Customer: CARSON, CITY OF

BiiTo: CITY OF CARSON Install:  CITY OF CARSON
701 E CARSON ST 701 E CARSON ST
CARSON, CA 90745-2257 CARSON, CA 90745-2257

1. VBOEFI $0.00 N/A N/A N/A - Term: 12 Months
SIN P2X530377 i - Full Service Maintenance Included
Purchased From: ]
Lease
2.V80B $50.00 Meter 1 All Prints $0.0440 - Term: 12 Months
S/N B2R083013 ' - Consumable Supplies Included for all prints
Meter 2 - All Prints $0.0099
Purchased From: !
Lease Meter 3 -~ AllPrints  © $0.0030
Meters | AlPrints  $0.0000
Total $50.00 Minimum Payments (Excluding Applicable Taxes})
Customer acknowledges receipt of the terms of this agreement J Thank You for your business!
which consists of 3 pages including Ihis facgpage. STo This Agreement is proudly presented by Xerox and
sigerBEL L4 2ES ﬂlz e Phone:  (310)830-7600 Rick Archer

(562)435-2769

z ,l 7\ . (,% For information on your Xerox Account, go to
Signature: S Date: Wi xemx com/AccoantManacement




SOLUTION/SERVICES:
1. PRODUCTS. "Products* means the equipment (*Equipment"), Software and
supplies identified in this Agreement. You agree the Products are for your business
use (not resale) in the United States and its territories and possessions (*U.S.") and will
not be used for personal, househald or family purposes.
2. CONSUMABLE SUPPLIES. Consumable Supplies vary depending upon the
Equipment model. If "“Consumable Supplies” is identified in Maintenance Plan features,
Consumable Supplies include: (i) for black and white Equipment, standard black toner
and/or dry ink, black developer, Copy Cartridges, and, if applicable, fuser agent
required to make impressions; (i) for full color Equipment, the items in (i) plus standard
¢ cyan, magenta, and yellow toners and dry inks (and their associated developers); and,
~ {iii) for Equipment identified as "Phaser”, only, if applicable, black solid ink, color solid
ink, imaging units, waste cariridges, transfer rolls, transfer belts, transter units, belt
cleaner, maintenance kits, print Cartridges, drum Cartridges, waste trays and cleaning
kits. Unless otherwise set forth herein, Consumable Supplies exclude paper and
- staples. Xerox may charge a shipping and handling fee for Consumable Supplies.
Consumable Supplies are Xerox's property until used by you, and you will use them
only with the Equipment for which "Consumable Supplies® is identified in Maintenance
Pian Features. If Consumables Supplies are fumished with recycling information, you
will retum the used item to Xerox for remanufacturing. Shipping information is available
at Xerox.com/GWA. Upon expiration of this Agreement, you will include any unused
Consumabte Supplies with the Equipment for retum to Xerox at the time of removal. If
your use of Consumable Supplies exceeds Xerox's published yield by more than 10%,
Xerox will notify you of such excess usage. If such excess usage does not cease
within 30 days after such notice, Xerox may charge you for such excess usage. Upon
request, you will provide current meter reads and/or an inventory of Consumable
Supplies in your possession.
3. CARTRIDGES. If Xerox is providing Maintenance Services for Equipment utilizing
cartridges designated by Xerox as customer replaceable units, including copy/print
cartridges and xerographic modules or fuser modules ("Cartridges”), you agree to use
only unmodified Cartridges purchased directly from Xerox or its authorized resellers in
the U.S. Cartridges packed with Equipment and replacement Cartridges may be new,
remanufactured or reprocessed. Remanufactured and reprocessed Cartridges meet
Xerox's new Cartridge performance standards and contain new or reprocessed
components. To enhance print quality, Cartridge(s) for many models of Equipment have
been designed to cease functioning at a predetermined point. In addition, many
Equipment models are designed to function only with Cartridges that are newly
manufactured original Xerox Cartridges or with Cartridges intended for use in the U.S.
4. MAINTENANCE SERVICES. Except for Equipment identified as “No Svc.", Xerox
(or a designated servicer) will keep the Equipment in good working order (*Maintenance
Services”). The provision of Maintenance Services is contingent upon you facilitating
timely and efficient resolution of Equipment issues by: (a) utilizing customer-
implemented remedies provided by Xerox; (b) replacing Cartridges; and (c) providing
information to and implementing recommendations provided by Xerox telephone
support personnel. If an Equipment issue is not resolved after completion of (a)
through (c) above, Xerox will provide on-site support as provided herein. Maintenance
Services will be provided during Xerox's standard working hours in areas open for
repair service for the Equipment. Maintenance Services excludes repairs due to: (i)
misuse, neglect or abuse; (ii) failure of the installation site or the PC or workstation
used with the Equipment to comply with Xerox's published specifications; (iii) use of
options, accessories or products not serviced by Xerox; (iv) non-Xerox alterations,
relocation, service or supplies; or (v) failure to perform operator maintenance
procedures identified in operator manuals. Replacement parts may be new,
reprocessed or recovered and all replaced parts become Xerox's property. As your
exclusive remedy for Xerox's failure to provide Maintenance Services, Xerox will, for 5
years after the installation date of the initial unit or the initial Term of the Agreement,
whichever is longer, replace the Equipment with an identical model or, at Xerox's
option, another model with comparable features and capabilities. There will be no
additional charge for the replacement Equipment during the remainder of the initial
Term. If meter reads are a component of your Maintenance Plan, you will provide them
using the method and frequency identified by Xerox. If Xerox is unable to keep a unit of
Equipment in good working order after the period noted above, either party may
terminate Maintenance Services for that unit without any penalties or early termination
charges upon not less than 30 days written notice to the other party. If you do not
provide a meter reading for Equipment not capable of Remote Data Access, or if
Remote Data Access is interrupted, Xerox may estimate the reading and bill you

accordingly.

5. SOFTWARE SUPPORT. Xerox (or a designated servicer) will provide the software
support set forth befow ("Software Support”). For Base Software, Software Support will
be provided during the initial Term and any renewal period, but in no event fonger than
5 years after Xerox stops taking customer orders for the subject model of Equipment.
For Application Software, Software Support will be provided as long as you are current
in the payment of all applicable software license and support fees. Xerox will maintain a
web-based or toll-free hotline during Xerox's standard working hours to report Software

problems and answer Software-related questions. Xerox, either directly or with its i
vendors, will make reasonable efforts to: (a) assure that Seftware performs in material |
conformity with its user documentation; (b) provide available workarounds or patches to |

resolve Software performance problems; and (c) resolve coding errors for (i) the current
Release and (i) the previous Release for a period of 6 months after the current
Release is made available to you. Xerox will not be required to provide Software
Support if you have modified the Software. New releases of Software that primarily
incorporate compliance updates and coding error fixes are designated as “Maintenance
Releases” or "Updates®. Maintenance Releases or Updates that Xerox may make
available will be provided at no charge and must be implemented within six months.
New releases of Software that include new content or functionality ("Feature Releases”)
will be subject to additional license fees at Xerox's then-current pricing. Maintenance
Releases, Updates and Feature Releases are collectively referred to as "Releases”.
Each Release will be considered Software governed by the Software License and
Software Support provisions of this Agreement (uniess otherwise noted).

Implementation of a Release may require you to procure, at your expense, additional

hardware and/or software from Xerox or another entity. Upon instaliation of a Release,
you will return or destroy all prior Releases.

6. DIAGNOSTIC SOFTWARE. Software used to evaluate or maintain the Equipment
("Diagnostic Software”) is included with the Equipment. Diagnostic Software is a
valuable trade secret of Xerox. Title to Diagnostic Software will remain with Xerox or its
licensors. Xerox does not grant you any right to use Diagnostic Software, and you will
not access, use, reproduce, distribute or disclose Diagnostic Software for any purpose
(or allow third parties to do so). You will allow Xerox reasonable access to the

Equipment to remove or disable Diagnostic Software if you are no longer receiving

Maintenance Services from Xerox; provided that any on-site access to your facility will
be during your normal business hours.

PRICING PLAN/OFFERING SELECTED:

7. COMMENCEMENT & TERM. This Agreement will commence upon acceptance by
Xerox and expire on the final day of the last full calendar month identified on the face of
this Agreement. Unless either party provides notice at least 30 days before the end of
the initial Term of its intention not to renew Maintenance Services for a unit of
Equipment, Maintenance Services will renew automatically on the same terms and
conditions for successive terms of the same number of months as the initial Term.
Pricing for each renewal term will be Xerox's then-current published pricing.

8. PAYMENT. Payment must be received by Xerox within 30 days after the invoice
date. All invoice payments under this Agreement shall be made via check, Automated
Clearing House debit, Electronic Funds Transfer, or direct debit from your bank
account. Restrictive covenants on payment instruments will not reduce your obligations.
9. LATE CHARGE. If a payment is not received by Xerox within 10 days after the due
date, Xerox may charge, and you will pay, a late charge of 5% of the amount due or
$25, whichever is greater.

10. PRICE INCREASES. Xerox may annually increase the Minimum Payment and Print

Charges. For Application Software, Xerox may annually increase software license or

support fees.

11. TAXES. You will be responsible for all applicable taxes, fees or charges of any kind

(including interest and penalties) assessed by any governmental entity on this
Agreement or the amounts payable under this Agreement (*Taxes"), which will be
included in Xerox's invoice unless you timely provide proof of your tax exempt status.
Taxes do not include taxes on Xerox's income.

12. DEFAULT & REMEDIES. You will be in default under this Agreement if (1) Xerox !

does not receive any payment within 15 days after the date it is due, or (2) you breach

any other obligation in this or any other agreement with Xerox. If you default, Xerox
may, in addition to its other remedies (including cessation of Maintenance Services),

require immediate payment, as liquidated damages for loss of bargain and not as a
penalty, of (a) all amounts then due, plus interest from the due date until paid at the
rate of 1.5% per month; (b} the remaining Minimum Payments, not to exceed 6 such
payments if this Agreement is for a one year Term and 12 such payments for a multi-
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g Terms and Conditions

year Term; and, (c) all applicable Taxes. You will pay all reasonable costs, including
attorneys' fees, incurred by Xerox to enforce this Agreement.

13. DATA SECURITY. Certain models of Equipment can be configured to include a
variety of data security features. There may be an additional cost associated with
certain data security features. The selection, suitability and use of data security
features are solely your responsibility. Upon request, Xerox will provide additional
information to you regarding the security features available for particular Equipment
models.

GENERAL TERMS & CONDITIONS:

14. REPRESENTATIONS. The individuals signing this Agreement are duly authorized
to do so and all financial information you provide completely and accurately represents
your financial condition.

15. LIMITATION OF LIABILITY. For claims arising out of or relating to this Agreement
whether the claim alleges tortious conduct (including negligence) or any other legal
theory, but excepting liability under the indemnification obligations set forth in this
Agreement, Xerox will not be liable to you for any direct damages in excess of $10,000
or the amounts paid hereunder, whichever is greater, and neither party will be liable to
the other for any special, indirect, incidental, consequential or punitive damages. Any
action you take against Xerox must be commenced within 2 years after the event that
caused it.

16. CREDIT REPORTS. You authorize Xerox or its agent to obtain credit reports from
commercial credit reporting agencies.

17. FORCE MAJEURE. Xerox will not be liable to you during any period in which its
performance is delayed or prevented, in whole or in part, by a circumstance beyond its
reasonable control. Xerox will notify you if such a circumstance oceurs.

18. WARRANTY DISCLAIMER. XEROX DISCLAIMS THE IMPLIED WARRANTIES
OF NON-INFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSE.

19. INTELLECTUAL PROPERTY INDEMNITY. Xerox will defend, and pay any
settiement agreed to by Xerox or any final judgment for, any claim that a Xerox-brand
Product infringes a third party's U.S. intellectual property rights. You will promptly notify
Xerox of any alleged infringement and permit Xerox to direct the defense. Xerox is not
responsible for any non-Xerox litigation expenses or settlements unless it pre-approves
them in writing. To avoid infringement, Xerox may modify or substitute an squivalent
Xerox-brand Product, refund the price paid for the Xerox-brand Product (less the
reasonable rental value for the period it was available to you), or obtain any necessary
licenses. Xerox is not liable for any infringement based upon a Xerox-brand Product
being modified to your specifications or being used or sold with products not provided
by Xerox.

20. ASSIGNMENT. Except for assignment by Xerox to a parent, subsidiary or affiliate
of Xerox, or to securitize this Agreement as part of a financing transaction ("Permitted
Assignment®), neither party will assign any of its rights or obligations under this
Agreement without the prior written consent of the other party. In the event of a
Permitted Assignment: (a) Xerox may, without your prior written consent, release to the
proposed assignee information it has about you related to this Agreement; (b) the
assignee will have all of the rights but none of the obligations of Xerox hereunder; (c)
you will continue to look to Xerox for performance of Xerox's obligations, including the
provision of Maintenance Services; (d) you waive and release the assignee from any
claim relating to or arising from the performance of Xerox's obligations hereunder; (g)
you shall not assert any defense, counterclaim or setoff you may have against an
assignee; and (f) you will remit payments in accordance with instructions of the
assignee..

21. MISCELLANEOUS. Notices must be in writing and will be deemed given 5 days
after mailing, or 2 days after sending by nationally recognized ovemight courier. Notices

will be sent to you at the "Bill to" address identified in this Agreement, and to Xerox at
the inquiry address set forth an your most recent invoice, or to such other address as
either party may designate by written notice. You authorize Xerox or its agents to
communicate with you by any electronic means (including cellular phone, email,
automatic dialing and recorded messages) using any phone number (including celiular)
or electronic address you provide to Xerox. This Agreement constitutes the entire
agreement as to its subject matter, supersedes all prior oral and written agreements,
and will be govemned by the laws of the State of New York (without regard to conflict-of-
law principles). In any action to enforce this Agreement, the parties agree (a) to the
jurisdiction and venue of the federal and state courts in Monroe County, New York, and
(b) to waive their right to a jury trial. If a court finds any term of this Agreement
unenforceable, the remaining terms will remain in effect. The failure by either party to
exercise any right or remedy will not constitute a waiver of such right or remedy. Each
party may retain a reproduction (e.g., electronic image, photocopy, facsimile) of this
Agreement which will be admissible in any action to enforce it, but only the Agreement
held by Xerox will be considered an original. Xerox may accept this Agreement either
by signature or by commencing performance. Changes to this Agreement must be in
writing and signed by both parties. Any terms on your ordering documents will be of no
force or effect. Administrative and contract support functions hereunder may be
performed, inside or outside the U.S., by one or more of Xerox's subsidiaries or
affiliates and/or third parties. The following four sentences control over every other part
of this Agreement. Both parties will comply with applicable laws. Xerox will not charge
or collect any amounts in excess of those allowed by applicable law. Any part of this
Agreement that would, but for the last four sentences of this Section, be read under any
circumstances to allow for a charge higher than that allowed under any applicable legal
limit, is modified by this Section to limit the amounts chargeable under this Agreement
to the maximum amount allowed under the legal limit. If, in any circumstances, any
amount in excess of that allowed by law is charged or received, any such charge will be
deemed limited by the amount legally allowed and any amount received by Xerox in
excess of that legally allowed will be applied by Xerox to the payment of amounts
legally owed under this Agreement, or refunded to you.

22. REMOTE SERVICES. Certain models of Equipment are supported and serviced
using data that is automatically collected by Xerox or fransmitted to or from Xerox by
the Equipment connected to your network (*Remote Data") via electronic transmission
to a secure off-site location ("Remote Data Access®). Remote Data Access also
enables Xerox to transmit Releases of Software to you and to remotely diagnose and
modify Equipment to repair and correct malfunctions. Examples of Remote Data include
product registration, meter read, supply level, Equipment configuration and settings,
software version, and problem/fault code data. Remote Data may be used by Xerox for
billing, report generation, supplies replenishment, support services, recommending
additional products and services, and product improvement/development purposes.
Remote Data will be transmitted to and from you in a secure manner specified by
Xerox. Remote Data Access will not allow Xerox fo read, view or download the cantent
of any of your documents or other information residing on or passing through the
Equipment or your information management systems. You grant the right to Xerox,
without charge, o conduct Remote Data Access for the purposes described above.
Upon Xerox's request, you will provide contact infarmation for Equipment such as name
and address of your contact and IP and physical addresses/locations of Equipment.
You will enable Remote Data Access via a method prescribed by Xerox, and you wil
provide reasonable assistance to allow Xerox to provide Remote Data Access. Unless
Xerox deems Equipment incapable of Remote Data Access, you will ensure that
Remote Data Access is maintained at all times Maintenance Services are being
performed.
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