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MASTER AGREEMENT TO PURCHASE, LEASE AND
MAINTAIN PRODUCTS AND EQUIPMENT

30332

This Master Agreement is made and entered, in duplicate, as of August 2,

2007 for reference purposes only, pursuant to a minute order of the City Council of the
City of Long Beach at its meeting on July 10, 2007, by and between KONICA MINOLTA
BUSINESS SOLUTIONS, U.S. A. INC., a New York corporation, with a business at 879
W. 190™ Street, #200, Gardena, California 90248 (“KONICA”) and the CITY OF LONG
BEACH, a municipal corporation (“CITY").

WHEREAS, CITY desires to engage KONICA to provide hardware,
software and maintenance services to support the CITY’'S document production
equipment; and

WHEREAS, CITY selected KONICA in accordance with the CITIES policies
and procedures, after evaluation of its proposal submitted in response to CITY'S Request
for Proposal;

NOW, THEREFORE, in consideration of the mutual terms and conditions
contained in this Master Agreement, the parties agree as follows:

1. Exhibit. The terms of this Master Agreement cover the lease, purchase,
maintenance, and financing of products and equipment, professional services and pool
plans provided by KONICA to the CITY. Leasing is more specifically described in Exhibit
A attached hereto and incorporated herein by this reference. This Master Agreement and
Exhibit A are collectively called the “Agreement.” Where the context so requires, the term
“‘Agreement “ may also include a Transaction Document.

2. Transaction Documents. For each business transaction between the

parties that is subject to this Agreement, KONICA will provide a “Transaction Document”
that confirms the details of that transaction. Transaction Documents shall be signed by
both parties in duplicate originals and shall become a part of this Agreement. Examples

of Transaction Documents are further exhibits, invoices, statements of work,
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supplements, completed order forms, and further addenda. Certain Transaction
Documents shall be filed with City’s City Clerk: exhibits, statements of work, supplements
and further addenda.

3. Term. The term of this Agreement shall commence on September 15,
2007 and shall terminate on September 15, 2012. The term of this Agreement may be
extended by the execution of a written agreement by the City Manager of CITY. Each
business transaction may have a different term and that term will be identified on a
Transaction Document. This Agreement may be terminated by either party upon thirty
(30) days written notice without penalty or further obligation after CITY has paid for
services rendered through the date of termination.

4. Insurance. If KONICA performs any work on CITY property, then
KONICA agrees to and shall provide the following insurance which shall supersede
anything to the contrary in the Exhibit or any Transaction Document:

KONICA shall procure and maintain at KONICA's expense for the duration
of the Master Agreement from insurance companies that are admitted to write insurance
in California or from authorized non-admitted insurance companies that have ratings of or
equivalent to A:VIIl by A.M. Best Company:

(a) Commercial general liability insurance (equivalent in scope to ISO form

CG 000111850rCG 0001 11 88) in an amount not less than One Million Dollars
($1,000,000) per occurrence and Two Million Dollars ($2,000,000) general
aggregate. Such coverage shall include but not be limited to broad form
contractual liability, cross liability, independent contractors liability, and products
and completed operations liability. The CITY, its officials, employees and agents
shall be named as additional insureds by endorsement (on the CITY’s
endorsement form or on an endorsement equivalent in scope to ISO form CG 20
10 11 85 or CG 20 26 11 85), and this insurance shall contain no special
limitations on the scope of protection given to the CITY, its officials, employees

and agents.
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(b) Workers' compensation insurance as required by the California Labor
Code and employer’s liability insurance in an amount not less than One Million
Dollars ($1,000,000) per accident.

(c) Commercial automobile liability insurance (equivalent in scope to ISO
form CA 00 01 06 92), covering Auto Symbol 1 (Any Auto), in an amount not less
than Five Hundred Thousand Dollars ($500,000) combined single limit per
accident.

Any self-insurance program, self-insured retention, or deductible must be
separately approved in writing by CITY’s Risk Manager or designee and shall protect the
CITY, its officials, employees and agents in the same manner and to the same extent as
they would have been protected had the policy or policies not contained retention or
deductible provisions. Each insurance policy shall be endorsed to state that coverage
shall not be reduced in coverage, nonrenewed, or canceled except after thirty (30) days
prior written notice to CITY, and shall be primary and not contributing to any other
insurance or self-insurance maintained by the CITY, its officials, employees and agents.
KONICA shall notify the CITY within five (5) days after any insurance required herein has
been voided by the insurer or cancelled by the insured.

KONICA shall require that all contractors and subcontractors which
KONICA uses in the performance of services under the Master Agreement maintain
insurance in compliance with this Section unless otherwise agreed in writing by CITY’s
Risk Manager or designee.

Prior to the start of performance under the Master Agreement, KONICA
shall deliver to CITY certificates of insurance and required endorsements, including any
insurance required of KONICA'’s contractors and subcontractors, for approval as to
sufficiency and form. The certificates and endorsements shall contain the original
signature of a person authorized by that insurer to bind coverage on its behalf. In
addition, KONICA shall, at least thirty (30) days prior to expiration of the insurance

required hereunder, furnish to the CITY certificates of insurance and endorsements
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evidencing renewal of such insurance. KONICA and KONICA's contractors and
subcontractors shall make available to the CITY all books, records and other information
relating to the insurance coverage required herein during normal business hours.

Any modification or waiver of the insurance requirements herein shall only
be made with the written approval of the CITY’s Risk Manager or designee. Not more
frequently than once a year, the CITY’s Risk Manager or designee may require that
KONICA, KONICA's contractors and subcontractors change the amount, scope or types
of coverages required herein if, in his or her sole opinion, the amount, scope, or types of
coverages herein are not adequate.

The procuring or existence of insurance shall not be construed or deemed
as a limitation on liability relating to KONICA's performance of services or as full
performance of or compliance with the indemnification provisions herein.

5. Notice. Notice shall be given as described in Exhibit A.

6. Miscellaneous. A. If there is any conflict between this Master

Agreement and any Exhibit or Transaction Document, then the provisions of the Master
Agreement shall govern.
B. This Master Agreement is not intended or designed or entered for the
purpose of creating any benefit or right for any person or entity of any kind that is not a
party to this Master Agreement.
i
i
1
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IN WITNESS WHEREOF, the parties have caused this document to be duly

executed with all formalities required by law as of the date first stated above.

KONICA MINOLTA BUSINESS SOLUTIONS, a
Galiferaia Corporation

New y
By //’ﬁ%
(Print or Type Name)
Officer’s Title

By‘\} zJ>

NOVEMBER )Y 2007

NoVEMBER )4 2007

(Print or Type Name)
Officer’'s Title
“KONICA”

CITY OF LONG BEACH, a municipal
corporation CUTED PURSUANT
KSSISTANT ??SECTION 301 OF

By /é’ - 5 g’l W CITY CHARTER

City Manager ’
“‘CITY”

This Master Agreement is approved as to form on I / Z / @ , 2007

ROBERT E. SHANNON, City Attorney

o ). (ol
Dem@(}

Movembgr 19 2007

GJA:08-02-07
07-03799
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EXHIBIT A

The following terms and conditions apply o the provision of maintenance services by Kanica Minolta Business Solutions USA, Inc. ("KMBS") to Customer during the tErm of thig

Anreement:
1. PAYMENT; Payment bs due within thisty {30) days from the date of the invoice. Should the customer fail to make any payment due hereunder, or be or become insolvent or be a party to or acquiesce i)

any bankruptcy or recetvership proceeding or any siollar action affecting the affairs or property of Customer, KMBS may (1) refuse W coninue to service the equipment or (2) furmish service on a time, travel and
| matextal basis, without prejudice to any other remedies KMBS may have. If Customer falls to make any payment when due, there will be a service ¢charge of one and one-half percent (1 1/2%) of the tatal amount|
due or the maximum legal rate allowed by iaw, whichever Is less. NO CASH PAYMENTS ACCEPTED. Acvepted manners of Payment are by Majoc Credit Card or checks made payable to KMBS .

2 METER READINGS: Customer will provide accurate and timely meter readings at the end of each bifing period in a manner prestribed by XMBS. KMBS shall have access to monitor the meter readings)
and if meter readings are not received in a timely manner, KMBS may obtaln or estimate them and Customer agrees to pay for maintenance services based on estimated meter readings. Dupiexed and 11" x27"
shall be counted as two meter clicks. For models equiped with banner printing capabllities, the following meter click chargas shall apply: 18"x27" = 3 clicks; 27°%36" = 4 dicks; 36747 = 5 dlicks,

3. INSTALLATION: Eguipment shail be installed by an authorized KMBS representbtive, at Customer's sole cost and expense, Customer shall ensure that equipment is placed in an environment thal]
v! with the turer's specifications and reguirements and will bear all cost and upense for any additional necsssities required for instaitation such as telephone and electrical wiring, remodeling, and
noise and power fiters. Any electrical work externial to the equipment (l.a. associated periph power, and phone lines, and modems) and equipment line cord s not covered by this|
Agreament.

4 COMMENCEMENT OF SERVICE: The equipment must be in good candition on the commencement date of this agreement. KMBS charges for parts and iabor required to place the equipment in such|
condition unless covered under any appficable o a contl » KMBS will Invaice the customer and this will be In addition to the price set forth on the reversa hereof,

5 ADDITIONAL EQUIPMENT: No maintenance service for additional or substituted equipment will be provided by KMBS until it Is acoepted by KMBS, in wiiting, for coverage. KMBS reserves the right toy
adjust the coverage period for any additional or substituted equipment to assure cominon renewal gates.

6. SERVICE INCLUDED: This Agreement. covers labor or routine, | and pe i e sarvice as well as remedial parts. All part replacements shall be on an exchange basis with new o
refurbished ilems. Emergency service calls wilk be performed at no extra dmgedmm normal business hours, Unless gtherwise indicated, narmal bustness hours are 8:30 a.m. to 5:00 p.m., Monday through!
Friday, exclusive of holidays observed by KMBS. Overtime chiarges, at KMBS' then current rate, will be charged for alf service cafls outside normal business hours, In addition to any ather rights hereunder, KMBS)
resesves the right in delete discontinued equipment from this Agreement If parts become wtnavaliable for discontinued equipment,

7. PREVENTIVE MAINTENANCE: Preventive Maintenance shall be performed on the equipment at the intervals defined by the Technicat Service Manuals for the particular model, Pr
will include deaning, lubrication, adjustment, and may be made at the same time: remedial service Is being performed. KMBS tachnicians do fiot cany or deliver consumable supplies (toner, developer, etc ). It is
the Customer's respansibility to have the necessary suppliss avallatie for the Technidan's use.

8. ACCESS: Customar shall provide KMBS' personnel with free and Rul access to the equipment and any necessary operating tme for the purposes of furmishing e services, (i shal
arrange and insure that one of its empiayees | present at all times when KMBS personne! pesform maintenance services,

9. SELLER'S AGENTS: Customer acknowletiges that it has been advised mat no agent, emplnylse or representative of XMBS has any anthority to bind KMBS to any affimnation, promise, representation, or}
wananty conceming any of the equipment or services. Unless an affirmation, pi repr or varanty is spedfically set forth in this Agreemertt it does not forrn a basis of this bargain and shall not bad
enforceable against KMBS. .
10.  DISCLAIMER: This Agreement does nok cover service required due to malfunction of parts, attachments, or supplies of non-KMBS manufacture. When the use of 3 particuiar supply kem may cuse]
mechine damage or requice excessive servicng, KMBS, upon notice 10 Customer, will not continue remedial or preventive service for that equipment. By introducing supplies of diffesing manufacture into the KMBS]
equipment Customer acepls the responsibiity to pay for any remedial or comedtive service required. Any aiterations, modifications or changes to the equipiment by someane other than KMBS, including Customer,
may resukt in termination of this Agreement. Withoit prior authortzation, this Agreement rdoes not apply to any equipment which ceases to be at the custamer location described on the reverse side hereof. Thig]
Agreement does not apply to any equipment last or damaged through actident, abuse, misuse, theft, neglect, acts of third parties, fire, water, Gasualty or any other natural force, and any loss or damage ocourring]
fram any of the Foregoing is spedifically excluded fram this Agreement.

11 AUTOMATIC RENEWAL: Service on individual equipment shall automaticafly be extended for successive one year terms at the then prevalling rate unless Customer or KMBS provides the other party
with thirty (30) days written notice before the end of the asTent term of its intention not to ranew this Agreement. Upon renewal, either party maly cance! this agreement, with or without cause, upon thirty (30)
days writter notice to the ather party. Upon cancefiation pursuant to this paragraph 11, Customer wi] be billed for service through the effective date of canceliation,

12, BUSINESS PURSOSE: Customer wirrants and représents that the equipmént will be used for birsiness purposes, and not for personal, family, or housetiold purposes.

13, NETWORK INTEGRATION: If Network Integration services are provided by XMBS, Customer warrants that the KMBS Digitat Needs Analysis "DINA™ has been accurately completed and KMBS may rely on|
the information contalnad in the DNA in providing network integration services, KMBS reserves the right to assess additional charges for service due to Customer’s modification of &5 network, software, orf
oparating system(s).

14,  RELOCATION: Relocabion or make ready shipment of equipment is not covered by this maintenance agreement. This service, when requestad, wil be at the then billable rate of KMBS.
15. ASSIGRMENT: Customer may not asélgn This Agreement, Without KMBS® epress writters consent. Th the event that XMBS assigns or suboontracts any of its obligations under this Agreement; KMBS shal
remain primarily responsibie to perform those obligations. Any claim or defanse Customer may have relating to those obiigations must be asserted only against KMBS and not its assignee. KMBS may assign,|
without notice to Customer, any of s rights under this Agreement.

6. NOTICES: All notices required to be given under this Agreement shall be in writing and shall be sent by U.S. first class maif to the parties 2s follows: To Customer at the address listed on the front of this|
Agreement and to KMBS, at 100 Willlams Drlve, Ramsey, N} 07445, Attention:  Office of Direct Administration.

17, INDEMNIFICATION: Customer shall bear all risk of theft; loss or damage not caused by KMBS employees or agents; to all Equipment instalied under thic Agreement. Customer agrees to indemnify,
defend end hoid barmiass KMBS, its officers, directors, employees and agents from aif loss, llability, daims or expenses (including reasonable attorneys’ fees) arising out of Customer's use of the equipment,

including bat nat limited to liabilities arising from bodiy ltjury, including death, or property damage to any person, unless caused solely as the result of a negligent or intentional act or ornission by KMBS.

18. 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 retumed to KMBS without KMBS' written consent. CUSTOMER'S EXCLUSIVE REMEDY FOR BREACH OF WARRANTY SHALL BE REPAIR OF THH
EQUIPMENT OR REPLACEMENT OF A NONCONFORMING PART, AT KMBS'S OPTION. Customer expressly walves its rights to special, consequential, exemplary, incidental or punitive damages. KMBS'S LTABILITY]
IS LIMITED TO THE COST OF MAINTENANCE SERVICES PURCHASED BY THE CUSTOMER FROM KMBS. KMBS SHALL NOT BE LIABLE FOR ANY DAMAGES, INCLUDING BUT NQT LIMITED TO, DAMAGES DUE TO
LOSS OF DATA OR INFORMATION OF ANY KIND. LOSS OF OR DAMAGE TO REVENUE, PROFITS OR GODOWILL, DAMAGES DUE TO ANY INTERRUPTION OF BUSINESS, DAMAGE TO CUSTOMER'S COMPUTERS Ol

NETWORKS, EVEN IF KMBS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. T

20. APPLICABLE LAW: This Agret}ri'u\t shall be gaverned by the laws of the State of New York without regard to choice of law prindiples. In the event of Rtigation or other proceedings by KMBS to enforce
or defend any term or provision of this Agreement, Customer agrees to pay all costs and expenses sustained by KMBS, including but not limited to, reasanable attomey’s fees.

21, FORCE MAJEURE: Heither party shait be responsibla for deiays or falure in performance of this Agreement (other than faliure to make payment) to the extent that such party was hindesed in its
performance by any act of God, civil commotion, labor dispute, or any other occurrence bayond Its reasonable contral.

22. SEVERABILITY: If any provision of this Agremmant shall be unlawful, void or for any reason unenforceable, then that provision shal be deemed from this Ag and shall not affect they
vafidity and enforceablity of the g provisions of this Ag
23. WALVER: Faillure by KMBS to eénforce any provisions of this Agreement or ahy rights hereunder, or fallire to exerdise any election provided for hersin, shall in no way be considered a.waiver of such
provisiens, rights, or elections, or In any way affect the party’s right to iater enforce or exercisa the same or other provisians, rights, or elections it may have under this Agreement.
24. ORIGINAL DOCUMENT: Customer further agrees (m) that facsimile oc electronic signatures shall be accepted as oniginal signatures; and (b) that this Agreement or any document oreated pursuant 1o this
Ag may be d in an electronic document storage and retrieval systam, a copy of which shail be considerad an original, KXMBS may accept orders electronically from Customer pursuant ta this

gy Neither party shall reise any objection to the icity of this Ag or any documernt created hereunder, based on either the use of a facsinile signature or the use of @ copy retrieved from
an electronic storage system. '
25. Supplies Included in the BaselPrint Charges. 1f this option has been selected, KMBS (or sesvicer) will provide Customer with supplies, including but not imited to toner, developer, copy
cantridges, staples and PM Kits {"Cc } haut the term of this Agreement. Customer agrees that the Consumabie Supplies are KMBS property until used by Customer. Customer will use
Consumable Suppiies only with the contracted Equipment and run them 1o their cease-function point. Customer whf retum any vaused Consumable Suppiies to KMBS at the end af this Agreement. Should
C s use of G ble Supplies exceed the typical use paltern (as determined solely by KMBS} for these items by more than 10%, Cuslomer agrees that KMBS shali have the sight to charge for any such
excess usage.
ENTIRE AGREEMENT: This ks the entire Agreement between Customer and XMBS and supersades any proposal or prior agreement, orol or written, or any other ¢ Aations reating to maj © Services]
for KMBS equipment and it may not be released, discharoed, changed, or ified except by an ir n 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 authorization and Customesr’s internat use only, and any terms and condltions contained Lheredn shall
not modify or add to the terms and conditions of thds Agreement. This Agreement will not be effective until accepted by an authorized representative of KMBS. Notice of acceptance Is hereby waived by Customer |




