10/6/11

STATE OF TEXAS §

§
COUNTY OF FORT BEND §

DOCUMENT IMAGING SERVICES AGREEMENT
AMENDMENT NO. 3

THIS AMENDMENT, is made and entered into by and between Fort Bend
County, a body corporate and politic, (hereinafter “County”), and The Windward Group,
L.L.C., (hereinafter “The Windward Group”), a corporation authorized to conduct
business in the State of Texas.

THAT WHEREAS, the parties executed and accepted that certain Document
Imaging Services Agreement, (hereinafter “Agreement”), on January 27, 2009, and as
amended on November 3, 2009 and October 26, 2010, attached hereto as Exhibit A, and
incorporated by reference herein for all purposes; and

WHEREAS, the parties desire to amend the Agreement to extend the term of the
Agreement.

NOW, THEREFORE, the following changes are incorporated as if a part of the
original Agreement:

1. It is understood and agreed that the term of the Agreement will
automatically renew for additional one year terms upon expiration of
the existing term on September 30, 2011 unless either party notifies the
other of its intent not to renew at least thirty (30) days prior to the
expiration of a term. The agreement may also be terminated pursuant to
Article VI of the Agreement.

Except at provided herein, all terms and conditions of the Agreement shall remain
unchanged.

Rob ert

Date: 4 -27-2011

ATTEST:

By: Mbﬁi&a’v

Dianne Wilson, County Clerk
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2 originals returned to Cheryl at Purchasing
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Date: Ci/a() /QO It
THE WIN RD GROUP, L.L.C.

Authorized Representative

Date: C?/Qo /301

AUDITOR’S CERTIFICATE

I hereby certify that funds are available in the amount of $ Z to

accomplish and pay the obligation of Fort Be%%

Robert Edward Sturdivant, County Auditor
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EXHIBIT A
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STATE OF TEXAS §

¥
COUNTY OF FORT BEND 3§

DOCUMENT IMAGING SERVICES AGREEMENT
AMENDMENT NO, 2

THIS AMENDMENT, is made and entered into by and between Fort Bend
County, a body corporate and politic, (hereinafter “County”), and The Windward Group,

L.L.C., (hereinafter “The Windward Group”), a corporation authorized to conduct
business in the State of Texas.

THAT WHEREAS, the parties executed and accepted that certain Document
Imaging Services Agreement, (hereinafter “Agreement™), on January 27, 2009, and as

amended on November 3, 2009, attached hereto as Exhibit A, and incorporated by
reference herein for all purposes; and

WHEREAS, the parties desire to amend the Agreement to extend the time for
performance of the Scope of Services.

NOW, THEREFORE, the following changes are incorporated as if a part of the
original Agreement:

1. It s understood and agreed that the time for performance of the Scope
of Services under the Agreement shall end on September 30, 2011.
Tasks described in the Scope of Services shall be completed within this
time or within such additional time as may be extended by County.

Except at provided herein, all terms and conditions of the Agreement shall remain
unchanged.

FORT BEND ¢

Byv: Q“‘\J

ﬁbbe%ﬁeben County Judge
SLULUTTY 1
SNE\ONER
‘\\;\.?‘?’\" ane ey nq's""og’p)

Date: 10-2¢-A0D
S
F¥.
™ ] ATTEST: - -
Z ﬁ.. Y Dianne Wilson, County Clerk
%, ey
’I’i"{] D - -
Date: VO Zd o L 1y
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THE WW}ZOUP L. L C

Authorized Representative

Date: /‘3‘3//2 SW/;{{?M’

04/

X H’:Qa/( C
72_,;‘%/

AUDITOR’S CERTIFICATE 25 po0.

[ hereby certify that funds are available in the amount of § 0
accomplish and pay the obligation of Fort Bend County under this centract)/

i

obert Edward Sturdivant, County Alditor
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STATE OF TEXAS §
§
COUNTY OF FORT BEND §

DOCUMENT IMAGING SERVICES AGREEMENT
AMENDMENT NO. 1

THIS AMENDMENT, is made and entered into by and between Fort Bend
County, a body corporate and politic, (hereinafter “County™), and The Windward Group.
L.L.C., (hereinafter “The Winward Group™), a corporation authorized to conduct business
in the State of Texas.

THAT WHEREAS. the parties executed and accepted that certain Document
Imaging Services Agreement, (hereinafter “Agreement™), on January 27, 2009, attached
hereto as Exhibit A, and incorporated by reference herein for all purposes; and

WHEREAS, the parties desire to amend the Agreement o extend the time for
performance of the Scope of Services.

NOW, THEREFORE, the following changes are incorporated as il a part of the
original Agreement:

1. It is understood and agreed that the time for performance of the Scope
of Services under the Agreement shall end on September 30, 2010.
Tasks described in the Scope of Services shall be completed within this
time or within such additional time as may be extended by County.

Except at provided herein, all tenns and conditions of the Agreement shall remain

unchanged.
FORT BEéD W
By:
Robert E. Hebert, County Judge
Date: lependeey 3 2609
ATTEST: /
"L u/%
By: N4/ EN
Dianne Wilson, County Clerk
. e A
Date: L= e e
PS; Documen: Imaging Services Agreement Amendment Nx 10 1396
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(

-
THE WINWARD G DLEP%({,,.C.
‘ o ,Ll/

By: T yA—

- o
Adthorized chgﬁgcntalive

Date: /"m /’é/ ) 6’7

AUDITOR’S CERTIFICATE CTete d)

. g . . . P Flgd P
| hereby certify that funds are availablc in the amount of $223 £CC
accomplish and pay the obligation of Fort Bend g'jjumy undm}n‘s contract

Ed]
£

!‘/ 4
JA_
< &

5 e . 8
Robert Edward Sturdivant. County Auditor

/ S
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EXHIBIT A
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DOCUMENT IMAGING SERVICES AGREEMENT

THIS AGREEMENT is made and entered into by and between Fort Bend County,
(hereinafter “County”), a body corporate and politic under the laws of the State of Texas, and
The Windward Group, L.L.C., (hercinafter “The Windward Group™), a corporation authorized to
conduct business in the State of Texas.

WITNESSETH

WHEREAS, County desires to retain The Windward Group to provide document nnaging
services (hereinafier “Services”); and

WHEREAS, The Windward Group represents that it is qualificd and desires to perform
the Services.

NOW, THERCFORE, in consideration of the mutual covenants and conditions set forth
below, the parties agree as follows:

AGREEMENT
Article 1. Scope of Services

The Windward Group shall render Services to County as defined in the Scope of Services
(attached hereto as Uxhibit A).

Article I1. Personnel

21  The Windward Group represents that it presently has, or is able to obtain,
adequate qualified personnel in its employment for the timely performance of the Scope of
Scrvices required under this Agreement and that The Windward Group shall furnish and
maintain, at its own expense, adequate and sufficient personnel, in the opinion of County, to
perform the Scope of Services when and as required and without delays.

22  All employees of The Windward Croup shall have such knowledge and
experience as will enable them to perform the duties assigned (0 them. Auny employee of The
Windward Group who. in the apinion of County, is incompetent or by his conduct becomes
detrimental to the Project shall, upon request of County, immediately be removed from
association with the Project.

Article 171. Compensation and Payment

31  The Maxumum Compensation for the performance of Services within the Scope of
Services described in Exhibit A is twenty-eight thousand and no/100 ($28,000). In no case shall
the amount paid under this Agreement oxceed the Maximum Compensation without an approved
change order.

32 All performance of the Scope of Services including any changes in the Scope of
Services and revision of work satisfactorily performed will be performed only when approved in

Document [maging Services Agrement
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advance and authorized by County. Payment will be made in accordance with those payment
procedures set torth in Section 3.3 below.

3.3 Itisunderstood and agreed that monthly payments will be made to The Windward
Group by County based on the following procedures. Ou or about the fifteenth day of cach
month during the performance of services hereunder and on or about the eighth day of the month
following completion of all services hereunder, The Windward Group shall submit to County
two (2) original copies of invoices showing the amounts due fur services performed during the
previous month, setting forth work accomplished under this Agreement, accompanied by a
progress report indicating the percent complete for the tasks included in the Scope of Services, in
a form acceptable to County. County shall review such invoices and approve them within 30
calendar days with such modifications as are consistent with this Agreement and forward same to
the Auditor for processing. County shall pay each such approved invoice within thirty (30)
calendar days. County reserves the right to withhold payment pending verification of
satisfactory work performed.

Article IV, Time of Performance

It is understood and agreed that the time for performance of the Scope of Services under
this Agreement shall begin with receipt of the Notice to Proceed and end on September 30, 2009.
Tasks described in the Scope of Services shall be completed within this time or within such
addijtional time as may be extended by the County.

Article V. Maodifications

Any modifications to this Agreement must be in writing and must be signed by both
parties.

Article V1. Termination
6.1 Termination for Convenience

6.1.1 County may terminate this Agreement at any time upon thirty (30) days
written notice.

6.2 Termination for Default

6.2.1 County may terminate the whole or any part of this Agreement for cause
in the {following circumstances:

6.2.1.1 If The Windward Group fails to perform services within the time
specified in the Scope of Services or any extension thereof granted by the County in writing;

6.2.1.2 If The Windward Group materially breaches any of the covenants
or terms and conditions set forth in this Agreement or fails to perform any of the other provisions
of this Agreement or so fails 1o make progress as 10 endanger performance of this Agreement in
accordance with its terms, and in any of these circumstances does not cure such breach or failure

138
¥
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to County’s reasonable satisfaction within a period of ten (10) calendar days after receipt of
notice from County specifying such breach or failure.

6.2.2 If, after termination, it is determined for any reason whatsocver that The
Windward Group was not in default, or that the default was excusable, the rights and vbligations
of the panties shall be the same as if the termination had been issued for the convenience of the
County in accordance with Section 6.1 above.

6.3  Upon termination of this Agreement, County shall compensate The Windward
Group in accordance with Section 3, above, for those services which were provided under this
Agreement prior 10 its termination and which have not been previously invoiced to County. The
Windward Group’s final invoice for said services will be presented to and paid by County in the
same manner set forth in Section 3 above.

6.4  If County terminates this Agreement as provided in this Section, no fees of any
type, other than fees due and payable at the Termination Date, shall thereafier be paid to The
Windward Group.

Article VII. Ownership of Documents

Title to all information provided to The Windward Group under this Agreement shatl
remain in County. The Windward Group shall rewrn 10 County all original materials supplied.
If the materials are damaged during shipment or at The Windward Group facilities, The
Windward Group will be liable for the cost of restoring a usable copy. At no time may The
Windward Group maintain, use, or sell any copy of any document oblained under this

Agreement.

Article VI Inspective uf Books and Records

The Windward Group will permit County, or any duly authorized agent of County, to
inspect and cxaminc the books and records of The Windward Group for the purpose of verifying
the amount of work performed under the Scope of Services. County's right to inspect survives
the termination of this Agreement for a period of four years.

Article IX. Insurance

9.4 Prior fo commencement of the Services, The Windward Group shall furnish
County with properly executed certificates of insurance which shall evidence ull insurance
required and provide that such insurance shall not be canceled, except on 30 days’ prior written
notice to County The Windward Group shall provide certified copies of insurance endorsements
and/or policies if requested by County. The Windward Group shall maintain such insurance
coverage from the time Services commence until Services are complewed and provide
replacement certificates palicies and/or endorsements for any such insurance expiring prior 10
completion of Services. The Windward Group shall obtain such insurance written on an
Occurrence form from such companics having Bests rating of A/VIL or belier, liceused o1
approved to transact business in the State of Texas. and shall obtain such insurance of the
following types and minimum limits:

PS: Document bmaging Scrvives Agrecment: 1396 -3-
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9.1.1 Workers’ Compensation insurance in accordance with the laws of the
State of Texas. Substitutes to genuine Workers’ Compensation Insurance will not be allowed.

9.1.2 Commercial general liability insurance with a limit of not less than
$1,000,000 cach occurrence and $2,000,000 in the annual aggregate. Policy shall cover lability
for hadily injury, personal injury. and property damage and products/completed operations
arising out of the business operations of the policyholder.

91.3 Business Automobile Liability insurance with a combined Bodily
Injury/Property Damage limit of not less than $1,000,000 each accident. The policy shall cover
liability arising from the operation of licensed vehicles by policyholder.

9.1.4 Professional Liability insurance with limits not less than §1.000,000.

9.1.5 Employers® Liability insurance with limits of not less than $1,000,000 per
injury by accident, $1,000,000 per injury by disease. and $1,000,000 per bodily injury by
disease.

92  All Liability insurance policies shall name County as an additional insured.
Furthermore, the Workers Compensation and Liability Insurance carriers shell grant a waiver of
subrogation in County’s favor.

9.3  If required coverage is wrilten on a claims-made basis, The Windward Group
warrants that any retroactive date applicable to coverage under the policy precedes the eflective
date of the contract; and that continuous coverage will be maintained or an extended discovery
period will be exercised for a period of 2 years beginning from the time that work under the
Agreement is completed.

Article X. lndemnity

THE WINDWARD GROUP SHALL SAVE HARMIESS COUNTY FROM AND
AGAINST ALL CLAIMS, LIABILITY, AND EXPENSES, INCLUDING REASONABLE
ATTORNEYS FEES, ARISING FROM ACTIVITIES OF THE WINDWARD GROUP,
TIS  AGENTS, SERVANIS OR EMPLOYEES, PERFORMED UNDER THIS
AGREEMENT THAT RESULT FROM_ THE NEGLIGENT ACT, ERROR. OR
OMISGION OF THE WINDWARD GROUP OR ANY OF THE WINDWARD GROUP'S
AGENTS, SERVANTS OR EMPLOYEES. B

Article X1. Confidential and Proprictary Information

11.1 The Windward Group acknowledges that it und its employces or agents may,
in the course of performing their responsibilitics under this Agreement, be exposed to or
acquire information that is confidential to County. Any and all information of any form
obtained by The Windward Group or its employees or agents in the performance of this
Agreement shall be deemed to be confidential information of County ("Confidential
Information™). Any reports or other documents or items (including software) that result from
the use of the Confidential Information by The Windward Group shall be treated with respect
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to confidentiality in the same manner as the Confidential Information. Confidential
Information shall be deemed not to include information that (8) is or becomes (other than by
disclosure by The Windward Group) publicly known or is contained in a publicly available
document: (b} is furnished by County to others without restrictions similar to those imposed
by this Agreement; (c) is rightfully in The Windward Group's possession without the
obligation of nondisclosure prior to the time of its disclosure under this Agreement; or (d) is
independently developed by employees or agents of The Windward Group who can be shown
to have had no access to the Confidential Information.

11.2  The Windward Group agrees to hold Confidential Information in strict
confidence, using at least the same degree of care that The Windward Group uses in
maintaining the confidentiality of its own confidential information, and not to copy,
reproduce, sell, assign, license, market, transfer or otherwise dispose of, give, or disclose
Confidential Information to third parties or use Confidential Information for any purpuses
whatsoever other than the provision of Services to County hereunder, and to advise each of
its employees and agents of their obligations te keep Confidential Information confidential.
The Windward Group shall use its best efforts to assist County in identifying and preventing
any unauthorized use or disclosure of any Confidential Information. Without limitation of the
foregoing, The Windward Group shall advise County immediately in the event The
Windward Group learns or has reason to believe that any person who has had access o
Confidential Infarmation has violated or intends to violate the terms of this Agreement and
The Windward Group will at its expense cooperate with County in secking injunctive or
other equitable relief in the name of Couniy or The Windward Group against any such
person. The Windward Group agrees that, except as directed by County. The Windward
Group will not at any time during or after the term of this Agreement disclose, directly or
indirectly, any Confidential Information to any person, and that upon termination of this
Agreement or at County's request, The Windward Group will tum over to County ail
documents, papers, and other matter in The Windward Group's possession which embody
Confidential Information.

11.3 The Windward Group acknowledyes that a breach of this Section. including
disclosure of any Confidential Informatiun, or disclosure of other information that, at law or
in equity, ought to remain confidential, will give rise lo irreparable injury to County that is
inadequately compensable in damages. Accordingly, County may seek and obtain injunctive
relief against the breach or threatened breuch of the furcgoing undertakings, addition to
any other legal remedies that may be availahle. The Windward Group acknowlecges and
agrees that the covenants contained herein are necessary for the protection of the legitimate
business interest of County and are reasonable in scope and content.

114 The Windward Group in providing all services hersunder agrees 1o abide by the
provisions of any applicable Federal or State Data Privacy Act,

Article XIl. Independent Contractor

12.1 In the performance of work or services hereunder, The Windward Group shall be
deemed an independent contractor, and any of its agents, employees, officers, or volunteers
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performing work required hereunder shall be deemed solely as enployees of The Windward
Group or, where permitted, of its subcontractors.

122  The Windward Group and its agents, employees, officers, or volunteers shall not,
by performing work pursuant to this Agreement, be deemed to be employees, agents, or servants
of County and shall not be entitled to any of the privileges or benefits of County emplayment.

Article X111, Contract Administration

13.1  All written notices, demands, and other papers or documents 1o be delivered to
County under this Agreement shall be delivercd to the Fort Bend County Tax Assessor-
Collector., 500 Liberty Street. Suite 101, Richmond. Texas 77469, or at such other place or places
as it may from time to time designate by written notice delivered 10 The Windward Group. For
purposes of notice under this Agreement, a copy of any notice or communication hercundcr shall
also be forwarded 1o the following address: Fort Bend County, 301 Jackson Street, Suite 719,
Richmond, Texas 77469, Attention: County Judge.

132 All written notices, demands, and other papers or documents to be delivered to
The Windward Group under this Agreement shail be delivered to The Windward Group, L.1.C,,
2519 Fairway Park Drive, Suitc 310, Houston, Texas 77092, Attention: Mike W. Sample, or
such other place or places as The Windward Group may designate by writien notice delivered to
County.

Article X1V. Compliance wit

The Windward Group shall comply with all federal. state. and local laws, statutes,
ordinunces. rules and regulations, and the orders and decrees of any courts or administrative
hodies or fribunals i any matter affecting the performance of this Agreement, including. without
limitation, Worker’s Compensation laws, minimum and maximum salary and wage statutes and
regulations, licensing laws and regulations. When requircd. The Windward Group shall furnish
County with certification of compliance with said laws, statutes, ordinances, rules. regulations,
orders, and decrees above specified.

Article XV. Assignment

Neither party may assign or transfer its rights or obligations under this Agreement
without the prior written consent of the other party.

Article XV1. Applicable Law
This Agreement shall be construed under and in accordance with the laws of the State of
Texas. The parties herelo acknowledpe that venue is proper in Fort Bend County, Texas, for all

disputes arising hereunder ard waive the right to sue or be sued elsewhere.

Article XYII. Successors and Assigns

PS5 Document fmaging Services Age 1396 -
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County and The Windward Group bind themsclves and their successors, executors,
administrators and assigns to the other party of this Agreement and to the successors, executors,
administrators and assigns of the other party, in respect to all covenants of this Agreement.

Article XVLI1. Publicity

The Windward Group shall not make news releases, publicize or issue advertising
pertaining to this Agreement without first obtaining the written approval vl County.

Article XIX. Conflict

In the event there is a conflict between this Agreement and the atached exhibits, this
Agreement shall control.

IN WITNESS WHEREOF. the parties hereto have signed or have caused their respective

names to be signed to multiple counterparts to be effective onthe 4 ¢ day of J. iwa- f
2009. ;

FORT BEaa? COUNTY - THE WINDYWARD GROUP
! ?
Robert E. Hebert, County Judge ” /
2/3fog A
i
ATTEST:

RS

¢

/-

o ,VV/P o
e N
Dianne Wilson, County Clerk
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AUDITOR'S CERTIFICATE

I hereby certify that funds are available in the amount of $u2 8. €0 1o accomplish and

pay the obligation of Fort Bend County un,derjzzyj)% : ; :

Robert Edward Sturdivant, County Auditor

PS. Document 1 g Nervices Agree 1:.1396
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EXHIBIT A

P Dockment Imagiig Seevioes Agreement 139
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PROFESSIONAL SERVICES

PROFESSIONAL SERVICES AGREEMENT DATED: January 16, 2009

BY AND BETWEEN:

Fort Bend County

AND THE WINDWARD GROUP, LL.C

o

The Windward Group, :.c

The mformation comtaiped berein, & for the strict purpese of evaduaiing the services provaded by e
Windward Group, and shall ant be osed by Fort Bend County or any of i3 agenis Tor any ouer purposc,
The information rematns the intellectual property of The Windward Group
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The Windward Group (TWO) is proud o submit the following proposal for Docoment Munagememt
Services (DMS) for Fort Bend County Tax Office

In the following pages, TWG will demonstrate that it has the right combination of talent, wam and
technology ta smeet and exceed the cxpectations of Fort Besd County.

We at The Windward Group loak forward 10 working with the Fort Bend County team in conducting the
preposed project such it is completed within scope. on time and on budget.

Proposer Qualifications and Experience

TWEG has a legacy that stretches back o the 1950 < and includes such companies as Southern Microfilm,
RACOM and LASON  TWUG's corporste leadershin consists of that team which built these legacy
wiganizations 1o their heyght of saceess  TWG has not only been associated with cvolution and best
practices involved in the document management and document imaging industry, we belped define i1

As a result of the 150+ years of industry experience represcated by TWG leadership, our company has
developed a special formula far suceess, which is expressed in the following formula:

T*x PO is the guiding principle hehind what we do. The formula represents the multiplicative effect that the
right combination of TEAM, TALENT and THCHNOLOGY can have for the beacfit of our elients. TWG
understands that Teamwork is essential for competing in today's global arena, where individual perfection
is not as desirable as a high level of collective performance. We know that it is possible to accomplish
aliost anvthing, 0 long s you sre nol worried about who gets credit for . TWG also secks out tajented
and tenacious penple who believe in what we do. We Iklp our clients succesd by applying this team
approach with talented individuals while delivering workd-<lass technology solutions in unique.

TWG is in the business of delivering world-class echaology solutions. To this end, it is imperative to have
2 cloce relationship with the develapers of these solutions.  This relatioaship is the “P™ in our formula.
TWG forges partnerships with companies that have devekaped the *Best in Class™ technology solutions to
mest the functional needs of our clients. In this way, TWG's 1eam of talented individuals combined with
the power of its partner network is a proven formula for success, both for our ¢lients and our company.
tlistory and Background

The Windwird Group, LLC is a Louisiana Limited Liability Corporation, which was formed in 2001 for
the purpose of acquiring a document imaging rclsted company from which 1o build a larger Comprehensive
Document Management Organization. The founder, Robert. Rathe, Jr., was the former OwnerlCEQ of
RACOM, v uf e largest independent Docament Management compaanics in the United States, After the
sale of RACOM 10 LASON in 1998 Robert managed a substantial portion of LASON'S Documeat Captare
business across the Western US.

1n March 2003 The Windward Group acquired the Vinsal Paper Company in Covisgron, La, and Ron Gitz,

CPA, and principal of the Virtual Paper Company joincd The Windward Group s a Managing Pariner.
Since that time the organization has heen operated as a multipurpose Document imaging Service Company.
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Beginning in the late 19705, Robert Rathe, Ir. became involved in the Houston, Texas market as an
owner/manager of RACOM's predecessor companics Southern Microfilm Corporation and Busincss
Micrographics Corporation. During that sime he became affiliared with Minoha Corporation as one of their
dealers first inp New Orleans and later in Houston. Uliimawly RACOM became Minuinds langest dealer
dw US and was hopored ss the “Desler of the Year” an unprecedented 3 ames. in addition, RACOM
received over 70 national awards from Minolts for performance in boih sales and service during the 1980°s
and 1990°s.

Today, TWG has state of the ant office locations in New Orleans Louisiana, which serves as the company s
Corporate Headquarters, as well as Houston and Dallas, Texas. Since its inception, The Windward Group
has acquired three other imaging and conlent management companies, experienced SIORE year over year
growth and is poiscd to become the preeminent imaging and content management organization in the
country.

Our mission statement hest defines our business philosophy as follows:

“We are a teamn af individuals each with unique talents oricnted toward defining
and solving the document management and information requirements that
confront our business partners, who are our clienrs We srive o produee:
innovative, cost effective, solutions for our partaers, wtilizing wechoology and the
colicotive talents of the members of our company. Our suecess is measured by
the degree of satisfaction and value

We deliver in our products, seevices and systems to our purtners”,

APPLICATIONS

Fort Bend Tax Office has requested the off-site imaging services of The Windward Group for the digital
canversion of their Tax Office Records. These assumptions were utiliced w0 formulate vur solulion 2
estimated project cost.

“

ASSUMPETIONS
Based upon the infornution provided by Fort Bend County, The Windward Group production mode! and
investment analysis are based upon the following assumptions:

¥,

Document Transportation
The Windward Group will coordinate bi-weekly (every two weeks) schieduled pick-up and deliveries via
our Secure Van and driver.

Dogument Preparation

Fort Bend County Tax office will perform the required document preparation for these records. This
iacludes removing all staples, paperclips fasteners and taping all small documents to 8 Y2 X 11 paper.
When the documents arrive at The Windward Group they will be ready 1o e scanned via our high-speed
InoTec scannors,

Document Scanning
All scanning will be performed in a production mode at 200 DPI into group IV TIFF Black and White
unages.

Indexing

The Windward Group will provide Fort Bend Tax office with an Access Based Burcode gencrating
progrant (Twe Stations) that will allow Fars Bend Tax office © cieats e vequired index valucs for this
initistive. The Fort Bend Tax Office will enter into the Bar-code program the index vatues and then it will
generate a bar-code sheet that will be inserted into the e prior 10 the reconds heing sent 0 The Windward
Group.
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Lmage Delivery
The Windward Group will provide Fort Bemd Tax Office wilh » portable hupd drive for the delivery of the
images and the carresponding index valucs, The images and Mem data will be formatted into a

PaperVision Data group format that will correspond 10 the existing PaperVision Imaging Solution and the
two applications.

Fort Bend Tax office will have 24/7 access o their recosds while they are being converted. Pre-authorized
Fort Bend Tax office associates will facilitate a request via Fax and/or email. The Windward Group will
fulfill cach reyuest via scan-on-demand services. We will deliver thee requested file vin Documentum
eRoom. Additionally, cRoom can be viilized for any required docoment sign-oft and QAN should it he

The Windward Cirorp will return the original documents 1o Fort Bend Tax office within 30 days of delivery
of the original images. The original document will be placed hack into their respected file folder and
corrosponding box. The Windward Group will provide Fort bend Tax (ffice with an Inventory report for
cach box, for records retention and document destruction purposcs.

Solusion Conyuliant
Mike W. Sample Telephone: 713.812-8100
Busincss Solutions ConsHan Facsimile: 713-812-8210
The Windward Group Email: msample @ thewindwardgroup.net
2519 Fairway Purk Dnve, Suite 320
Houston, TX 77052
n Coocdinator
Dave Vork Telephone: 713-812-3100
Operations Manger Facsimile: 713-812-8210
The Windward Group Email: dvork @thewindwardgroup net
2519 Fairway Park Drive, Suite 320
Houston. TX 77092
David Young Telaphane TILRIZ-R 500
Vice President Facsimie: 713 8128210
The Windward Group Email dyoung @ thewindwurdgroup.aet

2519 Fairway Park Drive, Suitc 320
Hauston, TX 77092

SCOPE OF SERVICES

Staging of Files
The Windward Group will pravide Fort Bend Tax office with the necessary boxes for this intiative.  Fort
Bend Tox office will be responsible for packing the boxe s and labeling the end cap of each hox

Docvment Pick-up:

The Windward Group's designaled project manager will coordinate scheduled bi-weekly pick-up and
deliveries for this initiative.
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Document Handling:

All of the pages that arc contained in cach folder will be captured in the order that they appear within thal
folder. The requirement set-forth by Fort Bend Tax Office does not require any integration of the file or
any re-ordering of the pages. After the files have been scanned they will be placed back inmto their
respected box without any re-prep and will await delivery back to Fort Bend.

Scanning Requirements:

The Windward Group will utilize INOTEC Scanners to capture the images into a Black & White images.
All images will be captured at 200 DPE. The output will be multi-page TIFF images in a PaperVision Data
Group Format

Index Description:

The Windward Group will provide Fort Bend Tax Office with zn Access based bar code program for the
creation of the required Index values for this initiative. For Bend Tax office will be responsible for
validating that a copy of Access is loaded onto each workstation that will be used for the creation of the
index valucs. ‘This initiative has two applications; Draily Deposits and TX DOT Disabled Persons.

Quulity Assurunce:
Following completion of imaging and indexing, all images will be 100% inspected for image quality. All
images or index poinis failing inspection will be re scannedire-indexed as reyuired.

{lient Insage Inspection:

The Windward Group will be transferring captured images on an on-going basis for review and acceptance
by Fort Bead County. Fort Bend County will have 30 business days 10 nspect the delivered images. 1f The
Windward Group does not receive notification from Fort Bend County, then the deliverable will be deemed
approved and accepted.

Docement Management during Scanning Phase

Documents will be unavailable during the shipment period. Afier the shipment period, documents can be
requested via an agreed upon method which will result in The Windward Group providing the reguested
files via scan-on-demandt services, withina 8 business hours 1o the authorized requestor. A maximum of
three requests per day is allowable at no additional charge.

Documert Refention/Destruction
Upon completion of the digital scanming proacess, The Windward Group will place the original documents
back into their respecied box, without se-prep for delivery back to Fort Benad County's Tax Office location.

Inveicing
The Windward Group will inveice Tort Bend County during cach month of production for the work tasks
that are completed.

Changes in Secope

The information provided within this Statement of Work s based on the information provided to The
Windward group by Fort Bend County.  Any changes made to this SOW may result in additional scrvices
and adjustment to the ¢xisting pricing model.  Change requests must be submitied in writing by Foet Bend
County {Section C) o the dexignated Windward Group team member.
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The Windward Group has a state-of-the art 13,000 square font facility that is located at 2519 Fairway Park
Drive (1-610 & 290}

All exterior doors are cquipped with a keypad and are monitored by a third party monitoring
company
All exposed windows and doors contain security bary
io it
All exits are clearly marked and have DC powsr back-up in the event of & luss uf power
All Servers are contained within a secure rack and video monitored by our corporate offiee in
Folsom Louisiana.
Tire extensors are lovated throughout the facility per City of Houston Code

e Wind 1G Asocintes
fn order to provide our clicnts with the highest quality and maintain confidentiality of their records,

L

The Windward Choup utilizes the following sirategics:

All production associates undergo an extensive background and criminal history review prior (o
employment with The Windward Group

A confidentiality sgreement is signed by every associate.

All production associates are employees of The Windward Group. We do not solicit labor from
remp agencies.

Capture Hardware and Software

The Windward Group will utilize the following Hardware and Software Technology for Fort Bend Tax
Office Records:

mner ~ TWG is the master distributor for this German made production scanner. The fastest

dc:.kmp scanner in the world, the Enotee 510 is able to scan up to 230 pages/m (460 images/m). Key
features of this technology include:

. & & & % @

L3

- & 2 4 ® 3 O

Digitizing Optical CCD - Camera with 400 dpi resolution

Standard Resolutions 75, 100, 150, 200, 240, 300, 400 dpi

Dynamic Binarisation MDIT with result preview

Grayscale Images B Bit Color, 256 Grey levels

Deskew / Crupping prios o binasisation on grayscak image

Gamima Correction on grayscale images in the scanner - 10 Bil 10 8 Bit or in the driver with result
preview - 8 Bit 1o 8§ Bl

Color Filters optical filiers Red, Red/Orange, Green, Blue

Scap Background standard black and optional White Scan Background (for examplc for
transparencies) intecchangeable

Document Feed automatic from stack with adjustable pressure or single sheet hand feed,
integrated height adiustable work table with user menry function

Max. Stack Height 45 mm (approx. 450 sheets of 80 gsm paper)

Dacument Width 28mm to 317mm

Output Hopper adjustable to document size, paper guides can be adjusted asymemetrically

Smmdard Docsti it Sizes AN, A4, AS, A6, AT, 14, 185, 56, B7, Legal, Letier, Double Leticr

User Formats from W 28mum x H 60mm to W 317,5mm x H 4000mm freely definable

Teed Control Double Feed Check with Piezo Ceramic yltrasound sensor

Paper Flow Control { PFC) with electronic length control on demand
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e tndexing Scan counier plus four user definable event controlled counters for Document Indexing
and Endorser, integrated patch cade decoder with 15 definable recognition iracks

Adiustable scan speeds from 80 - 150 ppm

fmage Output bitonal, grey, color: multi-stream at up to 400 dpi

Image Quality can be dynamic or static threshokd

Image Processing with MDIT Multi Dimensional Intelligent Thresh holding (Intec’s version of
Virtual Rescan

a " s

«  Fiex Fed paper scparation with piezoceramic ultrasonic sensors
»  Operation is TSCP Touch Screen Communication Pancl
s Automatic while calibration
e  Document sizes SY ~ 12.67 widih and 2357 ~ 1607 Jeagth
Kofax Accon Caplurg Platfoom ~ TWG has done extensive development of processes, balch management

custom extraction, routing, decisioning, barcode recognition and many other custornizations of the current
implementation of Kofax, TWG will usc this intciectual property and apply it to the Fort Bend project o
ctandardize image file oumpn, while creating a replicable known good image for document qualities of
varying thresholds. The use of such software accommadates detailed image enhancement opcrations such
as despeckle. deskew, noise remeval, right siding, and many other image enhancement operations.

Kofax is the world’s jeading high volume docament capture solution, used by more scrvice hurcaus than
any other product. Some the hasic features and functionality of the solution include.

Autonuatic image correction snd enhancement.
Autormatic form identification and document separation.
Uses OCR, ICR and OMR o0 recognize machinc-printed and hand-printed tcxt in hundreds of
lanpuages, as well ux bar codes, parch codes and check boxes.
{oregrates seamlessly with a1l workTlow and conicnt management applications.
Certified to work with most production scanners.
Turmkey reports help managers identify boulenceks and re-deploy resources to achieve optimum
processing efficiency.

e Ceatral administrator controls setup and updates, grants user and group prrivileges, and monilors
individua) and station performance.
Imports cmail and aftached documents,

& Key from image validation
Enterprise  edition provides support  for high availability systems ia  mission critical
implcmentations.

Kofax Asceut Capture allows The Windward Group to define u custom process for cach of pur customer’s
document types. The Kofax Batch Class is where TWG iells the software ait the rules of how g bakchof 2
certain document type musi be treated . {n die Bawh Class, TWG defines a serics of Queucs through which
batches of scanaed or imported images arc processed. The available Quetics include but may not be limited

10 the foilowing:
*  Scan/impor,
*  QAQC,
*  Recognition,
»  Validationfindexing and finally
*  Release.

Within each Queuc, TWG defines #]] the details about the documents, dita extraction and exceprion
handling processes. The Release Queue is the last process where we define how the index data and related
images must be formatted for delivery or further custom processing.

The batches of images are named so that it is very clear who the customer is, what type of documents arc
countained I the batch and information from the production containerbox internal to us. The Batch
Manager is the name Kofax gives to the module where we monitor and control the batches as they flow
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from one Queue and Status to another. We can automatically rowte or manually route baiches in order 1o
control the priarity of warkflow in the shop. Think of Kofax Bawh Manages a» ¢ “Mass Couiol System”
for routing of batches and images.

TWG Security Program

The Windward Group will meet or exceed all data recovery and record security standands as ariculsted in
this section of the RFP. The Windward Group is very serious about security and business continuity. The
Windward Group will adhere to Forl Bend's processes and procedures in this ares al) as mutually agreed
upon.

The Windward Group will meet or exceed all confidentiality and data security requirements standards as
articulated in this section of the RFP. Specifically, The Windward Group has security systems (fire,
burglay, temperature control) in place. The Windward Group also has access comtrolicd arvas for document
storage and the actual conduct of the Fort Bend project such that only authorized individuals will have
access 1o source documenis and/or images data.

TWCG Disaster Preparedness Program

The Windward Group will meet or excced all record recovery and business continuity standards as
articulated in this section of the RFP.  Specifically, The Windward Group understands the importance of
clear and precise standards and definitions as they relaic to the Recovery Point Objective (RPO), Recovery
Time Objective (RTO) and disaster declaration procedures. To this point specifically, The Windward
Group will wtilize its curet footprint of three regionally offices, which are located in Houston, TX, Dallas
Texas and Folsom Louisiana

The Windward CGroup's Houston facility has 13,000 square feet of climate controlled warehouse and
production space. We have the same capability © isolate both warehouse and production space exclusively
for Fort Bend records,

The Windward Group's Dallas facility has 8,000 square feet of climatc conmolled warchouse and
production space with the same capability of isolating storage and produc tion for Fort Bend records.

The Windward Group's Folsom [acility has 15,000 square feet of climate controlled warchouse and
production space. We have the ability to isolate as much warchousc space a5 reguired to separate and
secure OMY recards from all other customer records.

The Windward group operaies ail three service bureaus on identical servers, operating system, scanoers and
Kofax Ascent Capturc platforms giving us the ability to quickly nad-balance our production as necessary,
Omnce the initial project setup, testing and acceptance by Fort Bend tax (Mfice has occurred, we will
rephicate all Kofax Ascent Bateh Clacses, custom software tools and all procedures in cur Folsom and
Dallas offices. We will train all operations managers, supervisors and lead operators in those two locations.
With Fort Bend's permission, we will repulary send bawhes of completed Fort Bend records 1o these
offices for refresher training 50 that we are always ready 10 change production locations. (This would only
be reguired in the event that our Houston facility is without power for some prolonged period of time).
With a simple forwarding order utilizing The Windward Groups document transportation and drivers, all
docnments would be routed to cither Folsom or Dallas where our staff and facilities would be immediately
avlable w produce the work.

The Windward Group will work with Fon Bend to determine disaster declaration processes and procedures,
with clearly defined Service Levels expeciation regarding the RPO and PTG

TWES NFAP 232 Standards

The Windward Group's facilities meet the requirements sct forth within this RFP for document image
scrvices, Our fecilities are equipped with the necesrary fire suppression (per code of each city) and we
have built into our operations data back-up facilities, between our three facilities.

The NFPA 232 Standards periains to storing and archiving records. The Windward Gronp’'s mirrored

operation facilitics incouporate fire extinguishers, indcpendent monitorcd firc detoction snd the staff has
undergone training for fire protection. As pan of our project methodology we load balance the inbound
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records for digital conversion i order 10 limit the exposure (time) that they arc al owr facility. Our goal is
to capwre in the paper in less than 3 business days. We are not 2 long term records siorage fucility,
Additionally, once the records have been digitized. a copy is backed up onto our mirrored facilities. This
process insures that in the cvent of a fire, The Windward Group can rocreate the original records.

ISCHEDULES A-C TO FOLLOW)]
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Customer: Fort Bend County Tax Office

ASONEss: 500 Liberty, Suite 101, Rictenuid. 1X 77469
Comart Name: Patsy Schultz

Contact Phona: 281-341 3735

Contact Emalt: schulpal@oo torl-bend tx.us

Heess Deseription Unit Frice]  (Quontity Unit Estinanted Cost
I&:he&sleé Bi-weekly pick-up ond delivery INC INC Per Box T s0.00
Document Preparation {Te Be performed by Fort NIA NIA NIA $0.00
fsend)

Diack & White Scanping a 200 DY S0050 560,000 Per Image $28.000.000
Tinr code Indesing program (Fort Bend provide Accesy )

Databese S_ﬂﬁ\k‘aﬂ: 3 BT iNC Module .00
i};‘dtx;r;f)(f’un Bemd Toperfrom viz Idessg Nra A NIA < o0
Porishle Hord Drive for Image Transder INC NC A 50000
Professiopal Servives lor Loosuling INC ]9 Hours $0.00)
F’HE_&?"’““ mooe.wl

This Sales Order is an estimated bascd upon the assumptions that are set forth within the enclosed
Document. The Windward Group will invoice Fort Bend County for the actual volumes and services that
will be provided in order o fulfill Fort Bend County's requirements. All quote priciag does not include
any reqquired 1axes.

FORT BEND COUNTY THE WINDWARD GROUP, LA.C.
Signamure: e Signature:

Printed Name: | . — Printed Name:

Tide: T Fitke: e
Date: [ Date: R
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Fort Bend County Tax Office has provided 2 representative sample set of decuments ra The Windward
Group. This set of documents has been scanned and indexed in accordance with the enclosed SOW. Fort
Bend is authorizing The Windward group o

»  Conunence full scale scanmng and indexing of documends

FORT BEND COUNTY TAX OFFICE

Signaturc:

Printed Name:

Tisle:

Dare:

THE WINDWARD GROUP, L.L.C.

Signature:

Peinted Nume:

Title:

Date:
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Isuberitiod By:

Charge Number:

Dt

Chmgt Regquest

Description of Pequasted Change

Reason for Change

Proposed Solution

rnnsnrimbn ot Proposed Solutions

Work Affectad

Lost Cstmate

rpact on Schedulo

Susthoriraion

The Winaw ard Group

Fon Band Courty
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ACORD, CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY)
11/16/2010

PRODUCER

Bustis Imsurance, Inc.

1340 Poydras Bt., Buite 1900

New Orleans, LA 70112

1-504-585-0440

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER, THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE NAIC #

INSURED

P.O. Box 499¢

Covington, LA 70434-4390

BoarManagementGroupLLC, TheWindwardGroupLLC, AlliedImaging
GroupLLC, BusinessRquipmentSolutlionsLLC & VirtuasiPaperCo.

NSURERA 8t. Paul Pire & Marine Ins. Co.

insurerB: Travelers Indamnity Co.

INauReRc: Travelers Property Casualty

INSUSER D:

INSURER E:

_COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW RAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE ROLICY PERIQD INDICATED. NCOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF AWY CONTRACT OR OTHER DOCUMENT WITH RESPECT TQ WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S
POLICIES. AGGREGATE LIMITS SHOWN MAY HAYE BEEN REDUCED BY PAID CLAIMS.

SUBJECT TO ALl THE TERMS, EXCLUSIONS AND CONDITIONS GF SUCH

[ EoﬂH I - POLICY NUMBER FOLCY EFFECTNE [ FRIEY DORATON TS
A GENERAL LIABILITY 6102699P786 12/01/09 12/01/10 | EACHOCCURRENCE §1000000
X | COMMERCIAL GENERAL LIABILITY PREMEE& {Easccurence) 3 300000
| cLams mane DOCUR MEDEXPiAnyone person) | $10000
| X | EBL $1M/3$3M PERSONAL LADY INJURY | 5 1000000
| GENERAL AGGREGATE 3 2000000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AG5 | 52000000
poucy | X | RS L0¢
B AUTOMOBILE LIABILITY BA2705P632 12/01/09 1z/01/10 COMBINED SHGLE LT $1000000
X | anvauto {Ea accident)
| | A ownepauTos BODILY IMIURY s
|| scheoutesavras (Per persar)
| | HIREDAUTOS BODILY INJURY s
| | nonownepauTos (Per accident)
L PRAOPERTY DAMAGE s
iPor accident:
GARAGE LIABILITY AUTO ONLY -EAACCIDENT 1§
ANY AUTO OTHER THAN YR
AT ONLY. Ao | s
¢ EXCESSAUMBRELLA LIABILITY CUP3136P686 12/01/09 12/01/10 | gACHOCCURRENCE 5 3000060
X | occur D CLAIMS MADE AGGREGATE 3 3000000
]
DEQUCTIBLE N
X | ReTENTION 5 10000 s
5 -
A | WORKERS COMPENSATION AND HNUB8582C38709 12/01/09 12701/10 | X | Seoiad ] |0F
EMPLOYTERS® LIABILITY 500000
e
AY PROPRIETORPARTNEREXECUTIVE EL EACH ACCIDENT 3
CFFICER/MEMBER EXCLUDED? £t DISEASE -EAEMPLOYEE| 500000
#yes, describa under
SgeESCIALPRGVISIONS melow £1. DISEASE -POLICY LMIT | 3500000
OTHER

DESCRIFTION OF OPERATIONS { LOCATIONS F VERICLE S f EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS

CERTIFICATE HOLDER

CANCELLATION

Port Bend County
Gilbert Jalomo, CPPB

County Purchasing Agent
4520 Reading R3. 8te. A

Rosenberg, TX 77471

UEA

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
OATE THEREOF, THE 18 SUING INSURER WitL ENDEAVOR 7O MAIL _3Q__ DAYS WRITTEN
HOTHICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO $O SHALL
IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE iINSURER, ITS AGENTS OR
REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE z l 2: -

ACORD 25 {2001/08) RGITZ
18350221

©ACORD CORPORATION 1988
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