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Purchase Agreement

INTRODUCTION:
1. TOTAL SATISFACTION GUARANTEE. Except for Equipment identified as
Previously Installed, for all Equipment delivered under this Agreemem, if you are not
totally satisfied with any Equipment Xerox will, at your request, replace it without
charge with an identical model or, at the option of Xerox, with a machine with
comparable features and capabilities. This Guaramee applies only to Xerox-brand
Equipment that has been continuously maintained by Xerox or its authorized
represematives under a Xerox express warranty or Xerox maintenance plan, and is not
applicable to Equipment damaged or destroyed due to an Act of God. For Equipmem
designated on the face of this Agreement as "Previously Installed", this Guaramee will
be effective for one (1) year following the Equipment"s Installation Date. For all other
Equipment, this Guaramee will be effective for three (3) years following the
Equipment"s Installation Date unless the Equipmem is being financed by Xerox for
more than three (3) years, in which evem it will expire as of the end of the initial term of
such finandng arrangement.

GOVERNMENT TERMS:
2. REPRESENTATIONS •• WARRANTIES. You hereby represem and warram. as of
the date of this Agreement, that: (1) you are a State or a fully constituted political
subdivision or agency of the State in which you are located and are authorized to enter
into. and carry out. your obligations under this Agreement and any other documents
required to be delivered in connection with the Agreement (collectively, the
"Documents"); (2) the Documents have been dUly authorized, executed and delivered
by you in accordance with all applicable laws. rules, ordinances and regulations
(including. but not limited to, all applicable laws governing open meetings, public
bidding and appropriations required in connection with this Agreement and the
acquisition of the Products) and are valid, legal, binding agreemems, enforceable in
accordance with their terms and the person(s) signing the Documents have the
authority to do so. are acting with the full authorization of your governing body and hold
the offices indicated below their signatures. each of which are genuine; (3) the Products
are essential to the immediate performance of a governmental or proprietary function
by you within the scope of your authority and shall be used during the term hereof only
by you and only to perform such function; and, (4) your obligations to remit payments
under this Agreement constitute a current expense and not a debt under applicable
state law and no provision of this Agreement constitutes a pledge of your tax or general
revenues and any provision that is so construed by a court of competem jurisdiction is
void from the inception of this Agreemem.
3. FUNDING. You represent and warram that all payments due and to become due
during your current fiscal year are within the fiscal budget of such year and are included
within an unrestricted and unencumbered appropriation currendy available for the
purchase/maintenance of the Products, and that it is your intem to use the Products for
the entire term and to make all payments required under this Agreement. In the event
that (1) through no action initiated by you, your legislative body does not appropriate
funds for the continuation of this Agreemem for any fiscal year after the first fiscal year
and has no funds to do so from other sources. and (2) you have made a reasonable but
unsuccessful effort to find a creditworthy assignee acceptable to Xerox in its sole
discretion within your general organization who can continue this Agreement, this
Agreement may be terminated.
To effect this termination, you shall. thirty (30) days prior to the beginning of the fiscal

year for which your legislative body does not appropriate funds for such upcoming fiscal
year, send Xerox written notice stating that your legislative body failed to appropriate
funds and that you have made the required effort to find an assignee. Your notice must
be accompanied by payment of all sums then owed through the current year to Xerox
under this Agreement and must certify that the canceled Equipmem is not being
replaced by equipmem performing similar functions during the ensuing fiscal year. In
addition, you agree at your expense to return the Equipmem in good condition to a
location designated by Xerox and that, when returned, the Equipment will be free of all
liens and encumbrances. You will then be released from your obligations to make any
further payments to Xerox beyond those due for the current fiscal year (with Xerox
retaining all sums paid to date).
SOLUTION/SERVICES:
4. PRODUCTS. "Products" shall refer collectively to all equipmem (the "Equipmentj,
software, and supplies identified on the face of this Agreement. You represent that the
Products are being ordered for your own business use (rather than resale) and that
they will not be used for personal, household or family purposes.
5. TRADE-IN EQUIPMENT. You are providing equipment to Xerox as part of this

Agreement ("Trade-In Equipmentj. You warram that you have the right to transfer title
to the Trade-In Equipment and that it has been installed and performing its imended
function. TItle and risk of loss to the Trade-In Equipment shall pass to Xerox when
Xerox removes it from your premises. You warrant that the Trade-In EqUipment is in
good working order, has not been modified from its original configuration (other than by
Xerox), and has a UL label attached. You agree to maintain the Trade-In Equipment at
its present site and in substantially its present condition until removed by Xerox. You
agree to pay all accrued charges for the Trade-In Equipmem (up to and including
paymem of the final prindpal payment number) and to pay all maintenance,
administrative, supply, and finance charges for this equipment through the date title
passes to Xerox.
6. CONSUMABLE SUPPLIES INCLUDED. If Consumable Supplies is idemifled in the
Maimenance Plan Features. Maimenance Services will indude black toner (excluding
highlight color toner), black developer, copy Cartridges, and. if applicable. fuser
("Consumable Suppliesj. For full-color Equipment, Consumable Supplies shall also
indude, as applicable. color toner and developer. For Products idemified as "Phaser".
Consumable Supplies may also include. if applicable. black solid ink, color solid ink,
imaging units, waste cartridges. transfer rolls, transfer belts, transfer units, belt cleaner,
maimenance kits, print Cartridges, drum Cartridges, waste trays and deaning kits. You
agree that the Consumable Supplies are Xerox's property until used by you, that you
will use them only with the Equipment, that you will return all Cartridges to Xerox for
remanufacturing once they have been run to their cease-function poim (at Xerox's
expense when using Xerox-supplied shipping labels), and that at the end of the term of
this Agreemem you will either (1) return any unused Consumable Supplies to Xerox (at
Xerox's expense when using Xerox-supplied shipping labels), or (2) destroy them in a
manner permitted by applicable law. Should your use of Consumable Supplies exceed
Xerox's published yields for these items by more than 10%, you agree that Xerox shall
have the right to charge you for any such excess usage. When requested by Xerox,
you agree to provide meter readings and inventory of Consumable Supplies in your
possession.
7. 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 iCartridgesj), and unless you
have entered into a Standard Maintenance Agreement as described herein, you agree
to use only unmodified Cartridges purchased directly from Xerox or its authorized
resellers in the United States and the failure to use such Cartridges shall void any
warranty applicable to such Equipment. 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 and/or reprocessed componems. To enhance prim quality, the
Cartridge(s) for many models of Equipmem 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 imended for use in the U.S. Equipmem configuration that permits use of
non-newly manufactured original Xerox Cartridges may be available from Xerox at an
additional charge.
8. MAINTENANCE SERVICES. Xerox (or a designated servicer) will provide the
following Maintenance Services under this Agreement (unless you are acquiring
EqUipmentfor which Xerox does not offer Maimenance services; such Equipmem to be
designated as "No Svc."). Xerox will make repairs and adjustments necessary to keep
Equipment in good working order. Parts required for repairs may be new, reprocessed
or recovered. All parts/materials replaced, induding as part of an upgrade, will become
Xerox's property.
9. INSTALLATION SITE" METER READINGS. The EqUipment installation site must
conform to Xerox's pUblished requiremems throughout the term of this Agreemem. If
applicable, you agree to provide meter readings in the manner prescribed by Xerox. If
you do not provide Xerox with meter readings as reqUired. Xerox may estimate them
and bill you accordingly.
10. EQUIPMENT REPLACEMENT. If Xerox is unable to maimain the EqUipment as
described. Xerox will, as your exdusive remedy for Xerox's failure to provide
Maintenance services. replace the Equipmem with an identical product or, at Xerox's
option, another product of equal or greater capabilities. If a replacement product is
provided pursuam to this 5eetion there will not be an additional charge for the
replacement product and, except as set forth in the section of this Agreemem titled
"ANNUAL PRICE INCREASES", there will not be an additional charge for Maimenance
services during the then-currem term dUring which Maintenance services are being



provided.
11. PCIWORKSTATION REQUIREMENTS. In order to receive Maintenance services
and/or Software Support for Equipment requiring connection to a PC or workstation,
you must utilize a PC or workstation that either (1) has been provided by Xerox, or (2)
meets Xerox's published specifications.

12. HOURS & EXCLUSIONS. Unless otherwise stated, Maintenance Services will be
provided during Xerox's standard working hours (excluding Xerox-recognized holidays)
in areas within the United States, its territories, and possessions open for repair service
for the Equipment at issue. You agree to give Xerox reasonable access to the
Equipment. Maintenance Services shall cover repairs and adjustments required as a
result of normal wear and tear or defects in materials or workmanship (and shall
exclude repairs or adjustments Xerox determines to relate to or be affected by the use
of options, accessories, or other connected products not serviced by Xerox, as well as
any non-Xerox alterations, relocation, service, supplies, or consumables). You agree to
use Equipment in accordance with, and to perform all operator maintenance
procedures for Equipment as set forth in, the applicable manuals provided by Xerox.
13. EQUIPMENT STATUS. Unless you are acquiring Previously Installed Equipment,
EqUipment will be either (1) "Newly Manufactured:' which may contain some recycled
components that are reconditioned; (2) 'Factory Produced New Model', which is
manufactured and newly serialized at a Xerox factory, adds functions and features to a
product previously disassembled to a Xerox predetermined standard, and contains both
new components and recycled components that are reconditioned; or (3)
'Remanufactured", which has been factory produced following disassembly to a Xerox
predetermined standard and contains both new components and recycled components
that are reconditioned.
14. SOFTWARE LICENSE. The following terms apply to copyrighted software and the
accompanying documentation, including, but not limited to, operating system software,
provided with or within the Xerox-brand EqUipment acquired hereunder ("Base
Software"), as well as software identified as "Application Software" on the face of this
Agreement. This license does not apply to any Diagnostic Software or to any
software/documentation accompanied by a clickwrap or shrinkwrap license agreement
or otherwise made SUbjectto a separate license agreement.
A. Xerox grants you a non-exclusive, non-transferable license to use the Base

Software within the United States, its territories, and possessions (the "United States")
only on or with the Equipment with which (or within which) it was delivered. For
Application Software, Xerox grants you a non-exclusive, non-transferable license to use
this software within the United States on any single unit of equipment for as long as you
are current in the payment of any indicated software license fees Oncludingany Annual
Renewal Fees). You have no other rights to the Base or Application Software and, in
particular, may not: (1) distribute, copy, modify, create derivatives of, decompile, or
reverse engineer this software; (2) activate any software delivered with or within the
Equipment in an unactivated state; or (3) allow others to engage in same. Title to the
Base and Application Software and all copyrights and other intellectual property rights
in it shall at all times reside solely with Xerox and/or its licensors (who shall be
considered third-party beneficiaries of this Agreement"s software and limitation of
liability provisions). Base and Application Software may contain, or be modified to
contain, computer code capable of automatically disabling proper operation or
functioning of the Equipment. Such disabling code may be activated if: (a) Xerox is
denied reasonable access to the Base or Application Software to periodically reset
such code; (b) you are notified of a default under any term of this Agreement; or (c)
your license is terminated or expires.
B. Xerox may terminate your license for any Base Software (1) immediately if you no

longer use or possess the Equipment or are a lessor of the Equipment and your first
lessee no longer uses or possesses it, or (2) upon the termination of any agreement
under which you have rented or leased the EqUipment.
C. If you transfer possession of the Equipment after you obtain title to it, Xerox will
offer the transferee a license to use the Base Software within the United States on or
with it, subject to Xerox"s then-applicable terms and license fees, if any, and provided
the transfer is not in violation of Xerox"s rights.
D. Xerox warrants that the Base and Application Software will perform in material

conformity with its user documentation for a ninety (90) day period from the date it is
delivered or, for software installed by Xerox, the date of software installation. Neither
Xerox nor its licensors warrant that the Base or Application Software will be free from
errors or that its operation will be uninterrupted.
15. SOFTWARE SUPPORT. During the period that Xerox (or a designated servicer)
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provides Maintenance services for the Equipment, but in no event longer than five (5)
years after Xerox stops taking orders from customers for the SUbject model of
Equipment, Xerox (or a designated servicer) will provide software support for the Base
Software under the following terms. For Application Software licensed pursuant to this
Agreement, Xerox will provide software support under the following terms provided you
are current in the payment of all Initial License and Annual Renewal Fees (or, for
programs not requiring Annual Renewal Fees, the payment of the Initial License Fee
and the annual 'Support Only' Fees).
A. Xerox will assure that Base and Application Software performs in material

conformity with its user documentation and will maintain a toll.free hotline during
Xerox's standard working hours to answer related questions.
B. Xerox may make available new releases of the Base or Application Software that

primarily incorporate coding error fixes and are designated as 'Maintenance Releases'.
Maintenance Releases are provided at no charge and must be implemented within six
(6) months after being made available to you. Each new Maintenance Release shall be
considered Base or Application Software governed by the Software License and
Software Support provisions of this Agreement. New releases of the Base or
Application Software that are not Maintenance Releases, if any, may be SUbjectto
additional license fees at Xerox's then-current pricing and shall be considered Base or
Application Software govemed by the Software License and Software Support
provisions of this Agreement (unless otherwise noted). Xerox will not be in breach of its
software support obligations hereunder if, in order to implement, in whole or in part, a
new release of Base or Application Software provided or made available to you by
Xerox, you must procure, at your expense, additional hardware and/or software from
Xerox or any other entity. You agree to retum or destroy all prior releases.
C. Xerox will use reasonable efforts, either directly and/or with its vendors, to resolve

coding errors or provide workarounds or patches, provided you report problems as
specified by Xerox.
D. Xerox shall not be obligated (1) to support any Base or Application Software that is

two or more releases older than Xerox's most current release, or (2) to remedy coding
errors if you have modified the Base or Application Software.
16. DIAGNOSTIC SOFTWARE. Software used to maintain the Equipment and/or
diagnose its failures or substandard performance (COllectively'Diagnostic Software') is
embedded in, resides on, or may be loaded onto the Equipment. The Diagnostic
Software and method of entry or access to it constitute valuable trade secrets of Xerox.
Title to the Diagnostic Software shall at all times remain solely with Xerox and/or
Xerox's licensors. You agree that (a) your acquisition of the Equipment does not grant
you a license or right to use the Diagnostic Software in any manner, and (b) that unless
separately licensed by Xerox to do so, you will not use, reproduce, distribute, or
disclose the Diagnostic Software for any purpose (or allow third parties to do so). You
agree at all times (including subsequent to the expiration of this Agreement) to allow
Xerox to access, monitor, and otherwise take steps to prevent unauthorized use or
reproduction of the Diagnostic Software.
17. FREEFLOW(R) LICENSE. The following terms shall apply to Xerox FreeFlow Print
ServerTMlDocuSP(R) software that is Base Software ( FreeFlow Base Software)
and/or Application Software identified as Xerox FreeFlow(R) software Onduding, but not
limited to, FreeFlow Makeready(R), FreeFlow Process ManagerTM, FreeFlow Output
ManagerTM, FreeFlow Web servicesTM, FreeFlow Document LibraryTM, FreeFlow
Prepress Suite(R), Print Shop PDF Conversion Tool, Stand Alone Quick Print, Print
Manager, FreeFlow VI Suite, and Digipath(R) to FreeFlow Software Upgrade) (
FreeFlow Application Software) and shall be additive to those found elsewhere in this
Agreement. FreeFlow Base Software and FreeFlow Application Software are
collectively referred to as FreeFlow Software .
A. FreeFlow Software may contain Java technology licensed from Sun Microsystems,
Inc. ( Sun). You may not create additional classes to, or modifications of, the Java
technology, except under compatibility requirements through a separate agreement
available at wwwJava.net. Sun supports and thanks the global community of open
source developers for its important contributions. Sun benefits from this community
through the open standards-based technology from which many of Sun s products were
developed. Please note that portions of FreeFlow Software may be provided with
notices and licenses from open source developers and other third parties that govem
the use of those portions. Any licenses granted hereunder do not alter any rights and
obligations you may have under such open source licenses, however, the disclaimer of
warranty and limitation of liability provisions in this Agreement will apply to all FreeFlow
Software.
B. FreeFlow Base Software may contain Intellifont Software licensed from Monotype
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Imaging, Inc. ( Monotype). You acknowledge that title to the Intellifont Software
remains at all times with Monotype and agree not to disclose the Intellifont Software to
any third party without the prior written consent of Monotype and Xerox.
C. FreeFlow Software may include and/or incorporate certain software provided by

Adobe Systems Incorporated, 345 Park Avenue, San Jose, CA 95110 (Adobe ).
1. Adobe, Adobe Configurable PostScript Interpreter, Adobe Normalizer, Adobe

Postscript(R)? and Adobe PDF Library (individually and collectively Adobe Licensed
Software) are either registered trademarks or trademarks of Adobe in the United States
and/or other countries. Any use by you of trademarks permitted hereunder shall be in
accordance with accepted trademark practice, including identification of the trademark
owner s name.
2. Adobe is a third party beneficiary of this Agreement to the extent that this

Agreement contains provisions which relate to your use of Adobe Licensed Software.
Such provisions are made expressly for the benefit of Adobe and are enforceable by
Adobe in addition to Xerox.
3. You are granted the right to use 0) the digitally-encoded machine-readable outline

data ( Font Programs) encoded in the special format and in the encrypted form (
Coded Font Programs) to produce weights, styles, and versions of letters, numerals,
characters and symbols (Typefaces) on the unites)of EqUipmentwith which the Coded
Font Programs were provided by Xerox, or if you install FreeFlow Application Software
on a computer that you supply, then only on such computer; and (ii) the trademarks
used by Xerox to identify the Coded Font Programs and Typefaces only to identify
printed output produced by the Coded Font Programs.
4. You may embed copies of the Font Programs into your electronic documents for the

purpose of printing and viewing the document. You are responsible for ensuring that
you have the right and are authorized by any necessary third parties to embed any Font
Programs in electronic documents created with the FreeFlow Application Software. If
the Font Programs are identified as licensed for editable embedding at
www.adobe.comltypelbrowserllegaVembeddingeula.html. you may also embed copies
of that Font Programs for the additional purpose of editing your electronic documents.
No other embedding rights are implied or permitted under this license.
5. If you license FreeFlow Process Manager without also licensing the 100-User PDF

Conversion or the Maximum-User PDF Conversion option, you may use high resolution
Adobe PDF files resulting from the automated conversion of documents only for your
subsequent printing purposes. If you have also licensed the 100-User PDF Conversion
option, you may use FreeFlow Process Manager to convert files into the Adobe PDF
format for a maximum of one hundred (100) users.
6. If you license FreeFlow Web Services, you may use high resolution Adobe PDF files

resulting from the automated conversion of documents only for your subsequent
printing purposes.
D. You shall not, without the prior written consent of Xerox and its licensors: (a) alter

the digital configuration of the FreeFlow Software, or solicit others to cause the same,
so as to change the visual appearance of any of the FreeFlow Software output; (b) use
the FreeFlow Software in any way that is not authorized by this Agreement; (c) use the
embedded code within the FreeFlow Software outside of the equipment on which it was
installed in a stand-alone, time-share or service bureau model; (d) disclose the results
of any performance or benchmark tests of the FreeFlow Software; (e) pUblish the
results of any benchmark tests of database software licensed from Oracle Corporation
that is incorporated in FreeFlow Application Software; (f) use the FreeFlow Software for
any purpose other than to carry out the purposes of this Agreement; or (g) disdose or
otherwise permit any other person or entity access to the object code of the FreeFlow
Software.
E. Upon not less than forty-five (45) days prior written notice, Xerox and/or its

licensors may, at their expense, directly or through an independent auditor, audit your
use of FreeFlow Process Manager and all relevant records not more than once
annually. Any such audit shall be conducted at a mutually agreed location and shall not
unreasonably interfere with your business activities. You agree to cooperate with the
audit and provide reasonable assistance and access to information including, but not
limited to, relevant records, agreements, workstations, servers, and technical
personnel. If an audit reveals that you have underpaid fees in excess of five percent
(5%), then you shall pay Xerox s and/or its licensors reasonable costs of conducting
the audit.
F. In the event FreeFlow Process Manager is subject to a lending or leasing

arrangement entered into with a party other than Xerox ( Financing Arrangement ),
then, for the shorter of ten (10) years from the date of such Financing Arrangement or
the specified term thereof, the party that provides the Financing Arrangement shall not

be prevented from enforcing a valid security interest by the nontransferable nature of
the license granted to you hereunder, provided that the rights acquired by such party
shall otherwise be restricted in accordance with the terms set forth in the Agreement
goveming Application Software.
G. If you license FreeFlow Makeready Copyright Management, then you agree not to

disclose the results of any benchmark test of Microsoft SQL server to any third party
without Microsoft s prior written approval.
H. If you install FreeFlow Application Software on a computer that you supply, then the

following terms apply:
1. You may only install and use FreeFlow Process Manager on a computer having the

ability to run a maximum of four processors.
2. Xerox will only be obligated to support FreeFlow Application Software if it is installed

on hardware and software meeting Xerox s pUblished specifications (Workstation ).
3. If you use FreeFlow Application Software with any hardware or software other than

a Workstation, all representations and warranties accompanying such FreeFlow
Appfication Software shall be void and any support/maintenance you contract for in
connection with such FreeFlow Application Software shall be voidable and/or subject to
additional charges.
4. You are solely responsible for: (i) the acquisition and support, including any and all

associated costs, charges and other fees, of any Workstation you supply; Oi)
compliance with all terms goveming such Workstation acquisition and support,
including terms applicable to any non-Xerox software associated with such Workstation;
and (iii) ensuring that such Workstation meets Xerox s published specifications. Xerox
reserves the right to charge its then-current time and materials rate for any time spent
supporting a Workstation that does not meet Xerox s published specifications.
PRICING PLANIOFFERING SELECTED:
18. COMMENCEMENT. The term for each unit of Equipment and any warranty
applicable to it shall commence upon installation of unit of Equipment; provided,
however, for customer-installable Equipment, the term for this Agreement and any
express warranty period applicable to a unit of Equipment shall commence upon
delivery of each unit.
19. GOVERNMENT PAYMENT TERMS. Payment (including applicable Taxes) is due
within thirty (30) days after the invoice date with all charges being billed in arrears. This
Agreement shall not be automatically renewed.
20. PAYMENTS. Payments will be billed on more than one invoice with: (a) one
invoice for the Purchase Price, and (b) one invoice for the Maintenance Minimum
Payment, which may include a Minimum Number of Prints. The Maintenance Minimum
Payment is billed in advance, with Print Charges for any prints made in excess of the
Minimum Number of Prints billed in arrears. You may prepay the remaining principal
balance on Equipment, thereby eliminating your obligation to pay future finance
charges.
21. LATE PAYMENT CHARGE. For any payment not received by Xerox within ten (10)
days of the due date as set forth herein, Xerox may charge, and you agree to pay, a
late charge equal to the higher of five percent (5%) of the amount due or $25 (not to
exceed the maximum amount permitted by law) as reasonable collection costs.
22. PRICING FIXED FOR TERM. If Pricing Fixed for Term is iderllified in the
Maintenance Plan Features, the amount you pay Xerox to maintain the Equipment shall
not increase during the initial term of this Agreement.
23. DELIVERY AND REMOVAL. Xerox will be responsible for all standard delivery
and removal charges and you will be responsible for any non-standard delivery or
removal charges.
24. TAXES. You shall be responsible for any and all applicable Taxes, which will be
induded in Xerox's invoice unless you provide proof of your tax exempt status. "Taxes·
shall mean any tax, assessment or charge imposed or collected by any govemmental
entity or any political subdivision thereof, however designated or levied, imposed on
this Agreement or the amounts payable to Xerox by you for the billing of Products, Print
Charges, services and maintenance of any kind. Taxes include, but are not limited to,
sales and use, rental, excise, gross receipts and occupational or privilege taxes, plus
any interest and/or penalty thereon, but excluding any taxes on Xerox's net income. If
a taxing authority determines that Xerox did not collect all applicable Taxes, you shall
remain liable to Xerox for such additional Taxes.

25. RENEWAL Unless either party provides notice at least thirty (30) days before the
end of the term of its intention not to renew maintenance for any Equipment under this
Agreement, it will renew automatically for successive terms of the same number of
months, terms and conditions and billing frequency as the original Agreement. Pricing

http://www.adobe.comltypelbrowserllegaVembeddingeula.html.
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for this renewal tenn shall be at Xerox's then-current published pricing.
26. DEFAULT AND REMEDIES. You will be in default under this Agreement if (1)
Xerox does not receive any payment within fifteen (15) days after the date it is due, or
(2) you breach any other obligation hereunder. If you default. Xerox, in addition to its
other remedies Oncluding the cessation of Maintenance Services). may require
immediate payment, as liquidated damages for loss of bargain and not as a penalty. of
(a) all amounts then due, plus interest on all amounts due from the due date until paid
at the rate of one and one-half percent (1.5%) per month (not to exceed the maximum
amount pennitted by law); (b) the lesser of the remaining Minimum Payments in the
Agreement's tenn or six (6) such payments for one-year agreements (and twelve (12)
such payments for multi-year agreements) if this Agreement includes maintenance;
and, (c) all applicable Taxes. Xerox's decision to waive or forgive a particular default
shall not prevent Xerox from declaring any other default. In addition. if you default
under this Agreement, you agree to pay all of the costs Xerox incurs to enforce its
rights against you, including reasonable attomeys' fees and actual costs.
GENERAL TERMS" CONDITIONS:
27. REPRESENTATIONS, WARRANTIES" COVENANTS. Each party represents
that. as of the date of this Agreement, it has the lawful power and authority to enter into
this Agreement, the indMduals signing this Agreement are duly authorized to do so on
its behalf and, by entering this Agreement. it will not violate any law or other agreement
to which it is a party. You are not aware of anything that will have a material negative
effect on your ability to satisfy your payment obligations under this Agreement and all
financial infonnation you have provided, or will provide, to Xerox is true and accurate
and provides a good representation of your financial condition. Each pany agrees that
it will prompdy notify the other pany in writing of a change in ownership, or if it relocates
its principal place of business or changes the name of its business.
28. LIMITATION OF LIABILITY. Xerox shall 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 shall be liable to the other for any special. indirect, incidental,
consequential or punitive damages arising out of or relating to this Agreement, whether
the claim alleges tortious conduct (including negligence) or any other legal theory. The
above-stated limitation of liability shall not be applicable to any specific indemnification
obligations set fonh in this Agreement. Any action you take against Xerox must be
commenced within two (2) years after the event that caused it.
29. CREDIT REPORTS. You authorize Xerox (or its agent) to obtain credit repons from
commercial credit reporting agencies
30. FORCE MAJEURE. Xerox shall not be liable to you during any period in which its
perfonnance is delayed or prevented, in whole or in pan, by a circumstance beyond its
reasonable control, which circumstances include. but are not limited to, the following:
act of God (e.g., flood, eanhquake, wind); fire; war; act of a public enemy or terrorist;
act of sabotage; strike or other labor dispute; riot; misadventure of the sea; inability to
secure materials and/or transponation; or a restriction imposed by legislation, or by an
order. rule or regulation of any govemmental entity. If such a circumstance occurs,
Xerox shall undenake reasonable action to notify you of the same.
31. WARRANTY DISCLAIMER" WAIVER. XEROX DISCLAIMS, AND YOU WAIVE,
THE IMPLIED WARRANTIES OF NON-INFRINGEMENT AND FITNESS FOR A
PARTICULAR PURPOSE.
32. INTELLECTUAL PROPERTY INDEMNITY. Xerox, at its expense, will defend you
from, and pay any settlement agreed to by Xerox or any final jUdgment for, any claim
that a Xerox-brand Product infringes a third party's U.S. intellectual propeny rights.
provided you promptly notify Xerox of the alleged infringement and pennit Xerox to
direct the defense. Xerox is not responsible for any non-Xerox litigation expenses or
settlements unless it preapproves them in writing. To avoid infringement, Xerox may
modify or substitute an equivalent 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-related
liabilities outside the scope of this section including, but not limited to, infringement
based upon a Xerox-brand Product being modified to your specifications or being used
or sold with products not provided by Xerox.
33. TITLE" RISK OF LOSS. Title and risk of loss to EqUipmentwill pass to you upon

shipment from a Xerox controlled facility. Upon passage to you of tide to the
Equipment, you must comply with all applicable laws and regulations regarding the
expon of any commodity, technology and/or software.
34. RELOCATION. Until you have paid for the EqUipment in full, you must provide
Xerox prior written notice of all Equipment relocations and, upon your request, Xerox
may arrange to relocate the EqUipment at your expense. While Equipment is being
relocated, you are responsible for all payments required under this Agreement to Xerox
35. ASSIGNMENT. (a) If you wish to assign any rights or obligations under this
Agreement, you shall provide a written notice to Xerox of such request for consent, with
said notice including the name of the proposed assignee. Your request to assign this
Agreement will be granted by Xerox if: (1) you are not in default under this Agreement
or any other agreement with Xerox; (2) the proposed assignee agrees to the sections of
this Agreement titled "PAYMENTS", "TAXES" and "CREDIT REPORTS" as applicable
to it, for the purposes of the proposed assignment; (3) the proposed assignee meets
Xerox's then current credit criteria for similar transactions as detennined by Xerox in its
sole discretion; and, (4) you and the proposed assignee execute a writing, in a fonn
acceptable to Xerox. confinning said assignment. Assignment by you requires the
written consent of Xerox and may not be accomplished by operation of law. (b) Xerox
may assign this Agreement, in whole or in pan, to a parent, subsidiary or affiliate of
Xerox, or to a person or entity for the purposes of securitizing a pool of assets or as
pan of a third party financial transaction without prior notice to you; provided. however.
any proposed assignment to a person or entity not identified previoUsly in this sentence
shall require your prior written consent. In the event of an assignment pennitted by the
preceding sentence, Xerox may, without notice to you. release information it has about
you related to this Agreement. Each successive assignee of Xerox shall have all of the
rights but none of the obligations of Xerox hereunder. You shall continue to look to
Xerox for performance of Xerox's obligations, including the provision of Maintenance
services, and you hereby waive and release any assignees of Xerox from any such
claim relating to or arising from the performance of Xerox's obligations hereunder. You
shall not assen any defense. counterclaim or setoff that you may have or claim against
Xerox against any assignees of Xerox. In the event of an assignment by Xerox, you
shall remit payments due in accordance with remittance instructions of the assignee.
36. MISCELLANEOUS. Notices must be in writing and will be deemed given fIVe (5)
days after mailing. or two (2) days after sending by nationally recognized ovemight
courier. to the other party's business address, or to such other address designated by
either pany to the other by written notice given pursuant to this sentence. The tenn
"business address" shall mean. for you. the "Bill to" address identified on the face of
this Agreement and, for Xerox. the inquiry address set fonh on the most recent invoice
to you. This Agreement constitutes the entire agreement as to its SUbject matter,
supersedes all prior and contemporaneous oral and written agreements, and shall be
construed under the laws of the State of New York (without regard to confliet-of-Iaw
principles). You agree to the jurisdiction and venue of the federal and state couns in
Monroe County, New York. In any action to enforce this Agreement. the parties agree
to waive their right to a jury trial. If a coun finds any tenn of this Agreement to be
unenforceable, the remaining tenns of this Agreement shall remain in effect. Both
parties may retain a reproduction (e.g.• electronic image, photocopy, facsimile) of this
Agreement which shall be admissible in any action to enforce it, but only the Agreement
held by Xerox shall be considered an original. Xerox may accept this Agreement either
by its authorized signature or by commencing performance (e.g., Equipment delivery,
initiating Maintenance Services, etc.). All changes to this Agreement must be made in
a writing signed by both parties; accordingly, any tenns on your ordering documents
shall be of no force or effect.
37. REMOTE DATA COLLECTION. Xerox may automatically collect from the
Equipment, via electronic transmission to a secure off-site location, certain data used
by Xerox or a designated servicer to suppon and service the Equipment, or for Xerox
billing. supplies replenishment or product improvement purposes. Automatically
transmitted data may include, but is not limited to. product registration, meter read,
supply level, EqUipment configuration and settings. software version, and problemlfault
code data. All such data shall be transmitted in a secure manner specified by Xerox.
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Customer: LOMBARD, VILLAGE OF

BilITo: VILLAGE OF LOMBARD
255 E WilsonAve
lombard,ll60148-3931

Install: VILLAGE OF LOMBARD
DownStairs
255 E WilsonAve
lombard, Il60148-3931

Stateor local GovemmentNegotiatedContract: 072164800

"An Outstanding Customer
Service Experience"

J.D. Powe, and _lis certified Ted1llology
& Support PIllO•••• , developed in conjunction
wilh SSPA. VIIil jdpower.com or lheespe.com.

Solution

Product DescriptIOn I Agreement InformatiOn 'I Trade InformatIOn Requested
Item, Install Date

I

1. W7665PC (WC 7665 COP·PRNTR)
- Pro.finisher-213hole
- Pr/cop/scn Ntek Cntl

- Danka A50
Trade-In to Xerox

1/10/2008 I
I

- Hewlett Packard Laserjet 4050tn
Retum to Vendor (CRP)

-
Maintenance Pricing

Item i Monthly I Print Charges I Mamtenance Plan Features

MIIlIITlllIlll"IYI1lI'11i MI'III VOIlIIlll 11<11](1 I', r I'rlill I<dll I
I I I

$25.00 All Prints $0.0079 - Term: 12 Months
y"

1. W7665PC Meter 1
Meter 2 1 - 250 Included - Consumable Supplies Included for all prints '.

251+ $0.0790 ..

Total $25.00 Minimum Payments (Excluding Applicable Taxes)

- .

Authorized Signature

Customer acknowleges receipt 01the terms of this agreement which
consists 019 pages including this face page.

ThankYou for your business!
This Agreementis proUdlypresentedby Xerox and

cara Wilkins
(630)834-9233

For informationon your XeroxAccount.go to
www.xerox.comlAccountManagement

Signer: x Phone: (630)620-5700

_~0~~,,", l,!/08

http://www.xerox.comlAccountManagement
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BiIITo: VILLAGE OF LOMBARD
255 E Wilson Ave
lombard, Il60148-3931

Install: VILLAGE OF LOMBARD
1st FI

255 E Wilson Ave
lombard. Il60148-3931

State or local Government Negotiated Contract: 072164800

"An Outstanding Customer
service Experience"

J.D. Power and _ ••• Certified Technology
& Support prog ••••• developed In conjunctiOfl
_ SSPA. VisIt jdpower.com or 1hesspa.com.

Solution

Product DeSCrIptIOn I Agreement Information ! Trade Information Requested
Item i I Install Date

1.W7665PC (WC 7665 COP·PRNTR)
- Prod.finr C/z Fold
- Prod.finisher-213hol
- Pr/coplscn Ntek Cntl

- Minolta Cf2001
Trade-In to Xerox

- Hewlett Packard Lase~et 4050tn
Return to Vendor (CRP)

~
Maintenance Pricing

I
IItem Monthly Prmt Charges Maintenance Plan Features
I

MI III Vliluilli 1),11111 1'1'11)11111f<,ill I
MlIlllllullll'.lyllll'lll

I
I
I

2: Color 1 - 250 Included - Consumable Supplies Included for all prints I~
251+ $0.0790 I;t

Total $25.00 Minimum Payments (Exduding Applicable Taxes) I,i
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255 E Wilson Ave
Lombard, IL 60148-3931

VILLAGE OF LOMBARD
VILLAGE HALL FRONT
Desk
255 E Wilson Ave
Lombard, IL 60148-3931

State or Local Govemment Negotiated Contract: 072164800

Solution

Product Description I Agreement Information I Trade Information Requested
I

Item I Install Date
I

1.WCP123 (WCP123 DADF·FAX·SCAN)
-123-128 Stand
- 1k Sheet Finish Oet2

- Xerox 5318120122 SIN 1M2454562
Trade-In

111012008 ....

-
Maintenance Pricing

I
\

I

Item Monthly Print Charges I Maintenance Plan Features

Mlllll1llll1l!'dyl1ll'IlI I MI'II'I VlJllIl1ll' U 11111 Il( r Prill! f~dl(
I ,

O. : ota

I
AI nnts

I
O. 129 I -Term: 12 Months Iji

- Consumable Supplies Included for all prints :

Total $0.00 Minimum Payments (Excluding Applicable Taxes)
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BilITo: VILLAGE OF LOMBARD
255 E WilsonAve
lombard, Il60148-3931

LOMBARD. VILLAGE OF
Fire #2

2020S HighlandAve
lombard. Il60148-4936

Stateor local GovemmentNegotiatedContract: 072164800

Solution
I

Product DescriptIOn : Agreement Information Trade Information Requested
Item I i Install Date

1.WCP123 (WCP123 DADF.FAX·SCAN)
-123-128 Stand
- 1k Sheet Finish Oct2

- Lanier (harris/3m) 7320
Trade-In to Xerox

..
Maintenance Pricing

- Term: 12 Months
- Consumable Supplies Included for all prints
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BillTo: VILLAGE OF LOMBARD
255 E Wilson Ave
lombard,ll60148-3931

Install: VILLAGE OF LOMBARD
LOWER LEVEL FRONT
Counter
255 E Wilson Ave
lombard, Il60148-3931

State or local Govemment Negotiated Contract: 072164800

Solution
, I

Product DeSCription Agreement InformatIon Requested Install
Item Date

I ,

1.WC123 (WC123 DUPLEXIDADF)
-123-128 Stand

~
Maintenance Pricing

- Term: 12 Months
- Consumable Supplies Included for all prints



Purchase Agreement

INTRODUCTION:
1. TOTAL SATISFACTION GUARANTEE. Except for Equipment identified as
Previously Installed, for all Equipment delivered under this Agreement, if you are not
totally satisfied with any Equipment, Xerox will, at your request, replace it without
charge with an identical model or, at the option of Xerox, with a machine with
comparable features and capabilities. This Guarantee applies only to Xerox-brand
Equipment that has been continuously maintained by Xerox or its authorized
representatives under a Xerox express warranty or Xerox maintenance plan, and is not
applicable to Equipment damaged or destroyed due to an Act of God. For Equipment
designated on the face of this Agreement as "Previously Installed", this Guarantee will
be effective for one (1) year following the Equipment"s Installation Date. For all other
Equipment, this Guarantee will be effective for three (3) years following the
Equipment"s Installation Date unless the Equipment is being financed by Xerox for
more than three (3) years, in which event it will expire as of the end of the initial term of
such financing arrangement.

GOVERNMENT TERMS:
2. REPRESENTATIONS 110 WARRANTIES. You hereby represent and warrant, as of
the date of this Agreement, that: (1) you are a State or a fUlly constituted political
subdivision or agency of the State in which you are located and are authorized to enter
into, and cany out, your obligations under this Agreement and any other documents
required to be delivered in connection with the Agreement (collectively, the
"Documents"); (2) the Documents have been duly authorized, executed and delivered
by you in accordance with all applicable laws, rules, ordinances and regUlations
(including, but not limited to, all applicable laws governing open meetings, public
bidding and appropriations required in connection with this Agreement and the
acquisition of the Products) and are valid, legal, binding agreements, enforceable in
accordance with their terms and the person(s) signing the Documents have the
authority to do so, are acting with the full authorization of your governing body and hold
the offices indicated below their signatures, each of which are genuine; (3) the Products
are essential to the immediate performance of a governmental or proprietary function
by you within the scope of your authority and shall be used during the term hereof only
by you and only to perform such function; and, (4) your obligations to remit payments
under this Agreement constitute a current expense and not a debt under applicable
state law and no provision of this Agreement constitutes a pledge of your tax or general
revenues and any provision that is so construed by a court of competent jurisdiction is
void from the inception of this Agreement.
3. FUNDING. You represent and warrant that all payments due and to become due
during your current fiscal year are within the fiscal budget of such year and are included
within an unrestricted and unencumbered appropriation currently available for the
purchase/maintenance of the Products, and that it is your intent to use the Products for
the entire term and to make all payments required under this Agreement. In the event
that (1) through no action initiated by you, your legislative body does not appropriate
funds for the continuation of this Agreement for any fiscal year after the first fiscal year
and has no funds to do so from other sources, and (2) you have made a reasonable but
unsuccessful effort to find a creditworthy assignee acceptable to Xerox in its sole
discretion within your general organization who can continue this Agreement, this
Agreement may be terminated.
To effect this termination, you shall, thirty (30) days prior to the beginning of the fiscal

year for which your legislative body does not appropriate funds for such upcoming fiscal
year, send Xerox written notice stating that your legislative body failed to appropriate
funds and that you have made the required effort to find an assignee. Your notice must
be accompanied by payment of all sums then owed through the current year to Xerox
under this Agreement and must certify that the canceled Equipment is not being
replaced by equipment performing similar functions during the ensuing fiscal year. In
addition, you agree at your expense to return the EqUipment in good condition to a
location designated by Xerox and that, when returned, the Equipment will be free of all
liens and encumbrances. You will then be released from your obligations to make any
further payments to Xerox beyond those due for the current fiscal year (with Xerox
retaining all sums paid to date).
SOLUTIONlSERVlCES:
4. PRODUCTS. "Products" shall refer collectively to all equipment (the "Equipmentj,
software, and supplies identified on the face of this Agreement. You represent that the
Products are being ordered for your own business use (rather than resale) and that
they will not be used for personal, household or family purposes.
5. COMPETmVE REPLACEMENT PRODUCT (CRP). You are acquiring the Products

to replace the product(s) identified as "CRP" (the "CRP Equipmentj. You agree to
return the unit(s) of CRP Equipment to your lessor no later than sixty (60) days
following the installation of the Products replacing said CRP Equipment. Xerox may,
following the return timeframe set forth herein, request documentation from you of such
return.
6. CONSUMABLE SUPPLIES INCLUDED. If Consumable Supplies is identified in the
Maintenance Plan Features. Maintenance Services will include black toner (excluding
highlight color toner), black developer, copy Cartridges, and, if applicable, fuser
("Consumable Suppliesj. For full-color E~iprnent, Consumable Supplies shall also
include, as applicable, color toner and developer. For Products identified as "Phaser",
Consumable Supplies may also include, if applicable, black solid ink, color solid ink,
imaging units, waste cartridges, transfer rolls, transfer belts, transfer units, belt cleaner,
maintenance kits, print Cartridges, drum Cartridges, waste trays and cleaning kits. You
agree that the Consumable Supplies are Xerox's property until used by you, that you
will use them only with the Equipment, that you will return all Cartridges to Xerox for
remanufacturing once they have been run to their cease-function point (at Xerox's
expense when using Xerox-supplied shipping labels), and that at the end of the term of
this Agreement you will either (1) return any unused Consumable Supplies to Xerox (at
Xerox's expense when using Xerox-supplied shipping labels), or (2) destroy them in a
manner permitted by applicable law. Should your use of Consumable supprles exceed
Xerox's published yields for these items by more than 10%, you agree that Xerox shall
have the right to charge you for any such excess usage. When requested by Xerox,
you agree to provide meter readings and inventory of Consumable Supplies in your
possession.
7. 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 ("Cartridgesj), and unless you
have entered into a Standard Maintenance Agreement as described herein, you agree
to use only unmodified Cartridges purchased directly from Xerox or its authorized
resellers in the United States and the failure to use such Cartridges shall void any
warranty applicable to such Equipment. 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 and/or reprocessed components. To enhance print quality, the
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. EqUipment configuration that permits use of
non-newly manufactured original Xerox Cartridges may be available from Xerox at an
additional charge.
8. MAINTENANCE SERVICES. Xerox (or a designated servicer) will provide the
following Maintenance Services under this Agreement (unless you are acquiring
EqUipmentfor which Xerox does not offer Maintenance Services; such EqUipmentto be
designated as "No Svc."). Xerox will make repairs and adjustments necessary to keep
EqUipmentin good working order. Parts required for repairs may be new, reprocessed
or recovered. All parts/materials replaced, including as part of an upgrade, will become
Xerox's property.
9. INSTALLATION SITE 110 METER READINGS. The EqUipment installation site must
conform to Xerox's published requirements throughout the term of this Agreement. If
applicable, you agree to provide meter readings in the manner prescribed by Xerox. If
you do not provide Xerox with meter readings as required, Xerox may estimate them
and bill you accordingly.
10. EQUIPMENT REPLACEMENT. If Xerox is unable to maintain the Equipment as
described, Xerox will, as your exclusive remedy for Xerox's failure to provide
Maintenance Services, replace the EqUipment with an identical product or, at Xerox's
option, another product of equal or greater capabilities. If a replacement product is
prOVided pursuant to this Section there will not be an additional charge for the
replacement product and, except as set forth in the Section of this Agreement titled
"ANNUAL PRICE INCREASES", there will not be an additional charge for Maintenance
Services dUring the then-current term during which Maintenance Services are being
provided.
11. PCIWORKSTATION REQUIREMENTS. In order to receive Maintenance Services
and/or Software Support for Equipment requiring connection to a PC or workstation,
you must utilize a PC or workstation that either (1) has been provided by Xerox, or (2)
meets Xerox's published specifications.
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12. HOURS &. EXCLUSIONS. Unless otherwise stated, Maintenance Services will be
provided during Xerox's standard working hours (excluding Xerox-recognized holidays)
in areas within the United States, its territories, and possessions open for repair service
for the Equipment at issue. You agree to give Xerox reasonable access to the
Equipment. Maintenance Services shall cover repairs and adjustments required as a
result of nonnal wear and tear or defects in materials or workmanship (and shall
exclude repairs or adjustments Xerox detennines to relate to or be affected by the use
of options, accessories, or other connected products not serviced by Xerox, as well as
any non-Xerox alterations, relocation, service, supplies, or consumables). You agree to
use Equipment in accordance with, and to perfonn all operator maintenance
procedures for Equipment as set forth in, the applicable manuals provided by Xerox.
13. EQUIPMENT STATUS. Unless you are acquiring Previously Installed Equipment,
Equipment will be either (1) "Newly Manufactured," which may contain some recycled
components that are reconditioned; (2) "Factory Produced New Model", which is
manufactured and neWlyserialized at a Xerox factory, adds functions and features to a
product previously disassembled to a Xerox predetennined standard, and contains both
new components and recycled components that are reconditioned; or (3)
"Remanufactured", which has been factory produced following disassembly to a Xerox
predetennined standard and contains both new components and recycled components
that are reconditioned.
14. SOFTWARE LICENSE. The following terms apply to copyrighted software and the
accompanying documentation, including, but not limited to, operating system software,
provided with or within the Xerox-brand Equipment acquired hereunder ("Base
Software"), as well as software identified as "Application Software" on the face of this
Agreement. This license does not apply to any Diagnostic Software or to any
software/documentation accompanied by a c1ickwrapor shrinkwrap license agreement
or otherwise made subject to a separate license agreement.
A. Xerox grants you a non-exclusive, non-transferable license to use the Base

Software within the United States, its territories, and possessions (the "United Statesj
only on or with the Equipment with which (or within which) it was delivered. For
Application Software, Xerox grants you a non-exclusive, non-transferable license to use
this software within the United States on any single unit of equipment for as long as you
are current in the payment of any indicated software license fees (including any Annual
Renewal Fees). You have no other rights to the Base or Application Software and, in
particular, may not: (1) distribute, copy, modify, create derivatives of, decompile, or
reverse engineer this software; (2) activate any software delivered with or within the
Equipment in an unactivated state; or (3) allow others to engage in same. Title to the
Base and Application Software and all copyrights and other intellectual property rights
in it shall at all times reside solely with Xerox and/or its licensors (who shall be
considered third-party beneficiaries of this Agreement"s software and limitation of
liability provisions). Base and Application Software may contain, or be modified to
contain, computer code capable of automatically disabling proper operation or
functioning of the Equipment. Such disabling code may be activated if: (a) Xerox is
denied reasonable access to the Base or Application Software to periodically reset
such code; (b) you are notified of a default under any tenn of this Agreement; or (c)
your license is tenninated or expires.
B. Xerox may tenninate your license for any Base Software (1) immediately if you no

longer use or possess the Equipment or are a lessor of the Equipment and your first
lessee no longer uses or possesses it, or (2) upon the tennination of any agreement
under which you have rented or leased the Equipment.
C. If you transfer possession of the Equipment after you obtain title to it, Xerox will

offer the transferee a license to use the Base Software within the United States on or
with it, SUbjectto Xerox"s then-applicable tenns and license fees, if any, and provided
the transfer is not in violation of Xerox"s rights.
D. Xerox warrants that the Base and Application Software will perfonn in material

confonnity with its user documentation for a ninety (90) day period from the date it is
delivered or, for software installed by Xerox, the date of software installation. Neither
Xerox nor its licensors warrant that the Base or Application Software will be free from
errors or that its operation will be uninterrupted.
15. SOFTWARE SUPPORT. During the period that Xerox (or a designated servicer)
provides Maintenance services for the Equipment, but in no event longer than five (5)
years after Xerox stops taking orders from customers for the subject model of
Equipment, Xerox (or a designated servicer) will provide software support for the Base
Software under the following terms. For Application Software licensed pursuant to this
Agreement, Xerox will provide software support under the following tenns provided you
are current in the payment of all Initial License and Annual Renewal Fees (or, for

programs not requiring Annual Renewal Fees, the payment of the Initial License Fee
and the annual "SuPPOrtOnly" Fees).
A. Xerox will assure that Base and Application Software performs in material

confonnity with its user documentation and will maintain a toll-free hodine dUring
Xerox's standard working hours to answer related questions.
B. Xerox may make available new releases of the Base or Application Software that

primarily incorporate coding error fixes and are designated as "Maintenance Releases".
Maintenance Releases are provided at no charge and must be implemented within six
(6) months after being made available to you. Each new Maintenance Release shall be
considered Base or Application Software govemed by the Software License and
Software Support provisions of this Agreement. New releases of the Base or
Application Software that are not Maintenance Releases, if any, may be subject to
additional license fees at Xerox's then-turrent pricing and shall be considered Base or
Application Software govemed by the Software License and Software Support
provisions of this Agreement (unless otherwise noted). Xerox will not be in breach of its
software support obligations hereunder if, in order to implement, in whole or in part, a
new release of Base or Application Software provided or made available to you by
Xerox, you must procure, at your expense, additional hardware and/or software from
Xerox or any other entity. You agree to retum or destroy all prior releases.
C. Xerox will use reasonable efforts, either directly and/or with its vendors, to resolve

coding errors or provide workarounds or patches, provided you report problems as
specified by Xerox.
D. Xerox shall not be obligated (1) to support any Base or Application Software that is

two or more releases older than Xerox's most current release, or (2) to remedy coding
errors if you have modified the Base or Application Software.
16. DIAGNOSTIC SOFTWARE. Software used to maintain the EqUipment and/or
diagnose its failures or substandard perfonnance (collectively "Diagnostic Softwarej is
embedded in, resides on, or may be loaded onto the Equipment. The Diagnostic
Software and method of entry or access to it constitute valuable trade secrets of Xerox.
Title to the Diagnostic Software shall at all times remain solely with Xerox and/or
Xerox's licensors. You agree that (a) your acquisition of the EqUipmentdoes not grant
you a license or right to use the Diagnostic Software in any manner, and (b) that unless
separately licensed by Xerox to do so, you will not use, reproduce, distribute, or
disclose the Diagnostic Software for any purpose (or allow third parties to do so). You
agree at all times Qncludingsubsequent to the expiration of this Agreement) to allow
Xerox to access, monitor, and otherwise take steps to prevent unauthorized use or
reproduction of the Diagnostic Software.
PRICING PLANIOFFERING SELECTED:
17. COMMENCEMENT. The tenn for each unit of EqUipment and any warranty
applicable to it shall commence upon installation of unit of Equipment; provided,
however, for customer-installable Equipment, the tenn for this Agreement and any
express warranty period applicable to a unit of Equipment shall commence upon
delivery of each unit.
18. GOVERNMENT PAYMENT TERMS. Payment Qncludingapplicable Taxes) is due
within thirty (30) days after the invoice date with all charges being billed in arrears. This
Agreement shall not be automatically renewed.
19. PAYMENTS. Payments will be billed on more than one invoice with: (a) one
invoice for the Purchase Price, and (b) one invoice for the Maintenance Minimum
Payment, which may include a Minimum Number of Prints. The Maintenance Minimum
Payment is billed in advance, with Print Charges for any prints made in excess of the
Minimum Number of Prints billed in arrears. You may prepay the remaining principal
balance on Equipment, thereby eliminating your obligation to pay future finance
charges.
20. LATE PAYMENT CHARGE. For any payment not received by Xerox within ten (10)
days of the due date as set forth herein, Xerox may charge, and you agree to pay, a
late charge equal to the higher of five percent (5%) of the amount due or $25 (not to
exceed the maximum amount permitted by law) as reasonable collection costs.
21. ANNUAL PRICE INCREASES. Xerox may annually increase the maintenance
component of the Minimum Payment and Print Charges, each such increase not to
exceed 10%. For Application Software, Xerox may annually increase the Annual
Renewal and Support-Only Fees, each such increase not to exceed 10%. This
adjustment shall take place at the commencement of each of your annual contract
cycles.
22. DELIVERY AND REMOVAL. Xerox will be responsible for all standard delivery
and removal charges and you will be responsible for any non-standard delivery or
removal charges.
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23. TAXES. You shall be responsible for any and all applicable Taxes, which will be
included in Xerox's invoice unless you provide proof of your tax exempt status. 'Taxes"
shall mean any tax, assessment or charge imposed or collected by any governmental
entity or any political subdivision thereof, however designated or levied, imposed on
this Agreement or the amounts payable to Xerox by you for the billing of Products, Print
Charges, services and maintenance of any kind. Taxes include, but are not limited to,
sales and use, rental, excise, gross receipts and occupational or privilege taxes, plus
any interest and/or penalty thereon, but excluding any taxes on Xerox's net income. If
a taxing authority determines that Xerox did not collect all applicable Taxes, you shall
remain liable to Xerox for such additional Taxes.

24. RENEWAL. Unless either party provides notice at least thirty (30) days before the
end of the term of its intention not to renew maintenance for any Equipment under this
Agreement, it will renew automatically for successive terms of the same number of
months, terms and conditions and billing frequency as the original Agreement. Pricing
for this renewal term shall be at Xerox's then-current published pricing.
25. DEFAULT AND REMEDIES. You will be in default under this Agreement if (1)
Xerox does not receive any payment within fifteen (15) days after the date it is due, or
(2) you breach any other obligation hereunder. If you default, Xerox, in addition to its
other remedies (Including the cessation of Maintenance services), may require
immediate payment, as liquidated damages for loss of bargain and not as a penalty, of
(a) all amounts then due, pius interest on all amounts due from the due date until paid
at the rate of one and one-half percent (1.5%) per month (not to exceed the maximum
amount permitted by law); (b) the lesser of the remaining Minimum Payments in the
Agreement's term or six (6) such payments for one-year agreements (and twelve (12)
such payments for multi-year agreements) if this Agreement includes maintenance;
and, (c) all applicable Taxes. Xerox's decision to waive or forgive a particular default
shall not prevent Xerox from declaring any other default. In addition, if you default
under this Agreement, you agree to pay all of the costs Xerox incurs to enforce its
rights against you, including reasonable attomeys' fees and actual costs.
GENERAL TERMS •• CONDITIONS:
26. REPRESENTATIONS, WARRANTIES •• COVENANTS. Each party represents
that, as of the date of this Agreement, it has the lawful power and authority to enter into
this Agreement, the individuals signing this Agreement are dUly authorized to do so on
its behalf and, by entering this Agreement, it will not violate any law or other agreement
to which it is a party. You are not aware of anything that will have a material negative
effect on your ability to satisfy your payment obligations under this Agreement and all
financial information you have provided, or will provide, to Xerox is true and accurate
and provides a good representation of your financial condition. Each party agrees that
it will promptly notify the other party in writing of a change in ownership, or if it relocates
its principal place of business or changes the name of its business.
27. LIMITATION OF LIABILITY. Xerox shall 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 shall be liable to the other for any special, indirect, incidental,
consequential or punitive damages arising out of or relating to this Agreement, whether
the claim alleges tortious conduct (including negligence) or any other legal theory. The
above-stated limitation of liability shall not be applicable to any specific indemnification
obligations set forth in this Agreement. Any action you take against Xerox must be
commenced within two (2) years after the event that caused it.
28. CREDIT REPORTS. You authorize Xerox (or its agent) to obtain credit reports from
commercial credit reporting agencies
29. FORCE MAJEURE. Xerox shall 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, which circumstances include, but are not limited to, the following:
act of God (e.g., flood, earthquake, wind); fire; war; act of a public enemy or terrorist;
act of sabotage; strike or other labor dispute; riot; misadventure of the sea; inability to
secure materials and/or transportation; or a restriction imposed by legislation, or by an
order, rule or regUlation of any governmental entity. If such a circumstance occurs,
Xerox shall undertake reasonable action to notify you of the same.
30. WARRANTY DISCLAIMER •• WAIVER. XEROX DISCLAIMS, AND YOU WAIVE,
THE IMPLIED WARRANTIES OF NON-INFRINGEMENT AND FITNESS FOR A
PARTICULAR PURPOSE.
31. INTELLECTUAL PROPERTY INDEMNITY. Xerox, at its expense, will defend you
from, and pay any settlement 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,
provided you promptly notify Xerox of the alleged infringement and permit Xerox to

direct the defense. Xerox is not responsible for any non-Xerox litigation expenses or
settlements unless it preapproves them in writing. To avoid infringement, Xerox may
modify or substitute an equivalent 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-related
liabilities outside the scope of this Section including, but not limited to, infringement
based upon a Xerox-brand Product being modified to your specifications or being used
or sold with products not provided by Xerox.
32. TITLE •• RISK OF LOSS. Title and risk of loss to Equipment will pass to you upon
shipment from a Xerox controlled facility. Upon passage to you of title to the
Equipment, you must comply with all applicable laws and regulations regarding the
export of any commodity, technology and/or software.
33. RELOCATION. Until you have paid for the EqUipment in full, you must provide
Xerox prior written notice of all Equipment relocations and, upon your request, Xerox
may arrange to relocate the Equipment at your expense. While Equipment is being
relocated, you are responsible for all payments required under this Agreement to Xerox
34. ASSIGNMENT. (a) If you wish to assign any rights or obligations under this
Agreement, you shall provide a written notice to Xerox of such request for consent, with
said notice including the name of the proposed assignee. Your request to assign this
Agreement will be granted by Xerox if: (1) you are not in default under this Agreement
or any other agreement with Xerox; (2) the proposed assignee agrees to the sections of
this Agreement titled 'PAYMENTS', 'TAXES' and 'CREDIT REPORTS' as applicable
to it, for the purposes of the proposed assignment; (3) the proposed assignee meets
Xerox's then current credit criteria for similar transactions as determined by Xerox in its
sole discretion; and, (4) you and the proposed assignee execute a writing, in a form
acceptable to Xerox, confirming said assignment. Assignment by you requires the
written consent of Xerox and may not be accomplished by operation of law. (b) Xerox
may assign this Agreement, in whole or in part, to a parent, subsidiary or affiliate of
Xerox, or to a person or entity for the purposes of securitizing a pool of assets or as
part of a third party financial transaction without prior notice to you; provided, however,
any proposed assignment to a person or entity not identified previously in this sentence
shall require your prior written consent. In the event of an assignment permitted by the
preceding sentence, Xerox may, without notice to you, release information it has about
you related to this Agreement. Each successive assignee of Xerox shall have all of the
rights but none of the obligations of Xerox hereunder. You shall continue to look to
Xerox for performance of Xerox's obligations, including the provision of Maintenance
services, and you hereby waive and release any assignees of Xerox from any such
claim relating to or arising from the performance of Xerox's obligations hereunder. You
shall not assert any defense, counterclaim or setoff that you may have or claim against
Xerox against any assignees of Xerox. In the event of an assignment by Xerox, you
shall remit payments due in accordance with remittance instructions of the assignee.
35. MISCELLANEOUS. Notices must be in writing and will be deemed given five (5)
days after mailing, or two (2) days after sending by nationally recogniZed overnight
courier, to the other party's business address, or to such other address designated by
either party to the other by written notice given pursuant to this sentence. The term
"business address' shall mean, for you, the 'Bill to' address identified on the face of
this Agreement and, for Xerox, the inquiry address set forth on the most recent invoice
to you. This Agreement constitutes the entire agreement as to its subject matter,
supersedes all prior and contemporaneous oral and written agreements, and shall be
construed under the laws of the State of New York (without regard to conflict-of-Iaw
principles). You agree to the jUrisdiction and venue of the federal and state courts in
Monroe County, New York. In any action to enforce this Agreement. the parties agree
to waive their right to a jury trial. If a court finds any term of this Agreement to be
unenforceable. the remaining terms of this Agreement shall remain in effect. Both
parties may retain a reproduction (e.g.• electronic image, photocopy. facsimile) of this
Agreement which shall be admissible in any action to enforce it, but only the Agreement
held by Xerox shall be considered an original. Xerox may accept this Agreement either
by its authorized signature or by commencing performance (e.g.• Equipment delivery.
initiating Maintenance Services, etc.). All changes to this Agreement must be made in
a writing signed by both parties; accordingly. any terms on your ordering documents
shall be of no force or effect.
36. REMOTE DATA COLLECTION. Xerox may automatically collect from the
Equipment, via electronic transmission to a secure off-site location. certain data used
by Xerox or a designated servicer to support and service the Equipment, or for Xerox
billing, supplies replenishment or product improvement purposes. Automatically
transmitted data may include. but is not limited to, product registration. meter read,
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supply level, Equipment configuration and settings, software version, and problemlfault
code data. All such data shall be transmitted in a secure manner specified by Xerox.


