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BMI IMAGING SYSTEMS, INC. 

MASTER SERVICES AGREEMENT 

 This Master Services Agreement (“Agreement”) is made as of _______________(the “Effective Date”) 

by and between BMI Imaging Systems, Inc. (“BMI”) and the customer identified on the signature page hereof 

(“Customer”) (each a “Party” and together, the “Parties”).  

 In consideration of the mutual covenants and conditions contained in this Agreement, the Parties hereby 

agree as follows: 

1. Definitions.  The following underlined terms shall have the meaning as set forth herein, as follows: 

“Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common control 

with the Customer.  “Control” for purposes of this definition means, direct or indirect ownership of a 

majority ownership interest of the subject entity. 

“Agreement” shall mean the general and specific terms and conditions of this Agreement and any 

attachment(s) pertinent to the ordered BMI Services, including but not limited to any Schedule of Work and 

any amendments and supplements thereto. 

“BMI Services” shall mean the BMI imaging services, BMI product installation services, and BMI Hosting 

Services, as described and provided by BMI and ordered by Customer under this Agreement and relevant 

Schedule of Work. 

“BMI Hosting Services” shall mean BMI hosted online access to Imaged Product for use by Customer-

authorized End Users. 

“BMI Documentation” means BMI end-user documentation, help and training materials, as made available to 

Customer from time to time. 

“Customer” shall mean the entity identified on the signature page of this Agreement excluding any Affiliate 

unless expressly stated in this Agreement. 

“Customer Documents” shall mean the tangible records, books, manuscripts, photographs, newspapers, 

periodicals, files, disks, tapes, slides, film, and other physical materials, provided by Customer to BMI in 

accordance with this Agreement. 

 “End User” shall mean any person who is authorized by Customer to access and use Imaged Product in 

connection with Customer’s business. 

“End User License Agreement” or “EULA” shall mean BMI’s end user license agreement for access and use 

of Imaged Product, whether installed “on premise” at a Customer location or accessible online via BMI 

Hosting Services. 

“Imaged Product” shall mean the end results of digital or photographic reproduction processes of BMI 

Services that can be viewed by Customer on a display device. 

“Schedule of Work” shall mean any ordering document and attachments approved by the Parties setting forth 

BMI Services to be performed for Customer in accordance with this Agreement. 
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2. Term.  This Agreement shall commence on the Effective Date and unless terminated earlier as set forth 

herein, shall continue for one (1) year after the expiration or termination of all BMI Services under all 

applicable Schedules of Work.  

3. BMI Services. 

a. BMI Services.  Subject to Customer’s compliance with this Agreement, BMI shall provide BMI Services 

to Customer in a professional, timely, and workmanlike manner, in accordance with the terms and 

conditions of this Agreement and mutually agreeable Schedule of Work.  

i. Online Hosting Services.  All BMI Hosting Services requested in a Schedule of Work shall be 

subject to the terms and conditions of this Agreement and the additional terms and conditions set 

forth in Addendum 1 attached hereto, which terms and conditions are hereby incorporated by this 

reference as though fully set forth herein. 

ii. End User License Agreement.  All access and use of Imaged Product by a Customer End User 

shall be subject to End User’s acceptance of BMI’s then current End User License Agreement, a 

copy of which shall be annexed hereto as Exhibit A, and the terms and conditions of which are 

hereby incorporated by reference as though fully set forth herein. 

b. Imaging of Customer Documents.  Imaging of Customer Documents shall be subject to a mutually 

acceptable Schedule of Work and Customer’s full compliance with the terms and conditions of this 

Agreement.  BMI does not represent, warrant or guarantee that all Customer Documents will be capable 

of reproduction or that each reproduced image will be legible.   Subject to timely Customer notice as set 

forth herein, BMI agrees to reprocess any missed or illegible Customer Documents (provided the original 

is legible) and when determined by BMI to be technically possible, to insert the missing or corrected 

images into the Imaged Product.  

c. Confidentiality.  BMI acknowledges and agrees that all Customer Documents or any other information 

and materials furnished by Customer to BMI that Customer identifies as confidential information of 

Customer shall be and remain the confidential information of Customer (the “Confidential Information”), 

including all Imaged Product containing Confidential Information, unless one or more exclusions set 

forth below applies.  BMI agrees that it shall not use or disclose the Confidential Information for any 

reason other than as set forth in this Agreement or any related Schedule of Work.  Customer 

acknowledges and agrees that BMI may disclose Confidential Information to BMI subcontractors for the 

purposes of this Agreement who are obligated in writing to maintain the confidentiality of the 

Confidential Information.  Exclusions.  For purposes of this Agreement, Confidential Information shall 

not include information or materials that:  (a) has previously become or is generally known to the public 

or trade through no breach of this Agreement or a similar confidentiality or non-disclosure agreement; 

(b) was already rightfully known to BMI or a third party prior to it being disclosed by or obtained from 

the Customer under this Agreement; (c) has been or is hereafter rightfully received by BMI from a third 

party under no restriction on use or disclosure; or (d) has been independently developed by BMI without 

access to the Confidential Information of Customer.  Customer agrees that BMI may disclosure 

Customer Confidential Information in response to a lawful order of a court of competent jurisdiction or 

legal authority, provided Customer is given reasonable notice for Customer to take steps to protect the 

Confidential Information prior to disclosure, at Customer’s sole expense. 

 

d. Suspension or Early Termination for Good Cause/Customer Release/Waiver.  BMI reserves the right  to 

suspend, refuse to perform, and/or terminate BMI Services, in whole or in part, for good cause in the 

event of:  (i) Customer’s failure to make payment of any amounts due for BMI Services when due, (ii) a 

third party claim of violation or infringement of any right arising from or related to the Customer 

Documents and/or Imaged Product, (iii) the receipt of an order of a court or legal authority of competent 

jurisdiction to cease and desist from the performance of BMI Services related to Customer Documents 

and/or Imaged Product, and (iv) Customer becomes insolvent or declares bankruptcy.  Waiver.  No such 

suspension, refusal to perform or termination of services for good cause shall be deemed a violation or 

breach of this Agreement and Customer hereby releases BMI and waives any and all claims for damages 
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or losses of any kind under any legal theory against BMI arising from or related to any such suspension, 

refusal to perform or termination of services. 

e. Return or Destruction of Customer Documents for Good Cause/Customer Release/Waiver.  Should any 

claim, invoice or charge of BMI remain unpaid by Customer for ninety (90) days or more, Customer 

shall be deemed to have abandoned the Customer Documents and Imaged Products.  BMI's liability (if 

any) for any loss of or damage to Documents or Imaged Product incurred during such period shall be that 

of a gratuitous Bailee only and BMI shall have good cause and the right in its sole discretion to return 

and/or destroy (in whole or in part) the Customer Documents and Imaged Product after written notice to 

and express written authorization from Customer, except that, if Customer has not responded to such 

written notice, Customer’s authorization shall be presumed 30 days after written notice to Customer, and 

to charge Customer for the return and/or destruction.  Waiver.   Except as provided herein, Customer 

hereby releases BMI and waives any and all claims for damages or losses of any kind under any legal 

theory against BMI arising from or related to the return or destruction of Customer Documents and 

Imaged Products in accordance with this Agreement.    

4. Customer Responsibilities. 

a. Customer Cooperation.  Customer acknowledges and agrees that in order for BMI to perform BMI 

Services, Customer must make available to BMI, in a timely manner, certain Customer Documents and 

as applicable, Customer personnel, equipment, and facilities.  Customer agrees that it will use best efforts 

to cooperate with BMI in all respects of this Agreement and Customer acknowledges that its failure to do 

so may prevent BMI from performing BMI Services in a timely manner, including but not limited to 

meeting milestones as may be designated in a Schedule of Work. 

b. Payment: Customer shall be responsible for full and timely payment of all amounts due and owing for 

BMI Services provided under this Agreement, subject to and in accordance with its terms and conditions.  

Except as otherwise set forth in a Schedule of Work: (1) all charges for BMI Services, together with any 

sales or other applicable tax, are due and payable no later than thirty (30) days after the invoice date; (2) 

Invoices will typically be provided monthly by U.S. Mail for completed services; and (3) unpaid 

amounts are subject to late payment charges or the lesser of one and one-half percent (1.5%) of the 

overdue amount or the maximum rated permitted by law. 

c. Legal Compliance:  Customer represents and warrants that it is the owner of Customer Documents 

and/or has or shall acquire all rights, title, interest, licenses and permissions necessary for BMI, its 

employees, agents and/or contractors to perform BMI Services contemplated under this Agreement 

without violation or infringement of any third party right or agreement.  Customer shall be solely 

responsible for legal compliance with regard to the reproduction of Customer Documents and the access 

and use of Imaged Product in accordance with applicable law, regulations, treaties, and conventions, 

including but not limited to those pertaining to patents, copyrights, rights of privacy, publicity, and moral 

rights.  Customer shall use commercially reasonable efforts to prevent unauthorized or unlawful access 

and/or use of Imaged Product in Customer’s possession and/or control. 

d. Transportation of Customer Documents and Imaged Product.  Customer shall be solely responsible for 

the shipping and handling of Customer Documents and Imaged Product to and from BMI Services 

facilities for all purposes, including but not limited to declaring the true and accurate value of the 

Customer Documents and media thereof.  Customer acknowledges and agrees that in the event BMI 

facilitates the shipping, handling and/or transportation of Customer Documents and Imaged Product in 

any way, BMI shall not be deemed a contract or commercial carrier and BMI shall not be liable for the 

loss or damage of Customer Documents or Imaged Product arising from or related to the shipping, 

handling or transportation thereof. 

e. Quality of Customer Documents for Imaging:  Customer shall be responsible for the accuracy and 

quality of all Customer Documents provided to BMI in connection with this Agreement. 

f. Quality Review of Imaged Product.  Within sixty (60) days of the Imaged Product being made available 

to Customer, Customer agrees to thoroughly review the Imaged Product and notify BMI of any actual or 
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suspected missing Customer Documents or illegible images.  After such 60-day period, Customer agrees 

to pay for any retakes or corrections requested by Customer at BMI’s then effective rates. 

g. Backup of Customer Documents and Data/Assumption of Risk.  Customer shall be responsible to make 

prior and ongoing backup copies of all Customer Documents, data and programs connected to any 

networked device onto which BMI will be loading software, data or Imaged Products in connection with 

the performance of requested BMI Services.  Customer acknowledges and agrees that BMI makes no 

claim as to the compatibility or serviceability of any software or Imaged Product in connection with 

Customer’s software or equipment and Customer accepts all risk for any damage or loss of property or 

data that might arise from or relate to the use or installation of such software by BMI or its agents. 

h. Indemnification.   Each Party agrees to indemnify and hold harmless, to the fullest extent allowed by 

law, the other Party and its principals, officers, and employees from and against all claims, demands, 

suits, actions, payments, liabilities, judgments and expenses (including court-ordered attorneys’ fees), 

arising out of or resulting from the acts or omissions of their principals, officers, or employees in the 

performance of this Agreement.  Liability includes any claims, damages, losses, and expenses arising out 

of or resulting from performance of this Agreement that results in any claim for damage whatsoever 

including any bodily injury, civil rights liability, sickness, disease, or damage to or destruction of 

property, including the loss of use resulting therefrom, or related to any actual or threatened violation or 

infringement of third party rights or breach of warranty. However, in the case of the content provided by 

Lancaster County to BMI, Lancaster accepts all liability and shall so indemnify and defend BMI for 

Lancaster content and Lancaster controlled access to such content, which access will be controlled 

exclusively by Lancaster Administrators.   Further, each Party shall maintain a policy or policies of 

insurance (or a self-insurance program), sufficient in coverage and amount to pay any judgments or 

related expenses from or in conjunction with any such claims.  Nothing in this Agreement shall require 

either Party to indemnify or hold harmless the other Party from liability for the negligent or wrongful 

acts or omissions of said other Party or its principals, officers, or employees. 

i. Insurance.   

i. Insurance; Coverage  

Each Party shall, prior to beginning work, provide proof of insurance coverage in a form 

satisfactory to the other Party, which shall not withhold approval unreasonably.  The coverages 

and minimum levels required by this contract are set forth below and shall be in effect for all 

times that work is being done pursuant to this Contract.  No work pursuant to this Contract shall 

begin until all insurance obligations herein are met to the satisfaction of each Party, which shall 

not unreasonably withhold approval.  Self-insurance shall not be permitted unless consent is 

given by the other Party prior to execution of the Agreement.  Deductible levels shall be 

provided in writing from the Party’s insurer and will be no more than $10,000.00 per 

occurrence. 

 

 ii. Commercial General Liability 

Each Party shall provide proof of Commercial General Liability Insurance with the coverages 

and at the minimum limits set forth herein.  These minimum limits can be met by primary and 

umbrella liability policies. Coverage shall include: Premises-Operations, Products/ Completed 

Operations, Contractual, Broad Form Property Damage, and Personal Injury and shall be no less 

than $1,000,000 Each Occurrence and $2,000,000 Aggregate. Such coverage shall be endorsed 

for the general aggregate to be on a PER PROJECT basis, and each Party shall provide an 

additional insured endorsement acceptable to the other Party. The description of operations 

must state "Blanket coverage for all projects and operations of Contractor” or similar language 

that meets the approval of the County, which approval shall not be unreasonably withheld.  

 

 iii. Additional Insured 
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An Additional Insured endorsement shall be provided by each Party to the other Party naming 

the other Party as additional insureds using ISO additional insured endorsement (CG20 10), 

edition date 11/85, or an equivalent (e.g. CG 2010, edition date 10/93, plus CG 20 37, edition 

date 10101), under the commercial general liability policy and automobile liability policy. Said 

insurance shall be written on an OCCURRENCE basis, and shall be PRIMARY, with any 

insurance coverage maintained by the County being secondary or excess.  

 

 iv. Certificates 

The Parties shall provide certificates of insurance and endorsements evidencing compliance 

with these requirements.  Upon request, each Party shall furnish a full and complete copy of any 

policy of insurance, required by this Contract, to the other Party within a reasonable time, not to 

exceed thirty days. The certificates of insurance shall provide for at least thirty (30) days' firm 

written notice in the event of cancellation. Intent to notify is not acceptable. During the term of 

the Agreement and during the period of any required continuing coverages, each Party shall 

provide, prior to expiration of the policies, certificates and endorsements evidencing renewal 

insurance coverages. The Parties agree that the failure of either Party to object to the form 

 of a certificate and/or additional insured endorsement provided shall not constitute a 

waiver of this requirement.  

 

 v. Minimum Scope of Insurance 

All Liability Insurance policies shall be written on an "Occurrence" basis only. All insurance 

coverage are to be placed with insurers authorized to do  business in the State of Nebraska 

and must be placed with an insurer that has an A.M. Best's Rating of no less than A:VII unless 

specific approval has been granted otherwise.  

 

 vi. Sovereign Immunity 

Nothing contained in this clause or other clauses of this Agreement/Contract shall be construed 

to waive the Sovereign Immunity of the County. 

 

j. Non-Solicitation.  Customer shall not recruit, solicit, induce or otherwise contract for the employment of 

BMI employees or BMI Services contractors during the effective term of this Agreement. 

5. Disclaimer of Warranties.  Except as expressly stated in this Agreement, BMI makes no warranties with 

regard to BMI Services or Imaged Product, express or implied, including without limitation the warranty of 

merchantability, title, fitness for a particular purpose, and non-infringement, which are hereby expressly 

disclaimed. 

6. Limitation of Liability. 

a. To the maximum extent permitted by law, BMI shall have no liability to Customer for damages or losses 

sustained by reason of missing, illegible or damaged Customer Documents or Imaged Products arising 

from or related to BMI’s Services.  BMI does not represent or warrant that its buildings are fireproof or 

the contents of the buildings (including the Documents and the Imaged Products) cannot be destroyed by 

fire, flood, or other causes. 

b. TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN NO EVENT SHALL BMI BE LIABLE 

FOR CONSEQUENTIAL, INDIRECT, SPECIAL, PUNITIVE OR OTHER EXEMPLARY DAMAGES 

OF ANY KIND (INCLUDING BUT NOT LIMITED TO DAMAGE OR LOSS OF PROPERTY, 

DOCUMENTS,  IMAGED PRODUCT, PROFIT OR REVENUE) ARISING FROM OR RELATED TO 

THIS AGREEMENT, THE SUSPENSION OR TERMINATON OF SERVICES UNDER THIS 
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AGREEMENT, OR THE SERVICES OR PRODUCTS PROVIDED UNDER THIS AGREEMENT, 

EVEN IF BMI OR ITS REPRESENTATIVES HAVE BEEN ADVISED OF THE POSSIBILITY OF 

SUCH LOSSES OR DAMAGES. 

c. BMI’S MAXIMUM LIABILTY AND CUSTOMER’S SOLE REMEDY FOR ALL DAMAGES OR 

LOSSES TO CUSTOMER DOCUMENTS AND IMAGED PRODUCT SHALL BE LIMTED TO THE 

REPLACEMENT COST OF THE MEDIUM ON WHICH THE CUSTOMER DOCUMENTS OR 

IMAGED PRODUCT WAS ORIGINALLY PRODUCED.   IN NO EVENT SHALL BMI’S TOTAL 

AGGREGATE LIABILITY TO CUSTOMER ARISING FROM OR RELATED TO THIS 

AGREEMENT AND/OR BMI SERVICES SHALL EXCEED THE AMOUNTS PAID BY 

CUSTOMER TO BMI UNDER THIS AGREEMENT IN THE ONE (1) YEAR PERIOD 

IMMEDIATELY PRECEDING THE DATE OF THE CLAIM GIVING RISE TO THE LIABILITY.  

NOTHING IN THIS AGREEMENT SHALL BE CONSTRUED TO PREVENT CUSTOMER FROM 

PROCURING AND MAINTAINING ITS OWN INSURANCE FOR CUSTOMER DOCUMENTS 

AND IMAGED PRODUCT.  

d. In any action to enforce a claim for damage or loss to Customer Documents or Imaged Product based on 

the alleged negligence of BMI or its officers, directors, employees, agents or contractors, the burden of 

proving any such negligence shall be with Customer.  

e. The Parties acknowledge that BMI has set its prices and entered into this Agreement in reliance upon the 

limitations, exclusions, and disclaimers of liability and the disclaimers of warranties and damages set 

forth in this Agreement, and that such limitations, exclusions, and disclaimers are fundamental elements 

and form an essential basis of the bargain between Customer and BMI. BMI would not be able to have 

provided the Services to Customer without such limitations. The limitations and exclusions of liability 

and disclaimers specified in this Agreement shall survive and apply even if the remedies provided herein 

are found to have failed of their essential purpose. 

7. Termination for Breach.  Either party may terminate this Agreement or Schedule of Work, in whole or in 

part, if the other party materially breaches this Agreement and fails to cure the breach within thirty (30) days 

following written notice from the other party specifying the breach. 

8. Termination for Convenience.  This Agreement or BMI Services under a Schedule of Work may be 

terminated by either Party without cause upon thirty (30) days’ written notice to the other Party; provided 

BMI has not commenced performance of BMI Services under any Schedule of Work. 

9. Rights and Obligations upon Termination.  Upon termination or expiration of this Agreement or BMI 

Services under a Schedule of Work, Customer shall pay BMI all amounts due and payable for services 

rendered and upon payment Customer may request the return, transfer and/or disposal of all or some of 

Customer Documents, Imaged Product and Customer Confidential Information in BMI’s possession and/or 

control.  Any and all expenses for the return, transfer or disposal of Customer Documents, Imaged Product 

and Confidential Information shall be borne by Customer, including but not limited to any sales or transfer 

taxes.  

a. Retention of Backup/Archival Copies of Imaged Product.   In the absence of express instructions from 

Customer or separate written agreement as set forth in this Section 9, Customer agrees that BMI may, in 

its sole discretion, retain one or more copies of Imaged Product for backup, warranty, archival or dispute 

resolution purposes; provided, nothing in this Agreement shall obligate BMI to retain any such copy(ies) 

for any period of time for any purpose.  Customer acknowledges and agrees that BMI shall have no 

obligation or legal duty to Customer arising from this Agreement to retain one or more copies of Imaged 

Product for any purpose or to provide additional services to Customer, even if BMI has retained any such 

copy(ies) for backup, warranty and/or archival purposes.  Any obligation on BMI to retain one or more 

copies of Imaged Product for any purpose or to provide additional services to Customer shall require a 

separate and mutually agreeable retention and services agreement signed by both parties. 

b. Compliance with Copyright Holder Demands.  In the event a copyright holder or legal representative of a 

copyright holder presents a credible claim of having a copyright interest in an Imaged Product and on 

that basis demands or requests the destruction, modification, transfer, reproduction, distribution, display, 
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transmission, and/or preparation of derivative works of, a copy of the Imaged Product in BMI’s 

possession and/or control, BMI may accommodate and comply with any such demand or request, upon 

notice to Customer, to avoid and/or settle a claim against BMI by the copyright holder, all without cost, 

benefit, payment, contribution, obligation,  consent, or liability of any kind under any legal theory, to 

Customer. 

10. Miscellaneous. 

a. Force Majeure.  Neither party shall be liable under this Agreement by reason of any failure or delay in 

the performance of its obligations under this Agreement (except for the payment of money) on account 

of strikes, shortages, riots, insurrection, fires, flood, storm, explosions, acts of God, acts of terror, war, 

governmental action, labor conditions, earthquakes, material shortages, or any other cause beyond the 

reasonable control of such party. 

b. Entire Agreement.  This Agreement and all attachments hereto constitute the entire understanding of the 

parties and supersede any prior agreements and understandings between the Parties relating to the subject 

matter of this Agreement.  No supplement, amendment or modification of this Agreement shall be 

binding unless executed in writing by all of the parties.  No waiver of any of the provisions of this 

Agreement shall be deemed, or shall constitute, a waiver of any other provision, whether or not similar, 

nor shall any waiver constitute a continuing waiver of this Agreement shall be binding unless executed 

by the party making the waiver.  Headings are used for convenience only and shall not be used to 

construe or interpret this Agreement. 

c. Assignment.  This Agreement is personal to the Parties and may not be assigned, in whole or in part, 

without the prior written consent of the Parties; provided, however, each Party may transfer this 

Agreement to a successor in interest of all or substantially all of the assets or voting stock of the Party 

and in which case such consent shall not be required.  This agreement shall be binding on and inure to 

the benefit of the parties to it and their respective heirs, legal representatives, successors, and permitted 

assigns. 

d. Relationship.  The relationship of the parties is that of independent contractors.  Accordingly, nothing 

contained in this Agreement shall be construed as establishing an employer/employee, partnership, 

agency, brokerage, or joint venture.  

e. Notices.  Any notice required or permitted to be given under this Agreement shall be in writing and shall 

be delivered via certified mail or express courier to the party’s representative and address identified 

herein, which may be changed in accordance with the provisions of this section.  Any such notice shall 

be deemed to have been given upon receipt. 

f. Governing Law/Severability.  This Agreement shall be governed by and constructed in accordance with 

the laws of the State of Nebraska applicable to contracts made and to be performed in California, and 

without application of conflict of law provisions .  If any provision hereof is held invalid or 

unenforceable by a court of competent jurisdiction, such provision shall be deemed to be severed from 

the Agreement and without effect on the remainder which shall be valid and enforceable in accordance 

with the original intent of the parties.  

g. Resolution of Disputes/Time Limitation of Claims.  Customer agrees to notify BMI within sixty (60) 

days of the date that Customer receives the Imaged Product from BMI of any claim or dispute arising 

from or related to BMI’s Services under this Agreement, or any such claim shall be deemed forever 

waived.  .  

h. Counterparts.  This Agreement may be executed in duplicate counterparts with facsimile (electronic) 

signatures, each of which shall constitute an original for all purposes and all of which together shall 

constitute one and the same instrument. 
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IN WITNESS WHEREOF, Customer and BMI have caused this Agreement to be executed by a duly authorized 

officer with the intent to be bound as of the Effect Date set forth herein. 

 

Lancaster County, Nebraska, a political subdivision of the State of Nebraska BMI IMAGING 

SYSTEMS, INC. 
Customer (Company Name) 

                              

_________________________________          

By (Print Name)  By:  William D. Whitney, CEO 

 

  1115 E. Arques Avenue 

Signature  Sunnyvale, CA  94085-3904  

    

  

Address 
 
Attachments: 

1) Schedule of Work 

2) Addendum 1:  BMI Hosting Services Terms and Conditions 

3) Exhibit A: BMI End User License Agreement 

 

 
 

 

 

 

Schedule of Work 

 

Lancaster County Register of Deeds 

DR5 to DR6.5 Upgrade  
 

 
Digital ReeL 6.5 Hosted Application  

 
1.  Send us your dataset copied to an external drive and receive Digital ReeL 6.5  

2.  Price is $8.00 per roll (from original dataset). Price Includes:  

a. Scrolling Grayscale  

b. 4TB external drive from BMI for copying and sending data 

c. Hosting of the Dataset during the conversion process 
3.  Hosting:  $500.00 per Year + $2.00 per roll.    ($2,200.00 annually beginning 09-01-17)  

  

 

Estimated Conversion Pricing (Assumes 4TB) 
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 Hosting Set-up (2 Actives Data Centers, Both Raid Configured)   $     750.00 

 Conversion of 850 rolls with Scrolling Grayscale     $  6,800.00 

 Hosting During  Conversion (thru 08-31-17)           Included 

 First Year of Application Hosting starting 09-01-2017 (5-Users)   $  2,200.00 

$9,750.00 

 

Notes:  

 DR6.5 will require approximately 25% more storage space than DR4. 

 This conversion requires Lancaster County to ship drives containing roll images back to BMI.   

 The estimated conversion timeframe is 60-90 days, following approval of the Milestone 1 (M1). 
 BMI will Host the Application during conversion and through 08-31-17 at no charge. 

 Additional User access licenses are $500/5-pack/year/. 

 

 

Pricing provided on March 9, 2017 by: 

Brad Penfold 

BMI Imaging Systems 

800-488-3456 x402 

Quote valid for 90 days 
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ADDENDUM 1 

To 

BMI MASTER SERVICES AGREEMENT 

(Effective Date:6-17-2014) 

 

BMI HOSTING SERVICES 

 

TERMS AND CONDITIONS 

 
 This addendum (“Addendum”) sets forth the additional terms and conditions upon which BMI shall 

provide BMI Hosting Services to Customer under the Master Services Agreement (“MSA”) having an Effective 

Date as set forth above.  

1. Definitions.  All definitions set forth in the MSA shall apply to this Addendum. 

2. Storage and Access to Imaged Product.  BMI shall provide a minimum hardware storage configuration 

of RAID 5 on which the Imaged Product will be stored. BMI will provide access to this hardware 

configuration in both of its two (2) hosting locations, with one configuration available at any one time at 

least 99% of Standard Business Hours.  Standard Business Hours are defined as M-F:  5:00 AM to 5:00 

PM (Pacific). 

3. Access Services.  BMI shall allow access to the Imaged Product to End Users via Internet connections 

from one or more of BMI data repositories.  End Users will be determined by Customer, who will 

provide BMI with updated status information regarding those End Users. Adding or removing End Users 

will be at the discretion of Customer or his/her representative. That representative, when wishing to add 

or remove End Users from authorized status, will request that BMI support personnel remove or add any 

End User. Customer may also wish to be provided with software tools to allow for administration level, 

direct Customer controlled addition or deletion of End Users. Customer acknowledges that he/she 

assumes responsibility for adding, deleting or maintaining End Users, whether directly administering the 

End Users through its representative or through BMI technical support. 

4. Security.  The Internet by its very nature is inherently an unsecure medium. The Customer is responsible 

for validating the integrity of the information and data it receives and transmits over the Internet. The 

Customer is required to protect the security of its Internet account and usage. The Customer’s passwords 

will be treated as private and confidential and not disclosed to or shared with any third parties.  Customer 

agrees to protect their data and images from unauthorized use, complying with protocols for sensitive, 

confidential and personal information.  

5. Communications Lines.  BMI utilizes communication services of telecom third parties. Customer 

acknowledges that BMI does not have ultimate control of communications lines used to access the 

Imaged Product; and therefore, BMI cannot ultimately guarantee the security of transmissions to and 

from BMI to Customer. BMI routinely utilizes SSL (Secure Socket Layer) protocol for transmission of 

the Imaged Product to clients and can provide other enhanced data communication and security 

provisions upon request, such as single IP access or VPN. Unless otherwise noted, communication 

between BMI and Customer will utilize SSL technologies. Unless otherwise contracted, Customer 

should not expect bandwidth greater than 1.5Mb/s during Standard Business Hours. Customer should not 

assume access will be available after Standard Business Hours (all times Pacific). 

6. Maintenance. 

a. Standard Maintenance or System Upgrades.  BMI shall perform preventive maintenance of its 

servers and other facilities in accordance with its normal maintenance schedules and 

procedures, as modified from time to time during the term of this Agreement.  Customer 

acknowledges that Access Services may not be operable during periods of preventive 
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maintenance.  BMI will make reasonable efforts to inform Customer prior to any scheduled 

maintenance.  

b. Unscheduled Maintenance.  Customer acknowledges that BMI may have to perform 

maintenance on an emergency basis and that Access Services may not be operable at these 

times.  BMI shall provide Customer with notice as soon as possible in such situations and will 

make every reasonable effort to make Access Services available to Customer as possible. 

7. Customer Support.  Customer may contact BMI either by telephone, email, and/or other means agreed 

to by BMI and Customer, for limited operational and technical support pertaining to BMI Services, 

Monday through Friday between the hours of 8:00 a.m. and 5:00 p.m. (Pacific), excluding BMI holidays.  

For purposes of this section, BMI holidays are all federally observed holidays, including but not limited 

to, New Year’s Day, Martin Luther King Day, President’s Day, Memorial Day, Independence Day, 

Labor Day, Thanksgiving Day, Friday following Thanksgiving, Christmas Day, and the day before 

and/or after Christmas Day if occurring on a regular week day.  BMI will provide Customer with a toll-

free telephone number for support. 

IN WITNESS WHEREOF, the Parties have caused this Addendum to be signed by their duly authorized 

representatives. 

 

  BMI IMAGING SYSTEMS, INC. 
Customer (Company Name) 

                              

_________________________________          

By (Print Name)  By:  William D. Whitney, CEO 

 

  1115 E. Arques Avenue 

Signature  Sunnyvale, CA  94085-3904  

    

  

Address 
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EXHIBIT A 

To 

BMI MASTER SERVICES AGREEMENT 

(Effective Date: 6-17-2014) 

 

BMI 

END USER LICENSE AGREEMENT 
 

 

 

 

NOTICE 

Materials made accessible by this Software may be protected by U.S Copyright Law. 

The person making a copy is liable for any infringement not excused by law. 

 

TERMS OF USE 
 

These Terms of Use govern the terms and conditions (“Agreement”) by which the Digital Reel™ software 

(“Software”) and its contents may be accessed and used by you (“you” or “End User”).  Please read them 

carefully. 

 

By accessing and using the Software, you represent that (i) you have been duly authorized to 

access and use this Software by the provider of the Software (the “Software Provider”) and (ii) 

you accept and agree to be bound and abide by this Agreement.  If you do not agree to the terms of 

this Agreement, you must not access or use the Software. 

 

1. License 

Subject to the terms and conditions of this Agreement, you are granted a limited, personal right to access and use 

the Software as intended by the Software Provider for lawful internal business, education and/or research 

purposes only and for no other purpose.  No right, title or ownership interest in and to the Software or to any 

trademark, service mark, trade name or domain name is granted under this Agreement.  All rights not herein 

expressly granted to you are hereby expressly reserved to its owner, BMI Imaging Systems, Inc. (“BMI”), its 

licensees and other property owners, if any. 

 

2. Restrictions 

(a).  Except to the extent authorized by the Software Provider, you agree to keep secret and not disclose any 

personal name and password required by the Software Provider to access and use the Software and to not share 

access and use of the Software with anyone else.  In the event you know or suspect that a personal user name and 

password has been disclosed to an unauthorized person, you agree to immediately notify the Software Provider. 
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(b).  Except to the extent permitted by law, you may not directly or indirectly (i) transmit, redistribute, Encumber, 

sell, rent, lease, lend, barter, sub-lease, sublicense or otherwise transfer this Software or the right to access and use 

this Software to any third party without the express written consent of BMI; (ii) Use the Software in connection 

with any service bureau without the express written consent of BMI); (iii) remove or obscure any copyright, 

trademark and other proprietary rights notices, legends, symbols or labels; (iv) alter, modify, decompile, 

disassemble, create any derivative works of the Software, including customization, translation or localization, or 

reverse engineer or otherwise attempt to derive the source code for the Software; (v) use the DIGITAL REEL 

Software or its contents for any unlawful purpose. 

 

3.   Copyright 

This Software is protected under U.S. copyright laws and international treaties, trade secret, trademark and other 

applicable laws.  All rights in and to the Software are expressly reserved to BMI.  Any unauthorized copying, 

distribution, transmission; public display of this Software or preparation of derivative works of this Software is 

strictly prohibited. 

 

NOTICE:  CONTENT MADE ACCESSIBLE BY THIS SOFTWARE MAY BE PROTECTED BY U.S 

COPYRIGHT LAW.  THE PERSON MAKING A COPY IS LIABLE FOR ANY INFRINGEMENT NOT 

EXCUSED BY LAW. 

 

4.   Ownership 

BMI and its licensors (as applicable) are and shall remain the sole owner of all rights, title and interest in and to 

the Software, all derivatives thereof and all intellectual property rights related or pertaining to the aforesaid, 

including without limitation, all copyrights and inventions (whether patentable nor not), even if You should 

provide data, suggestions, ideas, concepts, inventions, works of authorship, improvements or other intellectual 

property as a result of the use of the Software by You. 

 

5. Disclaimer of Warranties 

 

EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE DIGITAL REEL SOFTWARE, DATA AND 

INFORMATION ACCESSIBLE THROUGH THE USE OF THE SOFTWARE AND SYSTEM ARE 

PROVIDED “AS IS” WITHOUT REPRESENTATION OR WARRANTY OF ANY KIND.  BMI EXPRESSLY 

DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR 

PURPOSE, TITLE, NON-INFRINGEMENT AND ACCURACY OF DATA OR INFORMATION.   

 

BMI DOES NOT REPRESENT OR WARRANT THAT THE SOFTWARE IS FREE OF ALL DEFECTS OR 

THAT THE SOFTWARE OR ITS CONTENTS WILL BE ACCESSIBLE AT ALL TIMES.   

 

USE OF THE SOFTWARE AND ITS CONTENT, DATA, INFORMATION AND DOCUMENTATION IS AT 

THE END USER’S SOLE RISK. 
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6. Limitation of Liability 

 

EXCEPT TO THE EXTENT PROHIBITED BY LAW, IN NO EVENT SHALL BMI, ITS LICENSEES AND 

THEIR OFFICERS, DIRECTORS, EMPLOYEES, REPRESENTATIVES AND SUCCESSORS AND ASSIGNS 

OR ANY OTHER PARTY INVOLVED IN THE CREATION, PRODUCTION OR DELIVERY OF THE 

SOFTWARE AND/OR ITS CONTENTS, BE LIABLE TO END USER OR ANY OTHER PERSON OR 

ENTITY FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL, SPECIAL, PUNITIVE OR EXEMPLARY 

DAMAGES (INCLUDING WITHOUT LIMITATION LOSS OF PROFITS OR LOSS OF DATA OR 

PROPERTY) ARISING FROM OR RELATED TO THIS AGREEMENT AND/OR THE USE, RELIANCE ON 

OR TRANSFER OF ANY PROPERTY, SOFTWARE, INFORMATION OR DATA PROVIDED OR MADE 

ACCESSIBLE BY THE SOFTWARE, EVEN IF BMI OR ANY OTHERS HAVE BEEN IF ADVISED OF THE 

POSSIBILITY OF SUCH DAMAGES. 

 

7. Indemnity 

 

You agree to indemnify and hold harmless BMI, its officers, directors, employees, representatives, successors and 

assigns from and against any claims, actions, demands, liabilities, settlements and damages including without 

limitation, reasonable attorneys fees and costs, arising from or related to any violation of this Agreement by You. 

 

8. U.S. Government Restricted Rights 

 

If this Software is being accessed for use by or on behalf of the U.S. Government or by a U.S. Government 

contactor (at any tier), then the Government’s rights in the Software and governing documentation will be only as 

set forth in this Agreement for commercial software developed exclusively at private expense, in accordance with 

48 CFR 227.7201 through 227.7202-4 (for Department of Defense acquisitions) and with 48 CFR 2.101 and 

12.212 (for non-DOD acquisitions), as applicable.  Unpublished rights are reserved under the Copyright laws of 

the United States.  BMI Imaging Systems, Inc., 1115 E. Arques Avenue, Sunnyvale, CA  94086. 

 

9. End Users Outside the US 

 

If you are located outside the jurisdiction of the U.S., then the provisions of this Section shall apply to you. (i) this 

Agreement and all related documentation shall be in the English language. (LES PARTIES AUX PRESENTES 

CONFIRMENT LEUR VOLONTE QUE CETTE CONVENTION DE MEME QUE TOUS LES DOCUMENTS 

Y COMPRIS TOUT AVIS QUI S'Y RATTACHE, SOIENT REDIGES EN LANGUE ANGLAISE); and (ii) you 

are responsible for complying with any local laws in your jurisdiction which might impact your right to import, 

export or use the Software and you represent that you have complied with any regulations or registration 

procedures required by applicable law to make this Agreement and license valid and enforceable. 

 

 

10.   Export / Import 

 

End User agrees to comply with all export and import laws and restrictions and regulations of the United States 

and foreign countries, and not to export, re-export or import the Software or any direct product thereof in 

violation of any such restrictions, laws or regulations, or without all necessary authorizations.  Neither the 
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Software nor the underlying information or technology may be downloaded or otherwise exported or re-exported 

(i) to Cuba, Iran, Iraq, Libya, North Korea, Serbia, Sudan, Syria or any other country subject to a U.S. trade 

sanctions or embargo, to individuals or entities controlled by such countries, or to nationals or residents of such 

countries other than nationals who are lawfully admitted permanent residents of countries not subject to such 

sanctions; or (ii) to any named party or individual on the U.S. Department of Treasury, Office of Foreign Assets 

Control list of Specially Designated Nationals and Blocked Persons, and/or the U.S. Department of Commerce, 

Bureau of Export Administration Denied Persons List or Entity List.  By using the Software, Licensee agrees to 

the foregoing and represents and warrants that it is not located within an embargoed jurisdiction and is otherwise 

in compliance with these conditions. 

 

11.   Termination/Survival 

 

This Agreement and End User’s rights and license granted hereunder shall continue in perpetuity unless a 

termination date is specified in any purchaser order, unless terminated earlier pursuant to the terms of this 

Agreement.  BMI may immediately suspend and/or terminate End User’s right and license under this Agreement 

with or without notice to End User upon discovery of a material breach of this Agreement.  The provisions of 

Sections 5, 6, 7 and 11 shall survive the termination of this Agreement. 

 

12.   General 

 

This Agreement will be governed by the laws of the State of California without application of conflict of laws 

principles.  The United Nations Convention for the International Sale of Goods shall not apply to this Agreement 

and is hereby expressly excluded.  Should any provision of this Agreement be deemed invalid or unenforceable, 

the remaining portions shall remain valid and enforceable in accordance with the original intentions of the parties.  

All disputes arising from or relating to this Agreement and/or its subject matter shall be brought in a court of 

competent jurisdiction located in the State of California.  The prevailing party in any action or proceeding to 

enforce the terms of this Agreement shall be entitled to an award of its reasonable attorneys’ fees and costs.  This 

Agreement contains the complete agreement between the parties with respect to the subject matter hereof.  All 

previous and collateral agreements, representations, promises, and conditions relating to the subject matter of this 

Agreement are superseded by this Agreement.  In the event of any conflict between this Agreement and any other 

terms and conditions pertaining to the access and use of the Software, this Agreement shall govern the access and 

use of this Software. This Agreement may not be modified or amended except in writing signed by a duly 

authorized officer of BMI.  BMI reserves the right to modify the terms and conditions of this Agreement with 

thirty (30) days advance notice to you.  No provision of this Agreement may be waived except in writing signed 

by the party to be charged.  No waiver of any default or violation shall constitute a waiver of any subsequent 

default or violation of the same or other provision.  All notices and approvals given under this Agreement must be 

in writing and delivered in person, or by first class mail, express mail, facsimile with confirmation of 

transmission, or email with return acknowledgment.  Notice provided in accordance with this subsection will be 

deemed given when received.  This Agreement shall be binding upon and inure to the benefit of the parties and 

their permitted successors and assigns.  This Agreement and the rights granted hereunder may not be assigned 

without the express written consent of BMI. The section headings of this Agreement are provided for purposes of 

convenience only and shall be of no effect in the interpretation or meaning of any provision. 

[End] 
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3/15/2017
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BMI Imaging Systems, Inc.
1115 East Arques
Sunnyvale, CA 94085

29424

37478

A 1,000,000
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2,000,000
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57XHQYC8584 01/15/2017 01/15/2018

10,000 4,000,000

C

57WEQZT2722 01/01/2017 01/01/2018 1,000,000
Y

1,000,000

1,000,000

Re: As Per Contract or Agreement on File with Insured. Lancaster County its agents, officers and employees are included as an additional insured (and 
primary) on General Liability policy per the attached endorsement, if required.

Lancaster County
c/o Attorney's Office
575 South 10th Street
Lincoln, NE 68508

BMIIMAG-01 HBCT05

Heffernan Insurance Brokers
101 Second Street, Suite 120
Petaluma, CA 94952

Hartford Accident & Indemnity

Hartford Casualty Insurance Company

Hartford Insurance Company of the Midwest

X

X

X

X

X

X

X

X
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