INTEGRATION AGREEMENT
FOR
CITYWIDE MULTI-FUNCTION DEVICES

REQUEST FOR COMPETITIVE SEALED PROPOSAL (“RFCSP”)
NO. 6100012291

This Agreement is entered into by and between the City of San Antonio, Texas, a home-rule
municipal corporation (“City”) acting by and through its Director of Finance or said Director’s
designee (“Director”), and Toshiba America Business Solutions, Inc., dba Toshiba Business

Solutions (“Toshiba” or “Vendor”). City and Vendor may be referred to herein collectively as
the “Parties”.

The Parties hereto severally and collectively agree, and by the execution hereof are bound, to the

mutual

obligations herein contained and to the performance and accomplishment of the tasks

hereinafter described.

1.0 CONTRACT DOCUMENTS

The terms and conditions for performance and payment of compensation for this Agreement

are

set forth in the following contract documents, true and correct copies of which are

attached hereto and fully incorporated herein for all purposes, and shall be interpreted in the
order of priority as appears below:

a.
b.

@ e &
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2.1

2.2

This Integration Agreement;

City’s RFCSP No. 6100012291, including all exhibits, attachments and addendums
thereto (Exhibit A);

Vendor’s Best and Final Offer (BAFO) Price Schedule (Exhibit B), Option 2: 68 Month
Lease with Cancellation Option;

Vendor’s Proposal in response to RFCSP No. 6100012291 (Exhibit C);

Toshiba Professional Services Terms and Conditions (Exhibit D);

Toshiba Statement of Work (SOW) for Papercut Enterprise Deployment (Exhibit E);
Fiscal Funding Addendum (Exhibit F);

Assignment Consent (Exhibit G);

Opinion of Counsel Letter (Exhibit H); and

Essential Use Questionnaire (Exhibit I).

20 TERM

Contract Term. After approval by the San Antonio City Council, this contract shall begin

upon execution by all parties and shall remain in full force and effect for a five (5) year
period subject to City’s option to cancel.

Cancellation Option. At City’s option, this contract may be terminated in accordance with

the termination provisions in this Agreement.



2.3
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3.3
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Temporary Short Term Extensions. City shall have the right to extend this contract under
the same terms and conditions beyond the original term or any renewal thereof, on a
month to month basis. not to exceed three months. Said month to month extensions shall
be in writing, signed by Director, subject to and contingent upon appropriation of funding
therefor.

3.0 TERMINATION

Termination-Breach. Should Vendor fail to fulfill in a timely and proper manner, as
determined solely by the Director, its material obligations under this contract, or violate
any of the material terms of this contract, the City shall have the right to immediately
terminate the contract in whole or in part. Notice of termination shall be provided in
writing to Vendor, eftective upon the date set forth in the notice. City may, in City’s sole
discretion, provide an opportunity for Vendor to cure the default. If City elects to ofter an
opportunity to cure, City shall provide notice to Vendor specifying the matters in default
and the cure period. If Vendor fails to cure the default within the cure period, City shall
have the right, without further notice, to terminate the contract in whole or in part. Such
termination shall not relieve Vendor of any liability to the City for damages sustained by
virtue of any breach by Vendor.

Termination-Notice. City may terminate this contract, in whole or in part, without cause.
City shall be required to give Vendor notice thirty (30) days prior to the date of
termination of the contract without cause.

Termination-Funding. If funding for the entire Agreement is not appropriated at the time
this Agreement is entered into, City retains the right to terminate this Agreement at the
expiration of each of City’s budget periods, and any additional contract period beyond the
initial term set forth in 2.1 is subject to and contingent upon subsequent appropriation.
This contract is conditioned on a best eftorts attempt by City to obtain and appropriate
funds for payment of any debt due by City herein.

Termination by City may be effected by Director, without further action by the San
Antonio City Council.

4.0 DLL ASSIGNMENT

By separate written consent in Exhibit G —Assignment Consent, City has consented to
the assignment by Vendor to De Lage Landen Financial Services, Inc. (“DLL”) of all
right, title and interest of Vendor in the equipment subject to this Agreement and all rent
for such equipment. Parties acknowledge and agree that Vendor shall invoice City for
services provided under this Agreement and DLL shall separately invoice City for such
rent and sales or use tax, if applicable, in accordance with the invoicing provisions in
Exhibit A — City’s RFCSP No. 6100012291. City shall pay all such undisputed amounts
invoiced by DLL to DLL without set-off or withholding for any reason whatsoever other
liens against DLL or any of its aftiliates for taxes due to the State of Texas or any
political subdivision thereof, including City.



6.2

5.0 NOTICE

Except where the terms of this Agreement expressly provide otherwise, any election,
notice or communication required or permitted to be given under this Agreement shall be
in writing and deemed to have been duly given if and when delivered personally (with
receipt acknowledged), or three (3) days after depositing same in the U.S. mail, first
class, with proper postage prepaid, or upon receipt if sending the same by certified mail,
return receipt requested, or upon receipt when sent by a commercial courier service (such
as Federal Express or DHL Worldwide Express) for expedited delivery to be confirmed
in writing by such courier, at the addresses set forth below or to such other address as
either party may from time to time designate in writing.

If intended for City, to: If intended for Vendor. to:

City of San Antonio Toshiba Business Solutions

ITSD 14607 San Pedro Avenue, Suite 215
P.O. Box 839966 San Antonio, Texas 78232

San Antonio, Texas 78283-3966

With copy to:
City of San Antonio

Finance Department, Purchasing Division
P.O. Box 839966
San Antonio, Texas 78283-3966

5.0 ENTIRE AGREEMENT

This Agreement, together with its exhibits, if any, constitutes the final and entire agreement
between the parties hereto and contains all of the terms and conditions agreed upon. No other
agreements, oral or otherwise, regarding the subject matter of this Agreement shall be
deemed to exist or to bind the parties hereto, unless the same are in writing, dated subsequent
to the date hereto, and duly executed by the parties.

6.0 MISCELLANEOUS
Attorney’s Fees. Unless Exhibit A — City’s RFCSP No. 6100012291 provides

otherwise, the Parties hereto expressly agree that, in the event of litigation, each party
hereby waives its right to payment of attorney’s fees.

Venue. Jurisdiction _and Arbitration. Unless this Agreement provides otherwise, all
claims, counterclaims, disputes, and other matter in question between City and Vendor
arising out of or relating to this Agreement or its breach will be decided in a court of
competent jurisdiction. Venue of any court action brought directly or indirectly by reason
of this contract shall be in Bexar County, Texas. This Agreement is made to be




performed in Bexar County, Texas and is governed by the laws of the State of Texas. The
City will not contractually agree to engage in binding arbitration and will not
contractuallv agree to relinquish its right to a trial by jury.

6.3 Toshiba warrants and represents that (a) it will use reasonable commercial efforts to
perform services and deliver multi-functional equipment in accordance with acceptable
industry standards, but in no event less than a reasonable standard of care; (b) the Toshiba
personnel have the skill and qualifications necessary to perform the services and deliver
the equipment under this Agreement in a timely, competent, and professional manner in
accordance with the applicable industry standards and governmental requirements, laws,
ordinances rules and regulations; (c) that Toshiba will fulfill the technical service
requirements of this Agreement; and (d) the equipment will be continually maintained in
good working order, normal wear and tear excluded.

EXECUTED and AGREED to as of the dates indicated below. This Agreement may be
executed in any number of counterparts, each of which shall be deemed an original and
constitute one and the same instrument.

CITY OF SAN ANTONIO TOSHIBA AMERICA BUSINESS
SOLUTIONS, INC., DBA TOSHIBA
BUSINESS SOLUTIONS

/ e Pa? ./ﬂ B
R T

Name: Norbert Dziuk Name:

) . ) . . President and CEO
Title:  Assistant Finance Director Title:
Date: Date: February 1, 2021

Approved as to Form:

Assistant City Attorney



EXHIBIT A
RFCSP NO. 6100012291, INCLUDING ALL EXHIBITS, ATTACHMENTS AND
ADDENDUMS THERETO



EXHIBIT B
VENDOR’S BEST AND FINAL OFFER (BAFO) PRICE SCHEDULE, OPTION 2: 60
MONTH LEASE WITH CANCELLATION OPTION
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EXHIBIT C
VENDOR’S PROPOSAL IN RESPONSE TO RFCSP NO. 6100012291



EXHIBIT D
TOSHIBA PROFESSIONAL SERVICES TERMS AND CONDITIONS



EXHIBITE
TOSHIBA STATEMENT OF WORK (SOW) FOR PAPERCUT ENTERPRISE
DEPLOYMENT



FISCAL FUNDING ADDENDUM

EXHIBIT F
FISCAL FUNDING ADDENDUM

Fulleg dere OB Mame (1 Ary)
é Eliny Aagass Fne nambe
g cty canly Stap In Cex
ATEETIE NUTINE, Agreemint Dk

Custemer varrants thatit has funds available to pay all rents (the “Paymants™) payata under the above identifiad Agreement unfil the and of Customar’s cur-
rant appropriation period. If Customar's lagisiative body or other funding authority dcas not appropriata funds for Paymants for any subsequent appropria-
tion pariod and Customer does not ofherwise hawa funds available to lawfully pay tha Paymants (2 “Ren-Appropriation Event”),Customer may, subject to the
conditicas herein and upon prior writtan notice to Company (tha “Nan-Appropriation Notice™), effactive sicty (60) days aftar the latar of Company’s receipt of
sama cr the end of the Customar's current appropriation period (the “Nan-Appropriation Date™), terminate tha Agreamant and be released of its obligation to
mak3 all Payments due Company coming due aftar tha Non-Appregriation Data. As a condition to exarcising its rights undar this Addendum, Customer shall
(1) provide in the Non-Apprepriation Notice a certification of a rasponsib official that a Non-Appropriation Event has occurred, (2) defiver to Company an
opinion of Customer’s counsel {addressed to Cempany) varifying that the Kon-Appropriation Ersant as sat forth in the Non-Appropriation Notioa has occurrad,
(3) raturn the aquipmant/system subject to the Agreamant (the “Equipment‘System™) on or bafore the Non-Appropriation Date to Company or a location das-
ignated bty Company. in the condition raquirad by, and in accordanca with the retum provisions of tha Agraemant and at Customar's axpense, and (4) pay
Company ali sums payable to Company under the Agraement up to the Non-Appropriation Data.

In the awent of any Mon-Appropriaticn Event, Company shall ratain all sums paid hereunder or undar the Agreement by Customar, including the Security

Deposit (if any) specified in tha Agraement.

Customer further reprasents, warrants and cevenants for the benefit of Company that:

(a) Customar is a municipal cooration and pofitical subdivision duly organizad and axisting under the constitution and laws of the Stata.

(b} Customar is awthorized under the constilution and laws of the Stata. and has been dufy authorizad to antar into the Agraement and the transaction con-

templated hereby and to perform all of its obligations thareunder.

(c) The Agreamant constitutes tha legal, valid and binding cbligation of Custeeer anforceabla in accordanca viith its terms, axcept to tha exent limited by
applicably bankrupicy, insolwancy, raorganization or othar laws atfecting creditors’ rights generally.

(d) Customar has compliad with such public bidding requirements as may ba applicable to the Agreamant.

(a) The Equipmant:System dascribed in the Agreamant is essential to the functicn ¢f Customer or to the service Customar provides to its citizens. Customer
has an immediate naed for, and expacts to make immadiate use of. substantially all the Equipment/System, which need is not temporary or axpectad to dimin-

ishin the foresaeable futura.

{fy Customar has naver failed to appropriata or otheraise make available tunds suificiant to pay rental or other payments coming dua under any laasa, lease

purchase, installment sale or othar similar agraement.

CUSTOMER AGREES THAT AFACSINILE COPY OR OTHER ELECTRONIC TRARSMISSION OF THIS DOCUMENT V/ITHFACSIMILE AND/OR ELECTRORIC SIG-
MNATURES MAY BE TREATED AS AN ORIGINAL AND WILL BE ADMISSIBLE AS EVIDENCE IN A COURT QF LAV/.
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EXHIBIT G
ASSIGNMENT CONSENT

Assignment Consent

Re: Assignment: Contract No. dated between
City of San Antonio, as Customer and Toshiba Business Solutions as nonunal
Owner (the “Agreement™).

Customer hereby consents and acknowledges that Toshiba Business Solutions
hereby sells, assigns, and transfers to De Lage Landen Financial Services, all
of Toshiba’s rights, title and interest i1 and to (a) the equipment covered by
the Agreement and (b) Toshiba’s rights as Owner under the Agreement,
including the right to receive equipment payments thereunder. None of
Toshiba’s obligations under the Agreement, however, are assumed by De
Lage Landen Financial Services.

Toshiba Business Solutions City of San Antonio
9 /

Signature Signature

Wesldent ond GEO

Title Title

2-1- 26

Date Date

De Lage Landen Financial Services

Signature

Title

Date




EXHIBIT H
OPINION OF COUNSEL

OPINION OF COUNSEL LETTER

Date:

1111 Oid Eagle Schoad Road
Wayne, PA 10087

Genllemenf/Ladies:

Reference is madz 1o th= Agreem:n betwaan (hersin
called “Company™), and
therein called “Castomie™) for Be lexse or reatal of
(equipient desceiption). Unless otherwise defined bizrein, temis which are defined or defined by referenee in the Agnxement or
any exhibint of schedule Bhercto shall hawe e Same maeaning when esed herein as sucls s hawe therein.

The urdersigned is Courrsel for the Cuslomer in comncchian with the negolialion, execculion and delivesy of the
Agrecimeivl, and as such | win able 1o render a legal opinion s Jollows:

1. The Customer is a public body comporate and pefitic of the Siale of ard is authorized
by the Conslitution and laws of th= S1x1= of to erfer inlo the i@nsactions con-
ternplated by the Agreemem and to carry out its obligatiors thereander.

2. The Agreamen sot forth abowe has been duly anharized, eecuted and delverad by th: Cusdomar and canstilutes a
vald, kg2 and hinding agreemeznt enforceablz in acconfance wilh its ferms,

3 Ko furtler approval, coasent of wittdwekling of objsctions s sequiced foom any fedesal, state of loc governmeetal
aulh-l;‘m’u&m mhs;(uxﬁl to the enterdy inta or perfenwance by the Cusboer af Br Agetcracnt and the trarZians oon-
empiaed thereby.

4. The enterieg mile and perfonmrce of the Agweeinent and (e ather refaled docummenls will nol wiclate arry judginent,
oidor, law or regulalion applicablo to the Customar or resull in arry breach of, or corxslitule a defaull under. or resullin
the croalion of any lizn, charge, security intarest or othar encumbrance upon any ascsels of tha Customer or th: equip-
mesil pursuant to any denlure, morigage, desd of tra<t, bank boan, credit agreement or olher insirument by which the
Cuslomer is & party or by which it or ils assols may be hoand.

5. There are aio acliops, suits or praceedings pznding er, o the knowldge of the Customer, threatened againsi or affec-
ing the Custemer in ary' counl or befom and govermmemall commission, hoard er aulharity, whidh, il adversely deter-
mnad, will have a materia adeerse effect an the sbility of the Cuslomer ko pzriorm its obligations urvder the Aigreement .

& The cquipreem is persceal praperty and, when sukgect to use by the Cusiermes, will not be or Berceme fxtiges under
e biws of 1he State of A

7. Al reguired public biddieyg prucedures mgarding the award ol fhie Agreament lxave been loToaod by the Cuslomer.

8. Except as pravided i th= Agreement, Customer has no aulheagity {stabslory sr otheswise) to b=rminle the Agreement
prior to the end of its tarm for any reasan other than non-appeepnalion of funds to pay the Payments for any fiscd peri-
od during the tenm of the Agresment

YOU AGREE THAT & FACSIMILE COPY Oft OTHER ELECTRONIC TRANSMISSION OF THIS DOCUMENT WITH FALC-
SIMILE Iﬁrmmn ELECTRONIC SIGNATURES AAY BE TREATER AS AN ORIGINAL AND WILL BE ADMISSIBLE AS EVIDENCE IN
A DOURT OF LAW.

Wiry truby yours,
BY-

PRINT NAME:
TTLE:

LRSS L o s I B TR R L o
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EXHIBIT I

ESSENTIAL USE QUESTIONNAIRE

Essential Use Questionnaire
o N

Lessee Contact Name / Position

D]

2)

3)

4)

6)

7)

8)

Please clarify legal name of proposed lessee?

Is any equipment to be leased replacing any existing equipment? [ ] Yes [ ]No

What percentage of the equipment to be leased is replacement?

How long was the existing equipment in use? [11-3yrs [ ]3-5y1s [ 15+ yrs

Why is the existing equipment being replaced?

(If No, proceed to question 3)

What will be done with the replaced equipment?

For what purpose is the equipment being acquired? (Provide detail as to which department(s) and the expected use of the equipment)

Was the equipment/lcase placed for competitive bid? [ ] Yes [ ]No

If No, why was a bid not required?
[ ] Covered under state contract (Coniract name and #

[ 18Size of transaction does not require competitive bid (What documentation

[ ] Transaction exempt from bidding process pursuant to current statutes (statute #
(Please attach copy of statute if available)
[ ] Other

What s the source of funds for repayment of this obligation?
[ ] Local Property Taxes
[ ] State Unrestricted Revenues
[ ] Federal Financial Assistance
[ ] Chapter]
[ 1 ChapterII
[ ] Other

[ ] Other

Are the funds to be used for repayment of this obligation appropriated and encumbered in an approved budget? [ ] Yes [ ]No

If No, why is the obligation notincluded in an approved budget?

Why do you expect funds to continue to be appropriated in the future for repayment of this obligation?

To the best of your knowledge, have you ever non-appropriated funds in the past? [ ] Yes [ ] No

If Yes, please provide details

What is required on the Invoice for prompt payment?

Completed By:

Signature Title Piinted Name

Essential Uze Questicrnare OLL 2.09(C02) doc

Phone






