notice requiring 
production of County's records and shall not produce any records until or unless County has had 
a reasonable time within which to move to quash the subpoena, move for a protective order, or 
seek other relief, as may be appropriate. 

B.2.4. Cooperation.

County shall cooperate with Contractor regarding performance of the Destruction Services, 
subject to normal security requirements and in a manner that is not unnecessarily disruptive to 
County's business operations, by providing Contractor such information, data, access to 
premises, management decisions and approvals as may be reasonably necessary to permit 
Contractor to perform said Services. Contractor shall use all reasonable efforts to avoid the 
disruption of normal operations of County. 

County, and their employees, agents and contractors , shall be permitted, upon reasonable 
notice to be present and observe and monitor the destruction process. 

B.2.6. Negotiable Items.

Contractor shall not be responsible or liable for any loss or damage sustained in connection with 
any negotiable items, such as commercial documents, bank checks, promissory notes, etc., that 
are provided to Contractor for destruction, provided that Contractor complies with the terms of 
this Agreement. 

B.3. Inventory Management and Reports

Upon County's request, using Contractor's "Inventory Report Request Form", for the fee specified in 
Exhibit B hereto, Contractor shall provide a printed report of County's container inventory. 

B.4. Storage Supplies

Upon request, Contractor shall provide additional barcode labels for future containers, and storage 
cartons and container seals shall be provided, for the fees specified in Exhibit B hereto. 

8.5. On-Site Records Access 

Upon advance notice, Contractor shall provide dedicated use of an on-site viewing room at Contractor's 
facility where County can work with County's records and have access to Contractor's copiers and fax 
equipment. 



B.6. Consultation Services and Special Projects 

Upon County's request, Contractor shall provide consultation services or other custom project services, 
at a cost to be mutually agreed upon with the County. 

C. Additional Terms and Conditions 

C.1. Confidentiality 

C.1.1.  

Confidentiality of Stored Materials. Contractor hereby agrees and understands that it is not 
authorized to make any determinations as to whether stored records are public records or are 
confidential, and therefore will treat all Stored Materials and the information contained in them 
as confidential until and unless advised to the contrary by the County. Contractor shall protect 
said records from release or disclosure without the prior written authorization by County or an 
authorized representative thereof, and shall exercise professional and reasonable care in 
protecting Stored Material including the protections required by HIPAA, as set forth in 
Attachment H and the protections required for Personally Identifable Information, as set forth in 
Attachment P. 

C.1.2. Signature Card.  

Contractor shall provide each County department with a signature card (called the "Security 
Form") to be signed by all persons authorized to access County's records. Only those persons 
named on the signature card will be authorized to access County's records. It is County's sole 
responsibility to have the signature card signed by all authorized persons and returned to 
Contractor. It is County's sole responsibility to notify Contractor, in writing, of any changes to the 
list of persons authorized to access County's records. Contractor shall be required to confirm the 
identity of any person representing him or herself as a person named on the signature card. 
Provided Contractor uses reasonable means to confirm the person’s identify, Contractor shall not 
be liable to County for granting access to County's records to any person representing him or 
herself as a person named on the signature card through misrepresentation, deceit or fraud. 

C.1.3. Backgrounds Checks and Access to Stored Materials.  

In support of ensuring the proper custody and handling of Stored Materials and the information 
they contain , Contractor shall, prior to commencing employment of a new position within 
Contractor's organization and at least annually thereafter, conduct thorough background checks, 
including criminal, civil court, and credit reporting agencies, of all of Contractor's employees, 
sub-contractors, or other agents who have or will have access to County's records or the 
authority to enable such access by others. 

Contractor's employment and contracting policies shall provide for the immediate rescission and 
prevention of such access or authority from any employee or agent immediately upon 
Contractor's discovery and reasonable determination that the employee or agent has 
demonstrated material dishonesty or relevant unlawful behavior by either: (1) misrepresenting 
or falsifying a material fact about the employee's identity or background when offering services 
to Contractor, or (2) has been found by a court of law, a law enforcement agency, or a credit 
reporting agency to have engaged in conduct from which a reasonable person would conclude 
that the individual should not be entrusted with access to County 's records or the information 
contained therein . 



C.1.4. Notice of Breech.

In the event Contractor discovers that the confidentiality of County's records has been or may 
been breached, Contractor shall immediately so notify County in writing, and shall immediately 
notify by telephone each County department whose records appear to have been affected, and 
Contractor shall identify the measures it has taken to identify the cause and scope of the breach 
and all measures taken to mitigate loss and prevent recurrence, and shall provide a written post-
incident report to County which summarizes this information. 

C.2. Facility Safety and Security

Contractor shall, at all time, take all necessary steps to ensure that the storage facility, transport vehicle , 
and other locations where County's materials are stored or handled shall be equipped with adequate 
protection and prevention systems that are compliant with all applicable laws and regulations and sound 
business practice so as to protect County's materials against the risks of damage or loss by fire, flood, 
seismic activity, theft, or unauthorized access. 

Further, Contractor shall provide to County evidence of, and maintain during the term of the contract, an 
Emergency Plan and a Disaster Recovery Plan designed to mitigate loss to County 's materials. 

County shall not deliver to Contractor any material considered to be highly flammable, explosive, toxic, 
radioactive, or dangerous or which is regulated under any federal or state law or regulation relating to 
hazardous materials, or organic material which may attract vermin or insects, or any narcotics, or any 
other materials which are otherwise illegal, dangerous and unsafe to store or handle in an enclosed area. 
In the event of the accidental or negligent custodial transfer of hazardous or regulated waste, including 
biohazard, County agrees to arrange to appropriately, safely and legally assume custody of such 
hazardous materials at County's expense. 

Contractor reserves the right to open and refuse acceptance of records or materials which fail to comply 
with the storage restrictions and guidelines set forth herein. 

C.3. Ownership of Stored Materials

County warrants and represents that it is the Owner or legal custodian of the Stored Material and has 
lawful possession of and legal authority to store its materials in accordance with the terms and 
conditions set forth herein. 

C.4. Warehousemen's Lien

Contractor hereby waives the right to claim a warehouseman's lien against the Stored Materials, as 
would otherwise be available under the Uniform Commercial Code. 

Contractor's remedies for breach or default of performance by County are solely those specified in this 
Agreement. 

C.5. Relocation of Stored Materials

Contractor shall not relocate any Stored Materials to another facility without the prior written approval 
of County whose records are included in the collection proposed to be moved. Contractor acknowledges 
and agrees that, in order for the County to preserve its ability to provide government services following a 
natural or other disaster, in no event will County approve relocation to a facility beyond the San 
Francisco Peninsula, such that access to the Stored Materials by County personnel would require driving 
across a bridge spanning the waters of the San Francisco Bay. 



C.6. Disaster Recovery Coordination

Contractor shall provide to County, upon completion of the initial transfer of County's Stored Materials 
to Contractor's storage facility, a Disaster Recovery Plan document which describes the roles and 
responsibilities of County and Contractor in the event of a natural disaster or other calamity which 
requires the implementation of recovery services to mitigate loss to County's Stored Materials. 



Exhibit B 

In consideration of the services provided by Contractor described in Exhibit A and subject to the 
terms of the Agreement, County shall pay Contractor based on the following fee schedule and 
terms:  

A. Fees for Services

In consideration for Contractor's performance of the services described in Exhibit "A" hereto, 
County shall pay the fees incurred by each department at the rates specified in the current 
Schedule of Rates set forth herein (Schedule A). For any other service not listed on Schedule A 
which is requested by County, charges will be as agreed to in writing by the County and Contractor. 
Any subsequent revisions to Schedule A must be agreed to in writing by County and Contractor. 

Notwithstanding the provisions of the foregoing paragraph, Contractor reserves the right to assess a 
Supplemental Energy Charge that reasonably reflects current energy market rates. 

B. Schedule of Rates (Schedule A)



 

 

  



C. Invoices  

Contractor shall establish individual billing accounts for each County Department, and each 
County Department shall be responsible for payment and management of its own account. 
Contractor shall issue invoices to each County Department monthly.  

D. Payments  

Payment is due and payable upon receipt of the invoice and no later than 30 days of the date of the 
invoice. For Stored Material received during a month or stored for a portion of a month, charges will 
be assessed according to the Schedule of Rates. Additional charges, if any, shall be paid 
simultaneously with the monthly rates.  

A finance charge at the legal rate of interest in this state will be assessed on the entire unpaid 
balance of the account if charges remain unpaid within thirty (30) days after the date of the invoice.  

In no event shall the total amount due under this Agreement exceed the amount listed in Section 3 
of the main body of the Agreement.  

The term of this Agreement shall be as listed in Section 4 of the Agreement.  


