
2.1 

2.2 

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., clba Toshiba Business 

Solutions ("Toshiba" or "Vendor"). City and Vendor may be referred to herein collectively as 
the "Pai1ies". 

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 fo11h 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. This Integration Agreement;
b. City's RF CSP No. 610001229 I, including all exhibits, attachments and addendums

thereto (Exhibit A);

c. Vendor's Best and Final Offer (BAFO) Price Schedule (Exhibit B), Option 2: 60 Month

Lease with Cancellation Option;

d. Vendor's Proposal in response to RFCSP No. 6100012291 (Exhibit C);
e. Toshiba Professional Services Terms and Conditions (Exhibit D);
f Toshiba Statement of Work (SOW) for Papercut Enterprise Deployment (Exhibit E); 
g. Fiscal Funding Addendum (Exhibit F);
h. Assignment Consent (Exhibit G);
1. Opinion of Counsel Letter (Exhibit H); and

J· Essential Use Questionnaire (Exhibit 1). 

2.0 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 

3.1 

3.2 

3.3 

3.4 

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, effective 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 offer 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 
te1mination 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 te1minate 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 efforts 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 affiliates for taxes due to the State of Texas or any 
political subdivision thereof, including City. 
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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: 

City of San Antonio 

ITSD 

P.O. Box 839966 

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 

If intended for Vendor, to: 

Toshiba Business Solutions 

14607 San Pedro A venue, Suite 2 I 5 

San Antonio, Texas 78232 

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 

6.1 

6.2 

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 'vVaives 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 
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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 aS?ree to relinquish its riS?ht to a trial bv iurv. 

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 

Name: Norbert Dziuk 

Title: Assistant Finance Director 

Date: 

Approved as to Form: 

Assistant City Attorney 

TOSHIBA AMERICA BUSINESS 

SOLUTIONS, INC., DBA TOSHIBA 

BUSINESS SOLUTIONS 

Name: 

Title: 
President and CEO 

Date: February 1, 2021
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EXHIBIT A 

RFCSP NO. 6100012291, INCLUDfNG ALL EXHIBITS, ATTACHMENTS AND 

ADDENDUMS THERETO 
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EXHIBIT B 

VENDOR'S BEST AND FINAL OFFER (BAFO) PRJCE SCHEDULE, OPTION 2: 60

MONTH LEASE ·w!TH CANCELLATION OPTION 
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EXHIBIT C 

VENDOR'S PROPOSAL IN RESPONSE TO RFCSP NO. 6100012291 
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EXHIBIT D 

TOSHIBA PROFESSIONAL SERVICES TERMS AND CONDITIONS 
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EXHIBIT E 

TOSHIBA STATEMENT OF WORK (SOW) FOR PAPERCUT ENTERPRISE 

DEPLOYMENT 
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EXHIBITF 

FISCAL FUNDING ADDENDUM 

FISCAL FUNDING ADDENDUM 

Full1�,Bre ____________________ oB.1.,:m,(l�l ______________ _ 

; ennwmn _____________________________ flnlll,IJnb:< _____ _ 
I cry _________________ c:cn1, _______ ru� _____ n, Col! _______ _ 

Customer vramnls that it has funds a·1ailable to pay all rents (the ·Pa)'ments") pay.bk! under the abo'le identified Agreement until the end at Customers cur
rent appropriation PHiod. If Customer's lagislaU'lll l>o<f,J or other funding authority doos nol appropriat� runds for Payments for any subsequent appropria
tion �riod and Custome1 does not otherwise ha1\'I funds available to lawiullt pay the Payments (a ·11on-Appropriation E1\'lntl,Customt1r may, subject to the 
conditic<1s herein and upoo prior written notice to Company [the 'flan-Appropriation Notice 1, effecti1\'I sfxl'/ (60) da:,s after the later ot Company's receiJ)t ot 
same or lhe end of the Customer's cumnt appropriation period (the ·1100-Appropriatioo Dale 1, rorminate the Agre.imant and be relea.sed of its obligation to 
mam all Payments due Company coming due afler the llon-Apprcwialion Date. As a condition to emcising its rights under this Addendum, Customer shan 
(t ) prollide in the llon-ApprC(Jriation Notice a certification ot a responsibkl offidal that a Non-Appropriation Event has occurred. (2) defrwr to Company an 
opinion ot Customer's counsel (addressed to c«npany) l't!rifying that the lion-Appropriation E•,13nt as set forth, in the Non-ApPfopriaUon llotice has occurr.d, 
(3) return the equipment/system subject to the Agre.imant (the ·Equipment'Syslem") on or berore the flan-Appropriation Da.te to Company or a location des· 
ignated ti/ Company. in the condition required by. and in accordance 111th the return p101�sions of the Agreemenl and at Customer's el(l)ense, and (4) pay 
Company aff sums payable to Company under the Agreement up to the lion-Appropriation Date. 

In lhe e','1nt of any llon-AJ>propriatioo Event, Company shall retain all sums paid hmunder 01 under the Agreement II)' Customer, including the Securil'/ 
Deposit f� any) specified in too Agreement 

Customer turther represents. warrants and CO\le nan ts for the benefit of Comp;iny lhal: 

(a) Cuslomer is a municipal COll)oration and poITtical subdMsion duly organiNd and existing under the constitution and Jaws of the Stata. 

lb) Customer Is au1horized under the constftution and laws of the Slate. and has been du�/ authorized to enter into the Agreement and the transaction con
empfated hereby and lo perform all of its obligations thereunder. 

(c) The Agre..iment constitutes the legal, vzfid and binding oofigation ot Cust001er enforceabkl in accordance 11ith its terms. except to too emnt ITmfted by 
appficabkl bankluptcy, insof1\'lncy, reorganiiation or otoor Jaws allecting creditors' rights generally. 

(d) Customer has complied with such public bidding r�uirements as may he applicable to the Agreement. 

(e) The EquipmantiSystem described In the Agr£ement is mential lo the functioo of Customer or lo the serllice Customer prO\lides to its citizens. Customer 
has an immediale need for, and expects to make immediate use of. sub6tantially all the EquipmenVSystem, which ne£od is not temporar/ or expected to dimin
ish in the foreseeable ruture. 

(fj Customer has never failed to appropriate or other11ise make available lunds su1ficienl lo pao/ rental or other payments coming dill und&r any fgase, lease 
purchase. installment safe or othgr similar agreement 

CUSTOMER AGREES THAT A FACSIMILE COPY OR OTHER ELECTRor11c TRAlfSMISSfOII OF THIS DOCUMEIIT l'IITH FACSIMILE AllDIOR ELECTROrllC SIG· 
llATURES MAY BE TREATED AS All ORIGINAL AllDVIILL BE ADMISSIBLE AS EVIOEllCE Ill A COURT OF LAVI. 

15� !l;l\llllrX "°'<"'11."'si"'u"'1"r-"'"'':-::"'"'""'·""'":t1:;:-/l::,D:-::,,.;;.:::,�,""1H11"'.:,;nra�, c"'a-;;:iFTICf=a°'o,"'c:;-a,"'t's""·"""M"'"'"''""'rn::

!i:; fT�'------------------
t;z �� rn, ---------::;,----{);I•, _____ _ 

til.i'"\lfJIG:'o'HJ'lil,:ft[rtJ, __ --:.,;c-----,,-----:----� 
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EXHIB1TG 
ASSIGNMENT CONSENT 

Assignment Consent 

Re: Assignment: Contract No. ____ elated _______ between 

City of San Antonio, as Cu<.itomei- and Toshiba Business Solution... as nominal 
Owner (the "Agreement"). 

Customer hereby consents and ackno,vledges that Toshiba Business Solutions 
hereby sells, assigns, and transfers to De Lage Landen Financial Services, all 
of Toshiba's rights, title and interest in 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 
Lige Landen Financial Services. 

Toshiba Business Solutions 

44::P� 
City of San Antonio 

Signature Signature 

\tc,t�rnt 01/\d Cx:1)
Title Title 

:Z,-l- )blJ 
Date Date 

De Lage Landen Financial Services 

Signature _________ _ 

Title 
------------

Date 
------------

II 



OPIHON OF COUNSEl LEITER 

t 111 Old Eag\) Schod Road 
W�. PJ\ 1II087 

Genlhlrn:?"'1,.ad'IE$.'. 

EXHIBIT H 

OPINION OF COUNSEL 

Dato_· ___________ _ 

Rllfe�is � 10 the /\greelD!Jlll betwa?n ------------------- (her-an 
('.a&,d MCorruiaef), and • 
(herein callod "Custom!!() for the loasc or rootal e>f(equipmm1 dcseJiplioo}. Unless e>thcr;,foo dcfiood lwlrein, t-cmlS whidl are ctofincd or defiood b11 rclorc,-:c in the ft!}foomont or 
.arr, oNbi1 or sr .. hodulo ttieroto shall haYc ltie S3me lllf!anloo wt10n ured l1orclr1 a::.. $UCh le;fmS haw therein.. 

lhi: 1rokniln11od is Coonsul for !Iii) CUstocncr in i;.oca;Kcii,m1 ...,;111, Uw nogolii!tiOCT1., 111.oo.J1ion and d'elm.:ry of the 
.Poroc1mi11, a11d ae:. sui::h 1 wo .ali1c l.o rnilder a IC!lal opim:111 as follows: 

1. lie Customor is <I poblic oo!)' (.;()fPOra'le ¥W pc('lfr.. of the SJa'le of ---------- Dis aulhorized
b-1 the Co�tituoon and raws of !IE S1a'lel of to emm illlo ihe transadioos OJ111-
l'e11U1la100 by tho "4reemm1 end lo cany out its obligations tlu!ms>llor.

2. Tm J\g�mtfl1 $(it forth abll'n! 1w; been duly authilrirnd, �ted .and de1ilera1 b/ Ire Cu!'Aomer .and oons.tilut.!$ a
vaid, !!gal am biooi19 agrfl?mMt elilorccabl,e in ateonf-.mee with i2!;: 1e!'fl\.'!,

a. No ru�r WSJr<rti'al.. eoriscnl or wi!Uloklino e>1 <Jbiottions is roqufmd f1cm ID1'f looeml, !>1flto or local! ag;cmmei,tril
au1Jlorit1 v,;IJl rl}SJ}Odl to tho cnLomo Into or pcrfoJffl311CO tiy � Cu$1:°'ncr of lhe Aorem1oot and the tr� c:oo
tcm])la1cd ltte:reby. 

<1. lht <mlnriitll il1lc> and por1onr:uB;O ol 1ho llaro111ncna and lht 01111£'1 rd.itoo docu1N11ls will ool wrotabt ar, jud'gmont. 
ofdot. Paw or ,oi1ulalioi1 aw\Cclblo 1.o IINJ OustormT or fcsull in ar, braad1 od, of to!tilitulo .i default uudct. or rostllt in 
Iha Ullation o'I any lim, diaTg&, soouril)' inhlresl or olb& el'EIJmbr.llY..e> lfl)Dn any asc.J!ls o'I Iha Customor or Iha eQ.�
m:t1t pUJliuant lo any monturo, mor1gage, doro of IJUSI, bank loam, c:rndil il4J1l!ID11Cnl or olhorins.!rumenl b)' 'l'liich the 
Ouslnme,r is a pally or by which it or its BSSl!l:s mil)' be bocm. 

6. lh?re a� no actions, suits or pr«eeding.s pm:ling ,u, to the kno'.wledge ol the Customer, ttire:uencd agains'l 01 aff!!dl
ino t� Clr6kmlllr in ar, oour1 or lw.foot! am 001ll!m1Nn'lal oommis.sion, boom or a111ooril)', wrudl, if advelr..t!t, deter
mil!d, •ill h3'rea mat11ri,ii ad\wse effed on� llhilit)' of Ire Ou�.1omN lO p!!lfonn its. obligaljoos. i;n:ler lhe Ag.memcnt.

G. n-� cquipmffl1. is r,orsooil r,r-0r,ortv andl .. �n sub}.-ct to U$C b>/ IM Ct.lslloroor. wJI 001 be <Jr breome f!'XbJ:f0$ under
lhe hwn ol too State of ________ _

7. All r«1J1rod public bldd'im p1uwdUfos rng;udinu tho aw,m:1 ol iho J\sJmint."1ill Imo 'boon iol,o,IJOd br UlO Cm.locnor.

8. �1 as pro.rided iirl !IE .Pqrecment, Customer has no aolhooil'/ {staialory or otherwise) lo tmin:ml! the Ag:memcn&
�rior to Iha eoo of its llirm for 3f'I/ reason o1hor Olan non-ap,wl!f>rialioo of rums lo pa-/ Iha 'Pil)'lll(!nls for ilff/ fiscal peri
od during tho rena of tho Agmm11ml

YOU AGREE THf\T A FllC.';,Jt,filE COPY 00 OTHER EIJ;CTROWC TAANSMIS'SCON OF THIS DOCUMEtlT YIITH Fite
SIMILE NU>./DR B.f:CTROWC SIGNATUIIES MAY Bl: TREJ\TID ,fl..C. At� ORIGINfll /\NO WIU. m: AOMlSSIBLE /IS EVIDEN� IN 
A DOURTOHAW. 

Very trufy y-ours, 

BY: __________________ _ 

PRINT tU1f.t1:: _______________ _ 

m�----------------
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EXHIBIT I 

ESSENTIAL USE QUESTIONNAIRE 

Essential Use uestionnaire 

Lessee Contact Name I Position ______________________ Phone Number: ________ _ 

1) Please clarify legal name of proposed lessee? _____________________________ _ 

2) ls any equipment to be leased replacing any existing equipment? [ ] Yes [ ] No (If No, prooeed lo question 3) 

Whal percentage of the equipment to be leased is replacement? % 
How long was the existing equipment in use? [ ) 1-3 yrn [ ) 3-Syn"ITS+ yrs 
Why is the existing equipment being replaced? ____ _ 

Whal will be done with tlie replaced equipment? 

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

4) Was the equipment/lease placed for competitive bid? [ ] Yes [ ] No 

H No, why was a bid not required? 
[ ) Covered under state contract (Contract name and # 

____________ 

) 
[ ] Size of transaction does no! require competitive bid (What documentation 
[ ] Transaction e.,empt from bidding proc.,ss purnuant to current statutes (statute # __________ _ 

) 
__) 

(Please attach copy of statute if available) 
[ J Other ____________________________________ _ 

5) What is the source of funds for repayment of this obligation? 
[ J Local Property Ta,es 
[ ] State Unrestricted Revenues 
[ J Federal Financial Assistance 

[ J Chapter I 
[ ] Chapter ll 
[ J Other 

[ ] Otlier ____ _ 

6) Are tlie funds to be used for repayment of tllis obligation appropriated and encumb,,red in an approved budget? [ J Yes [ ) No 
If No, why is tl1e obligation not included in an approved budget? ______________________ _ 

7) Why do you expect funds to continue 10 be appropriated in tl1e future for repa)1nent oftl1is obligation? _________ _ 

To tl1e best of your knowledge, have you ever non-appropriated funds in the past? [ J Yes [ ) No 
If Yes, please provide details __________________________________ _ 

8) Whal is required on the Invoice for prompt pa)1nent? ___ _ 

Completed By: 
Signature Title P,inted Name Phone 
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