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CITY CLERK
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ODAK ALARIS INC.
Document (maging Products
Standard Maintenance and Softwars Assurance Services Terms and Conditions
Kodak alaris inc. { “Alaris™) and You, the [“Custemer”) enter into these Standard Maintenance and Software Assurance Service Terms and Conditions (the “Agreement”} and agree that the terms
and conditions of this Agreement will appiy to the provision of services by Alaris for the products tefined below iocated in the United States, Hawel and Alaska (2 ten percent (10%) pramium
apphes in Alaska).

Kadak alaris

All components of a Product {as tefined herein) that are mechanically, electronically, or remately Wntercannecied must. be inspected, tested and adjusted as one operating unk to fagnose ang
sofrect malfunctions effectively. Products thal incorporate Alaris Software must be Goversd by #n Alarts Agresment and all interconnectad components af that Praduct mutt alio be covered
by warranty or the same jevel of service that is provided under this Agreement,

Thet initizl term of the Agreement betwean Customer and Alaris shall be for one yaar. Thereafter, the Agreement shall autamaticatly renew at Alaris’ then effective policiac, support plans and
current price schedule for suceessive twelve (12) month periods each, 8 Renewa! Term. The additional terms and conditions set forth below plus the description of services and charges
contained in tha Alars invoice and the provisions of the Agreement shafl govern the relatianship between the parties. Any additionsi of inconsistant terms and conditions included in the

Customer’s purchase orders shall be deemed ngll and woid and of no affect.

1 Prodocts. Products coverer by this sgreement are commercial office equipment, non-
make or madel specific, used by customers in an office enviranment and software thar is
deveinped and/or distributed by Afaris ("Maris software”).

2 Coustorner Responsibifiies. Customer will decignate an suthorned representative for
the purpose of interacting with Alarls’ service personnel. The Customer representative
ang the Custorner must:

a}’ provide inigial problem-sotving assistance to site users;

b} coordinate 2l requests for assistance and att ag fipison with Alaris service personnes;

€] petform  appropriate  problem  analysic and corrective  actions by following
woubleshooting instructions ang ramedial actions a5 prescribed by Alaris;

df enaiotain systerr and Produtt documeniation and instal sofoware  upBstes
maintenance upgrades and patches supplied by manufacturers;

e} perform preventative maintenance and error recovery proceduras as defined in the
ndividual Products’ users manual;

f) supply consumable items av other components that are replaced due to normal wear
ardfor as specified in the relevant manufacturer's manualis);

g} provide service personnel with immediate access ta the Progucts when service s
refuestet;

h) when necessary, supply and maintain 2 modern and commanication software approved
twy Alaris which satisfies the respactive manufecturer's Product specifications.

i) keep the site environmental ranges within the specifications set forth by the
manusacturer of the relevant Prodyst ;

f} pravide continuous and epprapriate resource avaiiability during problem resolution

adiustments and/or replacement of parts requited to malntain Produdts operating
consistently within menufecturer’s pubfished specifications.

4.7 Periodic Maintenonee. {Product onlyl Periodic Maintenance {"PMT) servipes will
conslst of routine maintenanee services required o keep the Products in proper operating
condition. hddwonal stheduled Phis may be purchased o suppiement coverage. Note:
PM services MAY NOT be included In the Stondard Pipn for o particular Praduct.

4.4  Exténded Wours. Depending upon lacal service capabilities, availzbte extendad hour
glans inchede 5-, 6-, ang 7-day, B-, 16-, and 24-hour options at acditional cost. Alaris will
use commercially reasonable efforts to provide Service outside nf Agreement Howrs as
shown befow. Any such service performed will be bilied &t provailing aferis Per Call
Overtime rates.

43 Molidoys. Contract support will not be provided on National holidays {New Years,
Memoris!, Independence, Labor, Thanksgiving and Christmas Days}. Support is avadable
on a best efforts basis at prevailing Per-Cal! Holiday rates.

4.6 Response Time Alas' abjective is to provide service ouring Alaris’ normal working
hours, within the foliowing time frames:

Distance frem Alaris Service Gty Within Agreement #tours

Zone 1 (0 1o 50 Miles)

Per coverage purchased

Zane 2 (51 to 100}
Zone 3 (Over 100 Milas} Mext Business Bay

Per coverage purchased

et 280 miles f.ontact Alaris
Abaska Best Effort based on location and schedule

FOR SOFTWARE ASSURANCE DNLY
¥) Have a telephone avazabie in the work area andg gllow remote access to Alaris service.

Faiture to meat these pbilgations may rexult, at Alarfs’ sole option, in the impotitien of
additional chavges at prevailing Per-Call rates or immediate termination of this Agreement
upon natice 1o Customer,

21 Customer Software. Prior to service commencing on computers with hard drives,
Customer is respensiie for creating a back-up copy of the file from the hard drive, Alars is
only responsible for formatting (if required] and transferring those files deemed necessary
for formatting as more pracisaly outlinad In the Ataris formatting procedures for speeific
Products, Customer is rasponsible for restoring data, Alaris shall not be held fiabie for any
damages arising from or raiating to the joss of data, any software or any other information
contained an a COMpPULEr of similar device, or cantained in or stored on & Product

2.1 Product Condition. Customer warrants that the Product covered by this Agreermnent
{a} is In proper operating condition, (b} 1 without any unauthorized madifications, {c} has
all safety features in working conditlon, and (¢} has been maintained in accordance with
manufacturer's Product performante specifications.  Alris sesérves the nght o inspect
the Prodyct and site instaliation to corfirm that Products meet those conditions. At Alaris”
discregipn, such Inspection and any regairs necessary © ding the Product up o those
conditions shafl bre treated as Per-Call Servige, If at any time Customaer fails o maintain the
Product in proper operating condition ss described above, Alaris may cancel this
Apreement imrediataly opon writtet notice to Customer.

3 Herw o Obtain Service. For Praduct: Customer must eall Alars’ Custormer Support
Center at 1-800-356-3253 and provide the Product's K-number or seriat number, which
number shall be located on the respective Product(s). For Alasds Software:  Customer
mast call alaris’ Customer Support Center ar 1-800-B22-1414 and provide the serial
number.

4 Types of Service Avnilable.

4.1 Telephone Suppor:. Alaris wil provide toll-free telephone suppor: between 8:00
a.m. and 5:00 p.m., Monday through Friday, Customer lozal Bme,

4.2 On-Site Service. {Product only} Alariz will provide on-site service between 8:00 a.m,
and 5:00 p.m., Monday through Fridiay, Zustomer local time. On-Site Service intludes

Atpris will use s hest commercial eFforts to meet its response time objectives, provided
however Alarls is nat lable for any fallure te doso,

4.7 Acwanced Linit Regplecement ["AUR") Support (if appiicable). 1f Ataris determines a
Product is pot pperating consistently within manufactuesr's specifications, Alais wiil
provide next day AUR subject to avalisbility of courier sarvice. The replacement Produrt
wilt perform et the minimum specifications of the current Productl, but may not be the
mact make and model. Whea AUR suppart 15 necessary, Alaris wilt ship the repiacement
unit to Customer's focatian, transportation prepaid. Upen dalivery of a replacernent und,
Customer must place the malfurctioning unlt in the shipping case, apply the enclosed
tabeis and call the carrier far pickup within § business days after receiving the AUR. Alaris
will pay the return transportation charges. I the Customer has not returned the
malfunctianing unit within 10 business doys, Customer wili be invoiced the list price of the
unit and hecomes responsible for such charge,

4.8 Depet Service [if appticable). If Mans determines the Produet Is not operating
consistently within manufacturer’s speciications, Alark will instruct the Customer regarding
shipmens of the Product to Alaris for repair. Alars will repair the Product and return the
Product to Custamer.

4.% Ports. items as referenced in the manufacturer’s manualis)] required to maintatn
Produtts aperating consistently within manyfacturer's published specifications may not
be inclutled in this Agreement and will be invoiced separately. Parts or compenents
replaced by Aleris will be either new or remanufactured to Alris new product standards,
Parts remaved from the system and raplaced at no charge become the property of Alarls,
NGTE: if Mlaris determines that Parts, service publications or technical support needed to
maintain oF repair Products are nat avaitable, Alaris will cancel the Agraemant and issue a
prorated credit for any remaining prepaid coverage.

3,10 Consumgbles. 1f Customer also parchases consumables from Alaris under this
Agreement, Alaris wili provide consumables in an amount eaual only to & manufacturer-
recommendsd one~ypar supply, without charge to the Customer. Customer must
purchase afl requi for o hies beyond such one-year supply 2t the prices
charged by Alaris. Any Agresmenk including consumables s 2 fixed term conwact and
may nat be cancelied by Customer at any ime prior te the end of the term, except in the
case &f & breach by Alark.
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5 Afads Software Modifications and Upgrades.

51  Aaris will provide Maintewance Upgrades, Software Patches and taiephone
assistance of 2 technical nature on Alods software anly.  Alaris may issue Maintenance
tpgrades or Patches andfor provide for on-site services necessany to correct errors that
significantly affect software performance In accordance with Alarls’ Seftware Pradurt
operating specifications. Uniess decumentation states otherwise, suppott will be provided
for the current and previcus version release of the Aloris software. For Alaris softwaore,
Maintenance Upgrades and Patches are at no charge and inciude one copy of the user's
manuat andfor changes.

B2  Ajoris reserves the right to deveiop new features and functionatity imprevements,

which wilf be offered to Customers as Version Releases under © separate price schedule.

Capture Pro software must not have ¢ lapse in miiniesance coverage it order to entitie

the user to free Version Qelenses,

532 Al Alaris sofoware is subject to the terms ant conditions of the Alaris software

License that was in effect at the time the Alaris software was licensed from Alaris. License

Terms are applicable as long as the Alars software is being used, even if maintenance

services are no ionper availabie

& Property of Alarks. Maintenance material, tools, documeniation, disgnostics and
test equipment provided by Alaris shalt rernain the exclusive property of Alaris.

¥ Limitations. The Services outiined in these rerms are Alaris” only obligation. Alaris
will not be responsibie for any indirect, incidental, consequential or special damages
resuiting frony the zale. use or improper functioning or inabikity to yse the Produers and/or
related software, regardless of the cause, nor wil) Alaris be resparsible for damages of any
nature that are not caused by Alaris or are caused by tircumstances out of Alaris’ control,
Such damages for which Alaris will net be retponsible includs, but are nat kmited to, knss
of revenue of profit, loss of data, downtime costs, loss of use of the Product, cost of any
substitite Product, faciities or services. This limitation of liablitty wiif ngt appiv to claims
for injury to persons or damage to tangible property cavsed by the sole negligence ar fault
of Adaris or by persons under its direetion or control.

B This Agreement does not cover, and Alaris shali not be responsible for:

a}  oparatng system  serviees (e, database maintenancefrecovery,  procuct
integration or application support,

Bl systern administration services le.g., system restarts, emor monitoring and
reparting basic system matters, including restoring the datmbase);

) network system administation {eg., installation of new softwmre nackages,
maintenance of user and group accounts, solving natwork problems, performing system
maintenance functions, monitorirg networks, installing application software, maintaiming
configurations

o} consuftation services;

e) version reiease or software suppart ta other than licenssd Alaris sofrwara products;
fl #roduct instaliation, ser-up, configuration or other non.repair Services;

8 cable and installation of cable runs or any acquisition of permits

h]  Customer taining;

[H circmstances beyand Aleris’ cortro) {such as customer overriding, bypassing or
defeating interfock switches oo equipment or devices sald by Alaris or any pther 37 party);
I probiems due to feilwe of Customer to conform fo Alaris’ site specifications
provided in the maaufacturar's dacumentation;

k) itme spent in locating Product not at the specified kocation or waiting for Praduct
availability;

1y relocation of Froduct or sendce associated with relocation;

mj  seasonal hibernation {de-instaliation) and reactivation (re-installation);

n}  service or parts assoclated with any unauthorized medifications, attachments or
service;

o} reballding or recenditioning of Preduct;

P} misuse or sbuse of Pradyct: or

q)  fallure to follow Alaris” operating Instructions or instructions provided by the
manufacturer.

Aldaris may pravide, at it sole discretion, service in these skuations under the Par-Call
terms and at prevatling Per-Call ratas,

-3 Confidentiality of Customer Data, Alaris does not wish ta receive aay confidentiat
information of Customnar in the course of providing maintenance services, and Customer is
expected to fake all reasonabie precautions to avold disciosing any of its confidential
inforration ar that of ity customers, employees or clients [“Confidential Information”) to
Alaris and ity emgloyees or contractors, However, in the event that Adars’ employess or
contractors became exposed to Confidential Information, Alaris will ensure that such
information: is protected against unauthorized disclosure using the same degree of care,
but no less than a reasonable degree of care, as Customer uses to protect M5 own
information of alike nature.

10  Gowerning Law. This Agreement will be governed by and construed in accordance

with the substantive laws of the State of New York as applied to agreemnents entered inko
berwean two residents of the State of New York, without regard to s confhicy of aws
principkes.

11 Use of Other Party's Name. Except 3; necossary to perfarm their obligations undar
this Agraement, neither party may make any reference to the ather party, its Trademarks
or trade hames in advertising, public announcements, or pramotianal materlals without
axpress written permission from the other party.

12 Severabdfity., I any provision of this Agreement s keld to be Wegal, invalid o
unenforceable under prasent or future laws effective while this Agreement remains in
effect, the legafity, vahidity and enforceability of the remsining provisions shall aot be
affected thereby, and in lisu of each such iilegal, invalid or unenforceabie pravision the
parties shall negotiate in good falth to add 2 provision similar in teems to such RBlegal,
invalid or unenfarceable provision as may be possibie. ’

IZ Waiver OFf Dafaul Any fallure of either party at any time, ar from time to tine, to
require or enforee the striet keeping and performance by sither party of any of the terms
and conditions of this Agreement shall not constitute 2 waiver by either party of & breack
of any such et o conditions in the future and shall not affect or impair such tenns o
conditions ks any way, or the right of elther party at any time to avail itself of such remedy
as it may have for any such breach of any term or gondition. No waiver of any right or
remedy hereunter shzll be effective uniess expressly stated in writing by the waiving
porty.

14  Independent ContraCror. Customer shall act & an ingependeni contractor and
nothing Rerein shall be canstrued to make Customer, or any of its employees, officers, -
directors o represeniztives, the agent empioyee or servant of Alaris.

15 Assignment, Neither party may assign this Agreement without the prior written
consent of the other parky. Any stHempied assigiment, whether by divestiture, cperation
of law, change of cantrol, merger, or atherwise, in contravention of the above shall be null
and void and of no force or effact. Alaris, however, may assign this Agreement without the
Customer's consent T any third party which acguires all or substantially all of that portion
of the business assats of Alaris t& which this Ag pertaing whether by merger,
raorganizatien, acquisitan, sale or otherwise.

18  Forum. All actions arising out af or refated to this Agreement must be flled in 2
court of competant jurisdiction in the State where the Setvices were delivereg,

17 Billing and Terms of Payment. Commercial billings are in advance and
arices wlll very depending upon biling arangements [annual, guarterly, etc.) and &
premium may apply. Payment tarms are net 30 days from dare of invoire

18 Terminstion, a) Either party may terminate this Agreement upan ninety (90} days
prior written notice except as set forth in Sections 2.2 andfor 4.10; b) Either party may
terminate this Agreemant immediately i the other party ceaszs to conduct its cperations
in the narmal course of business, becomes Insplvent, or Files for or becomas the suhject of
2 hankruptey petitian, ov is placed n receivership. ¢} Alaris may terminate this Agreement
mamediarely If Customer attempts to assign this Agreement without prior written consent
from Alaris.

15  Force Majeure. With the exception of any payments due hereundsr, neither party
shall be liable for Failure to perform under this Agreement if such failure to parform arises
out of causais) beyond the control and without fault or negigence of the pon-performing
party, Such cause{s) raay include, but ace not limited Ko, acts of God or the public eremy,
firas, fioods, spidamics amd uausually severe weather, material shortages, strikes or similar
{abor disruptions.

200 Addifional Terms. These terms may be amended or supplemented only by the
express agreement of the Parties, in writing and signed by each Party.

21 Engire Agreement/Amendment.  This Agreement may be amended or
suppiamented anly by the express agreement of the parties. This Agreement and the
terms and condifions sel forth in the original equipment warranty, which are incorporateg
herein, represents the entire agreemzsnt and supersedes al! prior agreements and
understandings, whethar writien or oral, with respect to the subject matter of thig
Agreament, Furthermore, in the event of & conflict of terms between this Agreement ang
the eriginal equipmeant warranty, this Agreament shali be the controlling document.
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Addendum

The following terms and conditions are incorporated into and an enforceable part of the contract
between Kodak Alaris, inc, {“Contractor”} and the City of Glendale:

A,

The Parties agree to strike the 2™ sentence of the third introductory paragraph on page 1 of the
Standard Maintenance and Software Assurance Services Terms and Conditions. The paragraph
now reads “The initial term of the Agreement between Customer and Alaris shall be for one
year. The additional terms and conditions set forth below plus the description of services and
charges contained in the Alaris invoice and provisions of the Agreement shall govern the
relationship between the parties. Any additional or inconsistent terms and conditions included
in the Customer’s purchase orders shall be deemed nult and void and of no effect.

The Parties agree to amend the final, unnumbered provision of paragraph 2 as follows: “Failure
to meet these obligations may result, as agreed by the Parties, in additional charges at prevailing
Per-Call rates or immediate termination of this Agreement upon notice to the Customer.”

The Parties agree to amend Paragraph 5.2 by inserting a new sentence at the end of the current
text, stating “Nothing in this Agreement requires the Customer to purchase these Alaris Version
Releases.”

The Parties agree to amend the final, unnumbered provision of paragraph 8 as follows: “Alaris
may provide, if the Customer agrees, service in these situations under the Per-Cali terms and at
prevailing Per-Call rates,”

The Parties further agree that the compensation paid te Contractor pursuant to the Agreement
shalt not exceed 516,148.G0, unless agreed to in writing.

This Agreement may only be amended or modified by a written agreement signed by both
parties.

Contractor warrants that it either has been approved as a foreign corporation authorized to
transact business in the State Arizona in accordance with in ARIZ. REV. STAT. § 10-1053 or is
exempt from such requirement as provided in ARIZ. REV, STAT, § 10-1051,

Canceliation. This Agreement may be for a conflict of interest pursuant to ARIZ. REV. STAT. § 38-
511

E-verify. If applicable, Contractor agrees to comply with ARIZ. REV. STAT. § 23-214 and agrees to
comply with the requirements of ARIZ. REV. STAT § 41-4401,

T YA

Kodak Alar'g, inc.

City pf Glendale

City Clerk




