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KMBS ADVANTAGE MAINTENANCE TERMS AND CONDITIONS "SCHEDULE A"
' (Revised 02-01-10)

The following terms and conditions apply to the provision of maintenance services by Konica Minolts Business
Solutions U.S.A., Inc. ("KMBS*) to Customer during the term of this Agreement:

1, PAYMENT: Payment Is due within thirty (30) days from the date of the Invoice. Should the customer fail to
make any payment due hereunder, ar be or become Insolvent or be a party to or acquiesce In any bankruptcy or
receivership proceeding or any simiiar action affecting the affalrs or property of Customer, or viplate any aspect of
this Agreement, KMBS may (1) refuse to continue to service the equipment or provide Consumable Supplies and
may enter Customer’s premises to recover any property or equipment owned by KMBS or (2) fumish service on a
time, travel and material basis, without prejudice to any other remedies KMBS may have. If Customer falls to make
any payment when due pursuant to this Agreement, there will be a service charge of one and one-half percent (1
1/2%) pet month of the total amount due or the maximum legal interest rate allowed by law, whichever is less.
Reasonable costs, including counsel fees, shall be recoverable by KMBS In the event collection activities, including
ligation, are required to collect outstanding amounts due under this Agreement, NO CASH PAYMENTS ACCEPTED.,
Accepted manners of payment are by major credit card or checks made payable to KMBS.

2. METER READINGS: Customer will provide accurate and timely meter readings at the end of each billing
period In a manner prescribed by KMBS. KMBS charges for each copy or print, performed by the KMBS equipment
included In this Agreement. A copy or print shall be defined as the generation of any document or image on the
KMBS equipment. For purposes of this Agreement, ali such uses of KMBS equipment shall be referenced herein as a
“copy.” KMBS shalt have access to monitor the meter readings and If meter readings are not received In a timely
manner, KMBS may obtain or estimate them and Customer agrees to pay for malntenance sefvices based on
estimated meter readings. Customer shall not alter or attempt to atter actual meter reading, Each 8% x 317 copy
will be recorded as a single meter click. Each 11 x 17" copy will be recorded as a double meter click. Duplexed
coples shall be counted at twice the rate of simplexed coples. For models equipped with banner printing
capabliitles, the following meter click charges shall apply: 18" to 27" = 3 clicks; 27" tv 36" = 4 clicks; 36" to 47" =
5 clicks.

3. SITE PREPARATION & ACCESS: Customer shall ensure that equipment is placed in an environment that
conforms with the manufacturer's specifications and requirements and will bear alf cost and expense for any
additional itles required for tnstall such &s teleph and electrical wiring, remodeling, and noise and
power fillers. Any electrical work external to the equipment (lLe, assoclsted peripheral equipment, power,
transmission and phone lines, and modems) and equipment line cord are not covered by this Agreement. Customer
shall provide KMBS' pefsonnel with free and full access to the equipment end any necessary operating time for the
purposes of furnishing malnt e services, Cusl shall arrange and insure that one of Its employees is
present at all times when KMBS ¢ ! perform mainte services. n or make ready shipment of
equipment is not covered by this maintenance Agreement. This service, when requested, will be at the then
billable rate of KMBS.

4. COMMENCEMENT OF SERVICE: The equipment must be in good condttion on the commencement date of
this Agreement. KMBS charges for perts and labor required to place the equipment In such condition unless
covered under any applicable warranties or 2 conti intenance A t. KMBS will invoice the customer
and this will be in addition to the price set forth on the front hereof, +

5, ADDITIONAL EQUIPMERT: No maintenance service for additional or substituted equipment wiil be provided
by KMBS until it is accepted by KMBS, In writing, for coverage. KMBS reserves the right to adjust the coverage
pertod for any additional or substituted equipment to assure common renewal dates.

6, SERVICE INCLUDED: KMBS' obii under this A is to provide Basic Maintenance Setvice on the
equipment covered by this Agreement, Basic Malntenance Service is defined as that fevel of malntenance necessary
to in the equip in normal ting condition as set forth in the equipment specifications. Basic
Maintenance Services Includes labor andfor routine remediat and preventive maintenance service as well as
remedial parts and Consumables Supplies, If this option s selected, as defined In section 23. All part replacements
shall be on an exchange basls with new or refurbished items. Emergency service calls will be performed &t no
extra charge during normal business hours. Unless otherwise indlcated, nomal business hours are 8:30 a.m, to
5:00 p.m., Monday through Friday, exclusive of holidays observed by KMBS, Overtime charges, at KMBS' then
current rate, wil! be charged for all service calls cutside normal business hours. In addition to, KMBS reserves the
rlght to delete discontinued equipment from this Agreement If parts become unavaliable for discontinued
equipment.

7. PREVENTIVE MAINTENANCE: Preventive Maintenance shall be performed on the equipment at the Intervals
defined by the Technical Service Manuals for the particular model. Préventive Maintenance will include cleaning,
lubrication, adjustment, and may be made at the same time remedial service is being performed. KMBS
technicians do not carry or deliver consumable supplies (toner, developer, etc,). It Is the Customer's responsibiiity
to have the necessary supplles available for the Technician's use,

8, VCARE MONITORING: KMBS will deploy and enable its VCARE Solution, which Is 2 Device Relationship
Management (DRM) system that interacts with KMBS product(s) for the purpose of automated meter reading,
technical performance monitoting, consumable and supply-ievel monitoring for replenishment, and product status
(and as described In KMBS' Digltal Needs Analysis). Should Customer opt-out of utifizing vCARE, KMBS reserves the
right to assess an incremental Invoicing fee not to exceed twenty five dollars ($25) per Invoice.

9. SELLER'S  AGENTS: Customer acknowledges that it has been advised that no employee, representative or
agent of KMBS has any authority to birid KMBS to any affimation, promise, representation, or warranty concerning
any of the equipment or services, Unless an affirmation, promise, representation, or warranty Is specifically set
forth in this Agreement it does not form a basis of this bargain and shali not be enforceable against KMBS.

10, DISCLAIMER: This Agreement does not cover service required due to malfunction of parts, attachments, or
supplies of non-KMBS manufacture. When the use of a particular supply ltem may cause machine damage or
require excessive servicing, KMBS, upon notice to Customer, wil not continue remeédial” & preéventive service for
that equipment, By introducing supplles of differing manufacture Into the KMBS equipment Customer accepts the
responsibility to pay for any remedial or corrective service required. Any alterations, modifications or changes to
the equipment by someone other than KMBS, including Customer, may restlt in termlination of this Agreement.
Without prior authorizatlon, this Agreement does not apply to any equipment which ceases to be at the customer
location described on the front side hereof. This Agreement does not apply to any equipment lost or damaged
through accident, abuse, misuse, theft, neglect, acts of thifd pariies, fire, water, casvalty or any. other natural
force, and any loss or damage occurring from any of the foregoing Is specifically excluded from this Agreement.
Customer warrants and represents that the equipment will be used for business purposes, and not for personal, or
household purposes.

11, AUTOMATIC RENEWAL: Service on Indlviduaf equip shall ally be extended for successive one
year terms at the rates being charged by KMBS at the time of renewal unless Customer or KMBS provides the other
party thisty (30) doys written notice before the end of the current term of s Intention not to renew this
Agreement. Upon renewsl, elther party may cancel this Agreement, with or without cause, upon thirty (30) days
written notice to the other party. Upon cancellation pursuant to this paragraph, Customer will be biiled for service
through the effective date of cancellation, In the event this Agreement Is canceled or not renewed, Customer shall

information contained In the DNA in providing network integration services, KMBS reserves the right to assess
additional charges for service due to Customer’s modification of its network, software, or operating system(s).

14, ASSIGNMENT: Customer may not assign this Agreement, without KMBS' express written consent. In the
event that KMBS assigns or subcontracts any of its obligations under this Agreement, KMBS shail remain primarily
responsible to perform those obligations. Any claimt or defense Customer may have relating to those obligations
must be asserted agalnst KMBS and not Its assignee, KMBS may asslgn, without notice, any of its rights under
this Agreement,

15. NOTICES: All notices required to be given vnder this Agreement shall be In writing and shall be sent by U.5.
first class mall to the parties as follows: To Customer at the address listed on the front of this Agreement and to
KMBS, at 100 Willlams Drive, Ramsey, N 07446, Attentlon: Office of Direct Administration, -

16. INDEMNIFICATION: Customer shall bear 2l risk of theft, loss or damage not caused by KMBS employees
or agents, to all Equipment delivered afid d under this Agreement. Customer agrees to Indemnify, defend
and hold harmless KMBS, s officers, directors, employees and agents from all loss, fiabliity, claims or expenses
(including reasonable attorney’s fees) arising out of Customer’s use of the equipment, Including but not fimited to
llabiiities arising from Hiegal use of KMBS equipment as well as bodily injury, induding death, or property damage
to any person, unless said injuries, death or property damage was caused solely as the result of a negligent or
intentional act or omission by KMBS,

17, WARRANTY: KMBS WARRANTS THAT THE SERVICES SHALL BE PERFORMED IN ACCORDANCE WITH THE
MANUFACTURER'S RECOMMENDATIONS AND SPECIFICATIONS FOR THE EQUIPMENT. KMBS MAKES NO OTHER
WARRANTIES WHATSOEVER EXPRESS OR IMPLIED WITH REGARD TO THE SERVICE, THE SOFTWARE INCLUDED
WITH THE EQUIPMENT OR ITS INSTALLATION, AND MAINTENANCE, AND EXPRESSLY EXCLUDES ALL IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,

18, REMEDY LIMITATIONS: The equipment may not be returned to KMBS without KMBS' written consent,
CUSTOMER'S EXCLUSIVE REMEDY FOR BREACH OF WARRANTY SHALL BE REPAIR OF THE EQUIPMENT OR
REPLACEMENT OF A NONCQNFORMING PART, AT THE OPTION OF KMBS. THE PARTIES WAIVE THEIR
RESPECTIVE RIGHTS TO SPECIAL, CONSEQUENTIAL, EXEMPLARY, INCIDENTAL OR PUNITIVE DAMAGES FOR
ANY PROVEN BREACH OF THIS AGREEMENT (INCLUDING WARRANTY), THE PARTIES DO RESERVE THE RIGHT
TO RECOVER CONTRACT DAMAGES ALLOWED VIA 'THIS AGREEMENT. KMBS' UABILITY UNDER THIS
AGREEMENT 1S LIMITED TO THE COVER DAMAGES ON THE COST OF ALTERNATE MAINTENANCE SERVICES
AND/OR CONSUMABLES PURCHASED BY THE CUSTOMER. KMBS SHALL NOT BE LIASLE FOR ANY DAMAGES,
INCLUDING BUT NOT LIMITED TO, DAMAGES DUE TO LOSS OF DATA OR INFORMATION OF ANY KIND, LOSS
OF OR DAMAGE TO REVENUE, PROFITS OR GOODWILL, DAMAGES DUE TO' ANY INTERRUPTION OF BUSINESS,
DAMAGE TO CUSTOMER'S COMPUTERS OR NETWORKS, EVEN 1f KMBS HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES.

"

19, APPLICABLE LAW: This Agreement shali be governed by the iaws of the State of ﬁf&‘e« witmr‘eg

to choice of law principles, In the event of liigation or other proceedings by KMBS to enforce or defend any

or provision of thls Agreement, Customer agrees to pay all costs and expenses sustained by KMBS, inchuding

not fimitéd to, reasonable attorey’s fees. Customer further agrees to litigate any dispute conceming this matte

in the coirts of the state of NewsizaEraconsents to jurisdiction in that forum and walves the right to jury trial.
! o

20, FORCE MAJEURE: Nelther party shall be responsible for delays or faliure in performance of this Agreement

(other than fallure to make payment) to the extent that such party was hindered In its performance by any act of

God, civll commotion, labor dispute, or any other occufrence beyond its ble control.

21, WAIVER & SEVERABILITY: Fallure by KMBS to enforce any provisions of this Agreement or any rights
hereunder, or fatlure to exercise any electlon provided for herein, shall in no way be considered 2 waiver of such
provisions, rights, or elections, or In any way affect the party’s right to later enforce or exercise the same or other
provisions, rights, or elections it may have under thls Agreement, If any provision of this Agreement shall be
unfawful, void or for any reason unenforceable, then that provision shall be deemed severable from this
Agreement and shall not affect the valldity and enforceability of the remaining provisions of this Agreement.

22. ORIGINAL DOCUMENT: Customer further agrees (a) that facsimiie or electronlc signatures shall be
accepted as original signatures; and (b) that this Agreemient or any document created pursuant to this Agreement,
may be maintained in an electronic document storage and retrieval system, a copy of which shall be considered an
original, KMBS may accept orders electronically from Customer pursuant fo this Agreement. Neither party shall
raise any objection to the authenticity of this Agreement or any document created hereunder, based on elther the
use of a facsimile slgnature or the use of & copy retrieved from an electronic storage system.

23, SUPPLIES INCLUDED IN THE BASE/PRINT CHARGE: If this option has been sefected, KMBS (or
designated servicer) will provide Customer with certain types and quantities of Consumable Supplies. Consumable
Supplies are defined as the toner, staples, developer, copy caitridges and PM kits necessary to edsure that the
ipment within the equipment specifications throughout the term of this Agreement, Customer agrees
that the Consumable Supplies are KMBS property until used by Customer. Customer will use Consumable Supplies
only with the contracted equipment and run them to thelr cease-function point. Customer shall not remove the
Consumable Supplies from the location designated as Customer’s address on the first page of this Agreement.
Customer shall not sel, resell or otherwise transfer any Consumable Supplies to any other entity. Customer will
return any unused Consumable Supplies to KMBS at the end of this Agreément. Customer shall use reasonable
cere to store and protect KMBS Consumable Supplies located at Customer’s location for Customer's convenience.
Customer bears risk of loss of KMBS unused Consumable Supplies In the event of theft, fire or other mishap:
Should Customer’s use of C¢ ble Supplles exceed the M er's Recon ded Yields for the applicable
unit by more than 6% In any given month, or should KMBS, in lts reasonable discretion, determine that
Consumable Supplies are being abused In any fashion, Customer agrees that KMBS shall have the right to chiarge
for any such excess or Improper usage. The Manufacturer's Recommended Yields for the Consumable Supplies are
set forth In http: 3 lfa.us. Audit Rights: Durlng the term of this Agreement and during the Sixty
(60) day period Immediately following the Term, KMBS shall have the right, upon reasonable notice or In
connection with a maintenance call, To audit Customer's usage of Consumable Supplies. The audit will be
conducted by comparing the records generated by the equipment to the Manufacturer's Recommended Yields. If
the audit reveals that Customer has exceeded the Manufacturer's Recommended Yield for the applicable unlt, the
Customer shall promptly pay to KMBS an ‘amount for the excess Consumable Supplies usage, based on the yfe
current rate for the applicable Consurmable Supply. KMBS reserves the rigr;)t to charge Customer for shippin,
handling charges incurred by KMBS fpr the deliyery of any excess Consumable Supplles delivered to Customd
WpatBsit gaendun: ‘ao i clossqnent arS
24, ENTIRE AGREEMENT:WThisus the entire Agreement eert Customer and KMBS on the subject
hereof and supersedes any proposal or prior agreement, oral or written, or any other communlications relating%g
malntenance services for KMBS equipment and it may not be released, discharged, changed, or modified except
by an Instrument In writing signed by a duly authorized representative of each party. Customer agrees that any
Purchase Order or other documentation Issued to KMBS covering the equipment or maintenance is issued for
purpose of. guthorization and Customer’s internal use only, and any terms and conditions contalned thereln shal|
not modify ‘or add to the terms and conditfons of this Agreement. This Agreement will not be effective until
pted by an authorized representative of KMBS, Notice of acceptance Is hereby waived by Customer.

. return any unused Consumable Supplies to KMBS, Should the Customer fall to return any unused C ble
Supplies, KMBS reserves the right to charge for any unused Consumable Supplies at the then current rate for such
supplies.

12. EARLY TERMINATION CHARGE: In the event Customer terminates prior to the expiration of the Initial term
of this Agreement without cause or In the evenl KMBS terminates this Agresment prior to the end of the initlal term
due to Customer's material breach, KMBS will bili and Customer will be responsible to pay an early termlnation
charge as liquidated damages, and not a5 & penalty, Early termination charges will be calculated in the following
manner: 1} KMBS will average the three (3) most recent bifling perlods of KMBS malntenance to arrive at an
average maintenance figure, then Il) multiply that figure by the number of remaining bllling periods in the
remalning unexpired term, and then iii} divide that number by two (2).

13. NETWORK INTEGRATION: If Network Integration services are provided by KMBS, Customer warrants that
the KMBS Digltal Needs Analysls ("DNA") has been accurately completed and KMBS may rely on the

25, DIGITAL SUPPORY SERVICE (DSS): Provides Customer access to KMBS Digltal Solution Center (DSC)
telephonically or by electronic access. DSS inciudes technical support on items specified on the DSS Supported
Products List including Digital Multi-Function Devices, General Office Applications, Graphlc and Deskgn Applications
and Deskitop Operating Systems. Customer may access expert level support by telephone or electronically, DSC
support is avallable during the hours of 8:00a.m. to 6:00p.m. Eastern Time, Monday through Friday, excluding
KMBS observed holidays. DSC hours are subject to change by KMBS. Customer system(s) must be in good working
condition. DSS does not include parts or labor related to network/computer problems not directly Involved in the
printing or scanning network or fax workflow. Customer network changes, attachments or additions may require
additional DSS cherges. KMBS reserves the right to terminate DSS services in the event that any Customer
changes, al or attach make It i ical for KMBS to provide DSS. Customer Is responsible for
performing normal operator functions, system backups, virus scans, and network security functions on a regular

basis,




ADBENDUM TO KMBS TERMS AND CONDITIONS
FOR THE KMBS SALES AGREEMENT
BETWEEN KMBS, INC.

AND THE CITY OF GLENDALE, ARIZONA.

KMBS further agrees as follows as of the Effective Date:
L Immigration Law Compliance.

A. KMBS, and on behalf any subcontractor, warrants, to the extent applicable under A.R.S. § 41-
4401, compliance with all federal immigration laws and regulations that relate to its employees as
well as compliance with A.R.S. § 23-214(A) which requires registration and participation with the
E-Verify Program.

B. Any breach of warranty under subsection (A) above is considered a material breach of this
Agreement and is subject to penalties up to and including termination.

C. Customer retains the legal right to inspect the papers of KMBS or subcontractor employee who
performs work under this Agreement to ensure that KMBS or any subcontractor is compliant with
the warranty under subsection (A) above.

D. Customer may conduct random inspections, and upon request of the Customer, KMBS shall
provide copies of papers and records demonstrating continued compliance with the warranty under
subsection (A) above. KMBS agrees to keep papers and records available for inspection by the
Customer during normal business hours and will cooperate with Customer in exercise of its
statutory duties and not deny access to its business premises or applicable papers or records for the
purposes of enforcement of this Section I.

E. KMBS agrees to incorporate into any subcontracts under this Agreement the same obligations
imposed upon itself and expressly accrue those obligations directly to the benefit of Customer.
KMBS also agrees to require any subcontractor to incorporate into each of its own subcontracts
under this Agreement the same obligations above and expressly accrue those obligations to the
benefit of Customer.

F. KMBS’ warranty and obligations under this Section 1 to Customer are continuing throughout the
term of this Agreement or until such time as Customer determines, in its sole discretion, that
Arizona law has been modified in that compliance with this section is no longer a requirement.

G. The “E-Verify Program” above means the employment verification program administered by the
United States Department of Homeland Security, the Social Security Administration, or any
SUCCessor program.

11 Prohibitions. KMBS certifies under A.R.S. §§ 35-391 ef seq. and 35-393 et seq., that it does not
have, and during the term of this Agreement will not have, “scrutinized” business operations, as defined in
the preceding statutory sections, in the countries of Sudan or Iran.

118 Conflicts. This Agreement is subject to cancellation for conflicts of interest under the provisions
of AR.S. § 38-511.

By signing on the following page, the Customer and KMBS acknowledge the contents of this Addendum,

the changes made in paragraphs 5 and 14 of the “KMBS Sales Terms and Conditions ‘Schedule A, as
well as the contents of the “Purchase Order Agreement,” all as attached and incorporated herein.




“Customer™: CITY OF GLENDALE, an Arizona
municipal corporation
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J amsheed Mehta, Executlve Director,
Transportation Services

Date: Met4 oo ati

ATTEST:

B ,J ’L’ )’LL—«I/)‘ (”‘*"/ L e
Pamela Hanna, City Clérk (SEAL)
APPROVED AS TO FORM:

Craig Tindall, City Attorney

“KMBS”: KONICA MINOLTA BUSINESS
SOLUTIONS U.S.A., INC., aNew York

corporation authorized to do business in Arizona

Printed Name: ~ )44/01’(6‘4 ﬂ /‘Wiﬂﬂr&w

Its: Representat1
Date: 7/ Z




