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Agenda Item #: II1IIHhIlIHIhIIIIIIIIIH

Staff Report.
City of Manhattan Beach

Honorable Mayor Powell and Members of the City Council

THROUGH. - id N. Carmany, City Manager

FROM: Bruce Moe, Finance Director
Leilani Flores Emnace, Information Sy,skms age
Gwen Eng, General Services Manager(c.’.

DATE: June 19, 2012

SUBJECT: Award of Four-Year Lease Agreement with Xerox Corporation for Eleven
Multifunction (Copy, Scan, Fax) Machines and Four-Year Agreement for Managed
Print Services for Multiple City Departments (Total Estimated Value of $129,120
per year)

RECOMMENDATION:
Staff recommends that the City Council: a) waive formal bidding per Municipal Code Section
2.36.150 (cooperative purchasing); b) award a four-year lease for eleven multifunction machines
with an estimated annual value of $80,148 to Xerox Corporation; c) award a four-year agreement
for Managed Print Services (MPS) with an estimated annual value of $48,972 to Xerox
Corporation; and d) authorize the City Manager to execute these agreements.

FISCAL IMPLICATION:
For the multifunction machines, the total cost for the lease, copy charges, and sales tax is $80,148
per year. This amount is $1,056 less than the current annual expenditure. Sufficient funds are
budgeted in each department for these charges, and will be provided for in future budgets.

In addition, the City expends $65,388 annually on printers for repairs, maintenance and
consumables. Xerox Corporation offers Managed Print Services (MPS) whereby the vendor will
manage the printer fleet at a cost $48,972 annually. This results in an annual savings of$ 16,416.

DISCUSSION:
Multfunction Machines
The City has a total of eleven Xerox multifunction (copy, scan, fax) machines, installed on the
City’s network, located throughout City facilities. The City has had excellent results with the
Xerox machines, and all maintenance and some consumable materials are included in the lease
agreement. Nine of those units have leases that expire at the end of July, which will be replaced
with new machines. The other two units located at City Hall will remain and the leases for all units

TO:

will then be co-terminus.
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Historically, the City has participated in cooperative purchasing1 with other public agencies for
multifunction machines. This has resulted in considerable savings over individual solicitations due
to the volume. The City’s current contracts with Xerox are based on a Fresno Unified School
District and County of Los Angeles agreements.

Printers
City staff orders printer consumables (e.g. toner, maintenance kits, imaging units), stocks supplies,
requests repairs and manages maintenance. Managed Print Services (MPS) provides an enterprise-
wide solution for a more effective and proactive print management system. Through remote
monitoring of printers, this allows for automatic replenishment of supplies, proactive repairs, and
replacement recommendations of aging and costly devices all managed by the vendor. As a result,
costs are reduced and printer down-time diminished.

Contract A ward
The contract for multifunction machines was set to expire, so staff researched existing contracts for
possible piggybacking2 opportunities. There are several contracts available that include both
multifunction machines and MPS:

Agency Estimated Annual Cost
County of Los Angeles (COLA) $129,120
Midwestern Higher Education Compact $134,630
The Cooperative Purchasing Network $140,076

Staff also reviewed the State of California and Western States Contracting Alliance contracts but
found that they did not meet the City’s needs or were about to expire.

It is important to note that the contract is based on the combined volume from the multifunction
machines and printers throughout the City. By leveraging this volume, the City is able to benefit
from a standardized black and white and color cost per copy rates for all multifunction devices; and
standardized network printers cost per copy rates and flat rates for all local printers.

Based on this comparison, staff recommends awarding to Xerox Corporation, a four-year lease for
eleven multifunction machines with an estimated annual value of $80,148 and a four-year MPS
services and solutions agreement with an estimated annual value $48,972. If approved, the new
multifunction machines will arrive in 30 days.

Attachments: A. Services and Solutions Agreement with Xerox Corporation
B. County of Los Angeles Contract No. MA-IS- 1140174-1

I Cooperative purchasing is an arrangement where various public agencies aggregate their quantities in order to
reduce costs of procurement.

2 Piggybacking is the extension of pricing, terms, and conditions to other governmental agencies at the mutual
consent of all parties. This is permissible under the City’s Municipal Code, section 2.36.150
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Xerox Equipment Removed from Previous Agreement(s) xerox
The following is provided for informational purposes only

Xerox Equipment Removed from Previous Agreement(s):
The Equipment listed below, covered under other agreement(s) between MANHATTAN BEACH, CITY OF and Xerox
Corporation, will either be physically removed from your site (removed or traded units), or transferred (retained units) to
Services Contract # 7125155-001 effective 7/1/2012. The last invoice you will pay, under the Equipment’s previous
agreement is for the prior month’s charges. As of the date above, you will be billed under Services Contract #7125155-001
for lease buyout funds Xerox has provided to you to retire the debt for traded units, or the refinanced amount for retained
units, and such billing will be in advance, rather than in arrears.

Xerox Equipment Previous Agreement Transaction Type Final Payment #

1. FKA634098: WC7345P 952237543 Trade Removal 47

2. FKA634127: WC7345P 952238251 Trade Removal 47

3. FKA634128: WC7345P 952237857 Trade Removal 47

4. FKA634148: WC7345P 952237576 Trade Removal 47

5. V0R009353: W7655PD 952170850 Refinanced 30

6. WTM767085: WC5665P 952239812 Trade Removal 47

7. WTM767273: WC5665P 952237386 Trade Removal 47

8. WTM767348: WC5665P 952237899 Trade Removal 47

9. WTM767357: WC5665P 952237436 Trade Removal 48

10. WTM767390: WC5665P 952237345 Trade Removal 47

11. WTM784031: W5675PT 952170744 Refinanced 30

6/13/2012 12:43:55 PM 039881 Confidential- Copydght© 2008 XEROX CORPORATION. All rights reserved Page 1 of 1
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xerox
SERVICES AND SOLUTIONS AGREEMENT

THIS SERVICES AND SOLUTIONS AGREEMENT No. 7125155 (SSA’) is between City of Manhattan Beach (Customer”)
and Xerox Corporation (“Xerox”).

SCOPE AND STRUCTURE. This SSA sets forth the terms and conditions under which Customer may establish one or
more Services Contracts for the acquisition in the U.S. of Services, Maintenance Services and Deliverables from Xerox.
Each Services Contract under this SSA constitutes a separate contract and will be assigned its own Services Contract
Number consisting of the above SSA number followed by a three digit extension. Each Services Contract will be
established when Customer submits and Xerox accepts the first SSO with a new Services Contract Number. Customer
may add Services, Maintenance Services or Deliverables to an existing Services Contract by issuing additional Orders
referencing the applicable Services Contract Number. Each Services Contract will consist of the applicable terms and
conditions of this SSA, the first SSO and each additional SSO or SOW with the same Services Contract Number. Xerox
may provide Services and/or Products through its U.S. affiliates. Capitalized terms are defined in Section 25 unless
defined where first used.

2. ORDERS.
a. Orders may consist of SSOs, SOWs, and/or POs. Each Order must reference an applicable Services Contract

Number. Unless otherwise provided in an SSO, terms and conditions of such SSO are applicable to all Orders
constituting the applicable Services Contract. Customer POs are for order entry purposes only and will be subject
solely to the terms and conditions of the applicable Services Contract, notwithstanding anything contained in any
such P0 at variance with or in addition to the applicable Services Contract.

b. Xerox may accept an Order either by its signature or by commencing performance. Xerox reserves the right to
review and approve Customer’s credit prior to acceptance of each Order. Customer authorizes Xerox (or its agent) to
obtain credit reports from commercial credit reporting agencies.

c. Orders may be submitted by hard copy or, in the case of SSO5 or POs, by electronic means, and those submitted
electronically will be considered (i) a “writing” or “in writing”; (ii) “signed”; (iii) an “original” when printed from electronic
records established and maintained in the ordinary course of business; and (iv) a valid and enforceable Order.

3. TERM.
a. This SSA is effective when signed by Xerox and, unless terminated by either party upon 90 days written notice,

continues for 48 months. If this SSA expires or is terminated, each Services Contract will (i) remain in effect until the
expiration or termination of all Orders constituting such Services Contract, and (ii) be governed by the terms and
conditions of this SSA as if it were still in effect.

b. The term of each Order will be set forth in such Order. If an Order is terminated, the term of remaining Orders will
continue unaltered.

c. Except as otherwise provided in an SOW or unless either party provides notice of termination at least 30 days before
the end of its term, an Order will automatically renew on a month-to-month basis.

4. PERSONNEL. Xerox personnel engaged hereunder will comply with Customer’s internal security and safety policies that
(a) are provided to Xerox in writing, (b) are reasonable and customary, and (c) do not conflict with the applicable Services
Contract. Customer will provide Xerox with reasonable prior written notice of such policies and any changes thereto.
During the term of this SSA and for a period of 1 year thereafter, neither party will, directly or indirectly, actively solicit the
employment of the other party’s personnel (including their supervisors) and agents engaged under a Services Contract.
Employment arising from inquiries received via advertisements in newspapers, job fairs, unsolicited resumes or
applications for employment will not be considered active solicitation. The sole remedy for breach of this restriction is to
receive payment, as liquidated damages and not as a penalty, from the breaching party equal to the individual’s then
current annual salary (or the fees paid to an agent in the previous 12 months), within 30 days of the start date of the
individual. Xerox is an independent contractor hereunder.

5. ELIGIBLE AFFILIATES. Customer’s Eligible Affiliates may acquire Services, Maintenance Services and Deliverables
under this SSA. If an Eligible Affiliate establishes a Services Contract, it will be the “Customer” for the purposes of such
Services Contract. If Customer divests an Eligible Affiliate, such divested entity is no longer eligible to establish any new
Services Contracts or to submit any additional Orders under an existing Services Contract.

6. PRICING, PAYMENT, AND TAXES.
a. PRICING. Pricing will be as shown in an Order. Services requested and performed outside Customer’s standard

working hours will be at Xerox’s then-current overtime rate.
b. PAYMENT. Invoices are payable upon receipt and payment must be received within 30 days after the invoice date.

For any payment not received within 10 days of its due date, Customer will pay a late charge equal to the greater of
5% of the amount due or $25. Restrictive covenants will not reduce Customer’s obligations. If the provision of
Services, Products and/or Maintenance Services begins partially and/or early, Xerox will bill Customer on a pro rata
basis, based on a 30-day billing month.

c. TAXES. Customer will be responsible for all Taxes. Taxes will be included in Xerox’s invoice unless Customer
provides proof of Customer’s tax exempt status.

7. DEFAULT AND REMEDIES. Customer will be in default if Xerox does not receive any payment within 15 days after the
date it is due, or if Customer breaches any other obligation under this SSA, any Services Contract, or any other
agreement with Xerox. If Customer defaults, Xerox, in addition to its other remedies (including the cessation of Services),
may require immediate payment of (a) all amounts then due, plus interest on all amounts due from the due date until paid

Form 52639 (November2011) XEROX CONFIDENTIAL Page 1 of 7
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at the rate of 1.5% per month, and (b) any applicable ETCs. Customer will pay all reasonable costs, including attorneys
fees, incurred by Xerox to enforce any Services Contract.

8. CONFIDENTIAL INFORMATION. Each party will make reasonable efforts not to disclose the other party’s Confidential
Information to any third party, except as may be required by law, unless such Confidential Information: (a) was in the
public domain before, at the time of, or after the date of disclosure through no fault of the non-disclosing party; (b) was
rightfully in the non-disclosing party’s possession or the possession of any third party free of any obligation of
confidentiality; or (C) was developed by the non-disclosing party’s employees or agents independently of and without
reference to any of the other party’s Confidential Information. Confidentiality obligations set forth herein will expire 1 year
after expiration or termination of this SSA or the last effective Services Contract hereunder, whichever is later; provided
however, confidentiality obligations with respect to Xerox Work, Xerox Tools and Xerox Client Tools will not expire
unless (a), (b) or (c) above become applicable thereto. The parties do not intend for Customer to disclose confidential
technical information hereunder, including, but not limited to, computer programs, source code, and algorithms. Customer
will only disclose the same pursuant to a separate written agreement. Upon expiration or termination of this SSA or the
last effective Services Contract hereunder, whichever is later, each party will return to the other or, if requested, destroy,
all Confidential Information of the other in its possession or control, except such Confidential Information as may be
reasonably necessary to exercise rights that survive termination of this SSA.

9. INTELLECTUAL PROPERTY. Customer represents and warrants that (a) it owns the Customer Content and Customer
Assets or otherwise has the right to authorize Xerox to use same to perform Services, and (b) Customer Content will not
contain content that (i) is libelous, defamatory or obscene, (ii) violates any applicable laws, regulations, or (iii) infringes
any third party rights. Customer acknowledges and agrees that Xerox does not undertake any obligation or duty
whatsoever to determine whether Customer Content may be duplicated without violating a third party’s copyright. Xerox,
its employees, agents and/or licensors will at all times retain all rights to Xerox Work, Xerox Client Tools and Xerox Tools
and, except as expressly set forth herein, no rights to Xerox Work, Xerox Client Tools or Xerox Tools are granted to
Customer. If required for royalty reporting purposes, Xerox may disclose Customer’s name and address to the third party
licensor of certain Xerox Tools. Xerox Tools will be installed and operated only by Xerox. Customer will have access to
data and reports generated by the Xerox Tools and stored in a provided database as set forth in the applicable SOW, but
Customer will have no rights to use, access or operate the Xerox Tools. Xerox may remove Xerox Tools at any time in
Xerox’s sole discretion, provided that the removal of Xerox Tools will not affect Xerox’s obligations to perform Services. If
Xerox Client Tools are included as part of the Services, they may be used by Customer only in conjunction with such
Services. Customer agrees not to decompile or reverse engineer any Xerox Work, Xerox Client Tools or Xerox Tools.
Xerox grants Customer a non-exclusive, perpetual fully paid-up, worldwide right to use, display and reproduce Xerox
Work and Documentation only as required for use of the Services and Deliverables for Customer’s customary business
purposes, and not for resale, license and/or distribution outside of Customer’s organization. Customer may not
sublicense any rights granted to Customer hereunder, but may authorize a third party (“Designee”) to use such rights,
solely for Customer’s benefit and Customer’s internal business purposes. Any Designee operating or maintaining the
delivered solution must be subject to written confidentiality obligations with respect to Confidential Information that are no
less restrictive than those set forth in this SSA. Output of Services is Customer’s sole and exclusive property and Xerox
will have no rights therein, except as may be required for Xerox to perform Services. Assessments are provided for
Customer’s internal business use only, and not for resale, license and/or distribution outside of Customer’s organization
and the implementation of Assessments may not be performed by any third party. Except as expressly set forth in this
Section, no other rights or licenses are granted to Customer. Any rights or licenses that are granted to Customer will
immediately terminate if Customer defaults with respect to any of Customer’s obligations related to such rights or licenses.
Xerox reserves the right to terminate such rights or licenses if Customer defaults under any other obligation under a
Services Contract.

10. CUSTOMER RESPONSIBILITIES.
a. Customer will (i) provide the Customer Assets that Xerox needs to perform the Services and (ii) grant sufficient rights

to enable Xerox and its agents to use all Customer Assets and Customer Content.
b. During the term of an Order, Customer will permit access to Customer personnel that Xerox needs to perform the

Services.
c. Equipment prices include standard delivery charges for all Equipment and, for Equipment for which Xerox retains

ownership, standard removal charges. Non-standard delivery or removal charges will be at Customer’s expense.
d. Customer will legally dispose of all hazardous wastes generated from use of Third Party Hardware and associated

supplies.
11. EARLY TERMINATION.

a. Equipment. Equipment included in an Order is being provided for the entire term of the Order. If, prior to the
expiration of an Order, Customer terminates Equipment or requires Equipment to be removed or replaced, or Xerox
terminates the applicable Order due to Customer’s default, Customer will pay all amounts due as of the termination
date and the ETCs set forth in the applicable Services Contract.

b. Services. Unless otherwise set forth in an SOW, Customer may terminate or reduce any Services upon 90 days prior
written notice without incurring ETCs. Notwithstanding the foregoing, if any Services are terminated (I) by Xerox due
to Customer’s default, or (ii) by Customer and Customer acquires Services from another supplier within 6 months of
the termination of such Services, Customer will pay all amounts due as of the termination date and ETCs equal to the
then current MMC for the terminated or reduced Services, multiplied by the number of months remaining in the term
of the applicable Order, not to exceed 6 months.
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c. Amortized Services and Third Party Funds. The cost of certain Services, such as consulting and training, may be
amortized over the term of an Order (‘Amortized Services”); or Xerox may provide funds to acquire Third Party
Hardware, license Third Party Software or retire debt on existing Third Party Hardware (“Third Party Funds”).
Amortized Services and Third Party Funds are collectively referred to as “Funds.” The Funds amount is included in
the MMC. Notwithstanding Section 11 .b above, if an Order is terminated prior to expiration for any reason, or if a unit
of Third Party Hardware or any Third Party Software for which Third Party Funds have been provided is removed or
replaced prior to expiration, Customer agrees to pay to Xerox (i) all amounts due as of the termination date, and (ii)
ETCs equal to the remaining principal balance of the Funds, plus a 15% disengagement fee. Customer will maintain
the manufacturer’s maintenance agreement for any Third Party Hardware and Third Party Software.

12. INDEMNIFICATION.
a. Each party, at its expense, if promptly notified by the other and given the right to control the defense, will defend the

other from, and pay any settlement agreed to by the indemnifying party or any ultimate judgment for, all claims by
third parties for personal injury (including death) or damage to tangible property to the extent proximately caused by
the willful misconduct or negligent acts or omissions of the indemnifying party, its employees or agents in connection
with this SSA.

b. Xerox, at its expense, if promptly notified by Customer and given the right to control the defense, will defend
Customer from, and pay any settlement agreed to by Xerox or any ultimate judgment for, any claim not identified in
(i)-(vi) below or subject to 12.c. below that any Services or Deliverables (excluding Third Party Products) infringe a
third party’s U.S. intellectual property rights. Xerox is not responsible for any non-Xerox litigation expenses or
settlements unless Xerox pre-approves them in writing. Excluded herein are claims arising from or relating to: (i)
Services performed using Customer Assets, Customer Content or other materials provided to Xerox by Customer for
which Customer failed to provide sufficient rights to Xerox; (ii) Services performed, or Deliverables provided, to
Customer’s direction, specification or design, (iii) infringement resulting from or caused by Customer’s misuse or
unauthorized modification of systems or products; (iv) use of Services or Deliverables in combination with other
products, services or data streams not provided by Xerox if such combination forms the basis of such claim; (v)
Customer’s failure to use corrections or enhancements to the Services or Deliverables provided by Xerox; and (vi)
breach of Customer’s representations and warranties in Section 9(b). If the use of the Services or Deliverables
(excluding Third Party Products) are enjoined as a result of a claim under this Section, or in the reasonable opinion of
Xerox are likely to be the subject of such a claim, Xerox will, at its option and sole expense, exercise any or all of
following remedies: (w) obtain for Customer the right to continue to use such Services or Deliverables; (x) modify
such Services or Deliverables so they are non-infringing; (y) replace such Services or Deliverables with non-infringing
ones; or (z) terminate and/or accept the return of such Deliverables and refund to Customer any amount paid, less
the reasonable rental value for the period such Deliverable was available to Customer.

c. Customer, at its expense, if promptly notified by Xerox and given the right to control the defense, will defend Xerox
from, and pay any settlement agreed to by Customer or any ultimate judgment for, all third party claims arising out of
or related to Section 12.b(i)-(vi).

d. The indemnifying party is not responsible for any litigation expenses of the indemnified party or any settlements
unless it pre-approves them in writing.

13. LIMITATION OF LIABILITY. Xerox will not be liable to Customer, in the aggregate, for any direct damages in excess of
the amounts paid by Customer to Xerox during the 12 months prior to the claim or $50,000, whichever is greater; and
neither party will be liable to the other for any special, indirect, incidental, consequential or punitive damages arising out of
or relating to this SSA or any Order hereunder, whether the claim alleges tortious conduct (including negligence) or any
other legal theory. This limitation of liability is not applicable to: (a) any specific indemnification obligations set forth in this
SSA; (b) where either party has (i) exceeded the rights to the other party’s intellectual property granted to it under this
SSA, or (ii) misappropriated or infringed the other party’s intellectual property under this SSA.

14. ASSIGNMENT. Customer may not assign any of its rights or obligations hereunder. Xerox may assign this SSA and any
Orders hereunder, in whole or in part, without prior notice to Customer and may release information Xerox has about
Customer to an assignee. Each successive assignee of Xerox will have all of the rights but none of the obligations of
Xerox pursuant to this SSA. Customer will continue to look to Xerox for performance of Xerox’s obligations hereunder
and Customer hereby waives and releases any assignees of Xerox from any such claim. Customer will not assert any
defense, counterclaim or setoff that Customer may have or claim against Xerox against any assignee of Xerox.

15. FORCE MAJEURE. Except for payment obligations, neither party will be liable to the other for its failure to perform any of
its obligations hereunder during any period in which such performance is delayed by circumstances beyond its reasonable
control. The affected party will notify the other party of each such circumstance.

16. MAINTENANCE SERVICES.
a. Except for Equipment identified as “No Svc,” Maintenance Services will be provided for the Equipment during Xerox’s

standard working hours in areas open for repair service. 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. Xerox will, as Customer’s exclusive remedy for Xerox’s failure to provide Maintenance Services, replace
the Equipment with an identical model or, at Xerox’s option, another model with comparable features and capabilities.
Notwithstanding anything to the contrary herein, Xerox will have no obligation to replace Equipment beyond its end of
service date. There will be no additional charge for the replacement Equipment during the initial Term. Unless the
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applicable Order requires Xerox to provide meter readings, Customer will provide them using the method and
frequency identified by Xerox. If Customer does not provide a meter reading, Xerox may reasonably estimate the
reading and bill Customer accordingly.

b. CARTRIDGES. If Xerox is providing Maintenance Services for Equipment that uses Cartridges, Customer will use
only unmodified Cartridges purchased directly from Xerox or its authorized resellers in the U.S. Failure to use such
Cartridges will void any warranty applicable to such Equipment. Cartridges packed with Equipment and/or furnished
by Xerox as Consumable Supplies will meet Xerox’s new Cartridge performance standards and may be new,
remanufactured or reprocessed and contain new and/or reprocessed components. To enhance print quality,
Cartridge(s) for many models of Equipment have been designed to cease functioning at a predetermined point. 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.

c. PC/WORKSTATION REQUIREMENTS. For Equipment requiring connection to a PC or workstation, Customer must
use a PC or workstation that either (i) has been provided by Xerox, or (ii) meets Xerox’s published specifications.

17. CONSUMABLE SUPPLIES INCLUDED. If specified in an Order, Xerox will provide Consumable Supplies for Equipment.
Consumable Supplies are Xerox’s property until used by Customer, and Customer will (a) use them only with the
Equipment included in the applicable Order, (b) return all Cartridges to Xerox as provided herein, and (c) at the end of the
term of the applicable Order, return any unused Consumable Supplies to Xerox at Xerox’s expense using Xerox-supplied
shipping labels or destroy them in a manner permitted by applicable law. Should Customer’s use of Consumable
Supplies exceed Xerox’s published yields by more than 10%, Xerox will notify Customer of such excess usage. If such
excess usage does not cease within 30 days after such notice, Xerox may charge Customer for such excess usage. If
Xerox provides paper under a Services Contract, upon 30 days notice, Xerox may adjust paper pricing or either party may
terminate the provision of paper.

18. EQUIPMENT STATUS. Unless Customer is acquiring Previously Installed Equipment, Equipment will be either: (a)
“Newly Manufactured”, which may contain some recycled components that are reconditioned; (b) “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 (c) “Remanufactured”, which has been factory produced following disassembly to a
Xerox predetermined standard and contains both new components and recycled components that are reconditioned.
Xerox makes no representations as to the manufactured status of Third Party Hardware.

19. TITLE, RISK OF LOSS AND PROTECTION OF XEROX’S RIGHTS. Title to Equipment and Third Party Hardware will
remain with Xerox unless purchased by Customer. Risk of loss for the Products will pass to Customer upon delivery.
Customer will keep the Products insured against loss and the policy will name Xerox as Loss Payee. Customer hereby
authorizes Xerox or its agents to file financing statements necessary to protect Xerox’s rights to Equipment and Third
Party Hardware.

20. WARRANTIES AND DISCLAIMERS.
a. SERVICES WARRANTY. Xerox warrants to Customer that the Services will be performed in a skillful and

workmanlike manner. If the Services do not comply with the service levels in an applicable SOW, Customer will
notify Xerox in writing detailing its concerns. Within 10 days following Xerox’s receipt of such notice, Xerox and
Customer will meet, clarify the Customer’s concern(s) and begin to develop a corrective action plan (“Plan”). As
Customer’s exclusive remedy for such non-compliance , Xerox will either modify the Services to comply with the
applicable service levels or re-do the work at no additional charge within 60 days of finalizing the Plan or another time
period agreed to, in writing, by the parties.

b. THIRD PARTY PRODUCT WARRANTY. For Third Party Products selected solely by Xerox for an Order, Xerox
warrants they will operate substantially in conformance with applicable service levels in the SOW. If, within a
reasonable time after provision of such Third Party Products, they cannot be brought into substantial conformance
with the services levels in the SOW, and such non-conformance is a result of Xerox’s use of such Third Party
Products, Customer’s exclusive remedy is to receive a refund of any fees paid for the non-conforming Third Party
Products upon their return to Xerox. Xerox will pass through to Customer any warranties provided to it by the
manufacturer or licensor of Third Party Products to the extent permissible.

c. WARRANTY DISCLAIMER AND UCC WAIVER. EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN THIS
SECTION, XEROX MAKES NO OTHER WARRANTIES, WHETHER EXPRESSED OR IMPLIED; AND XEROX
DISCLAIMS ALL OTHER WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF
NON-INFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE AND MERCHANTABILITY, AND ANY
WARRANTIES RELATING TO DESIGN, PERFORMANCE, FUNCTIONALITY, OR COMPATIBILITY WITH
CUSTOMER’S SYSTEMS. EXCEPT AS EXPRESSLY PROVIDED HEREIN AND AS PERMITTED BY APPLICABLE
LAW, CUSTOMER WAIVES ALL RIGHTS AND REMEDIES CONFERRED UPON A LESSEE BY ARTICLE 2A OF
THE UNIFORM COMMERCIAL CODE.

d. The warranties set forth in this SSA are expressly conditioned upon the use of the Services and Deliverables for the
purposes for which they were intended or designed, and do not apply to Services or Deliverables subjected to
misuse, accident, alteration or modification by Customer or any third party (except as specifically authorized in writing
by Xerox). In no event will Xerox be responsible for any failure to perform Services caused by: (i) Customer Assets,
Customer Content, or services, maintenance, design implementation, supplies or data streams provided by
Customer, Customer’s agent or service provider to Xerox for use hereunder, (ii) Customer’s failure to contract for the
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minimum types and quantities of Products required by Xerox to perform the Services, or (iii) Customer’s failure to
perform its obligations under Section 1O.a. orb.

21. SOFTWARE TERMS.
a. SOFTWARE LICENSE. Xerox grants Customer a non-exclusive, non-transferable license to use in the U.S.: (i) Base

Software only with the Equipment with which it was delivered; and (ii) Application Software only on any single unit of
Equipment for as long as Customer is current in the payment of all applicable software license fees. Customer has no
other rights to Software. The Base Software license will terminate; (y) if Customer no longer uses or possesses the
Equipment; or (z) upon the expiration of any Order under which Customer has rented or leased the Equipment
(unless Customer has exercised an option to purchase the Equipment). Neither Xerox nor its licensors warrant that
Software will be free from errors or that its operation will be uninterrupted. The foregoing terms do not apply to
Diagnostic Software or to software/documentation accompanied by a clickwrap or shrinkwrap license agreement or
otherwise made subject to a separate license agreement. Third Party Software is subject to license and support
terms provided by the vendor thereof.

b. SOFTWARE SUPPORT. For Base Software, Software Support will be provided during the initial term of the
applicable Order and any renewal period, but not longer than 5 years after Xerox stops taking customer orders for the
subject Equipment model. For Application Software, Software Support will be provided as long as Customer is 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 vendors, will make reasonable efforts to: (i) assure that Software performs in material
conformity with its user documentation; (ii) provide available workarounds or patches to resolve Software
performance problems; and (iii) resolve coding errors for the current Release and the previous Release for a period of
6 months after the current Release is made available to Customer. Xerox will not be required to provide Software
Support if Customer has modified the Software. Maintenance Releases or Updates that Xerox may make available
will be provided at no charge and must be implemented within 6 months. Feature Releases will be subject to
additional license fees at Xerox’s then-current pricing. Each Release will be considered Software governed by the
provisions of this Section 21 (unless otherwise noted). Implementation of a Release may require Customer to
procure, at Customer’s expense, additional hardware and/or software from Xerox or another entity. Upon installation
of a Release, Customer will return or destroy all prior Releases. Xerox may annually increase Software license and
support fees for Application Software. For State and Local Government Customers, this adjustment will take place at
the commencement of each of Customer’s annual contract cycles.

c. DISABLING CODE. Software may contain code capable of automatically disabling the Equipment. Disabling code
may be activated if: (i) Xerox is denied access to periodically reset such code; (ii) Customer is notified of a default
under a Services Contract; or (iii) Customer’s license is terminated or expires.

d. DIAGNOSTIC SOFTWARE. Diagnostic Software is a valuable trade secret of Xerox. Xerox does not grant Customer
any right to use Diagnostic Software. Customer will allow Xerox reasonable access to the Equipment during
Customer’s normal business hours to remove or disable Diagnostic Software if Customer is no longer receiving
Maintenance Services from Xerox.

e. TITLE AND RIGHTS. Title and all intellectual property rights to Software and Diagnostic Software will reside solely
with Xerox and/or its licensors (who will be considered third-party beneficiaries of Section 21 .a). Customer will not,
and will not allow its employees, agents, contractors or vendors to: (i) distribute, copy, modify, create derivatives of,
decompile or reverse engineer Software or Diagnostic Software; (ii) activate Software delivered with the Equipment in
an inactivated state; or (iii) access or disclose Diagnostic Software for any purpose.

22. REMOTE SERVICES. Certain models of Equipment are supported and serviced using data that is automatically collected
by Xerox from the Equipment via electronic transmission from the Equipment to a secure off-site location. Examples of
automatically transmitted data include product registration, meter read, supply level, Equipment configuration and
settings, software version, and problem/fault code data. All such data will be transmitted in a secure manner specified by
Xerox. The automatic data transmission capability will not allow Xerox to read, view or download any Customer data,
documents or other information residing on or passing through the Equipment or Customer’s information management
systems.

23. 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 Customer’s responsibility. Upon request, Xerox will provide additional information to Customer
regarding the security features available for particular Equipment models.

24. MISCELLANEOUS. This SSA and the Services Contract(s) hereunder constitute the entire agreement of the parties as to
its subject matter, supersede all prior and contemporaneous oral and written agreements, and will be construed under the
laws of the State of New York (without regard to conflict-of-law principles). In the event of any conflict between terms and
conditions, the order of precedence will be this SSA, the SSO and the SOW, except where expressly stated otherwise in
this SSA. Customer authorizes Xerox or its agents to communicate with Customer by any electronic means (including
cellular phone, email, automatic dialing and recorded messages) using any phone number (including cellular) or electronic
address that Customer provides to Xerox. In any action to enforce this SSA or any Services Contract hereunder, the
parties agree to the jurisdiction and venue of the federal or state courts in Monroe County, New York and to waive their
right to a jury trial. If a court finds any term of this SSA or any Services Contract to be unenforceable, the remaining terms
of this SSA and the Services Contract will remain in effect. The delay or failure by either Party to enforce any right or
remedy under this SSA or any Services Contract will not constitute a waiver or forgiveness of such right or remedy. Xerox
may retain a reproduction (e.g., electronic image, photocopy, facsimile) of this SSA or any Order, which will be admissible
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in any action to enforce it, but only SSA or Order held by Xerox will be considered an original. Except for documentation
of Equipment replaced by Xerox for reasons other than trade-in, all changes to this SSA or any Order will be made in an
amendment signed by both parties. Customer represents that: (a) it has the lawful power and authority to enter into this
SSA, (b) the person signing this SSA or any Order is duly authorized to do so, (c) entering into this SSA will not violate
any law or other agreement to which it is a party, (d) it is not aware of anything that will have a material negative effect on
its ability to satisfy its payment obligations under this SSA or any Services Contract, and (e) all financial information it has
provided, or will provide, to Xerox is true and accurate and provides a good representation of Customer’s financial
condition. Each party will promptly notify the other, in writing, of any change in ownership, or if it relocates its principal
place of business or changes the name of its business. The following four clauses will control over every other provision
in a Services Contract: (w) Customer and Xerox will comply with all laws applicable to the performance of its obligations
hereunder, (x) in no event will Xerox charge or collect any amounts in excess of those allowed by applicable law, (y) any
part of a Services Contract that would, but for this Section, be construed to allow for a charge higher than that allowed
under any applicable law, is limited and modified by this Section to limit the amounts chargeable under such Services
Contract to the maximum amount allowed by law, and (z) if in any circumstances, an amount in excess of that allowed by
law is charged or received, such charge will be deemed limited to the amount legally allowed and the amount received by
Xerox in excess of that legally allowed will be applied to the payment of amounts owed or refunded to Customer.

25. DEFINITIONS.
a. “Application Software” means software and accompanying documentation identified in an Order as “Application

Software.’
b. “Assessments” means assessment and recommendation reports created by Xerox in the performance of assessment

Services.
c. “Base Software” means software and accompanying documentation provided with Equipment.

d. “Cartridges” means Equipment components designated by Xerox as customer replaceable units, including copy/print
cartridges and xerographic modules or fuser modules.

e. “Confidential Information” means this SSA, Orders and certain business information identified as confidential that
each party may disclose to the other. Customer Content is considered Customer Confidential Information. Xerox
Work, Xerox Tools and Xerox Client Tools are considered Xerox Confidential Information.

f. “Consumable Supplies” means black toner (excluding highlight color toner), black developer, Cartridges and, if
applicable, fuser agent. For full-color Equipment Orders that include Consumable Supplies, Consumable Supplies
also includes, as applicable, color toner and developer. For Equipment 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, dwm Cartridges, waste trays and cleaning kits.

g. “Customer Assets” means all hardware, software and or workspace owned, leased, rented, licensed and/or controlled
by Customer, and any services used by Customer that Xerox needs to use or access to enable Xerox to perform the
Services.

h. “Customer Content” means documents, materials and data provided in hard copy or electronic format by Customer to
Xerox containing information about Customer and/or Customer’s clients.

i. “Deliverables” means Products, Output of Services, Assessments and Documentation.

j. “Developments” means items created by Xerox and its employees, agents, and/or licensors, including, but not limited
to, computer programs, code, reports, operations and procedures manuals, forms, design or other works of
authorship or materials, in the course of performing Services.

k. “Diagnostic Software” means software used by Xerox to evaluate or maintain the Equipment.
I. “Documentation” means all manuals, brochures, specifications, information and software descriptions, in electronic,

printed, and/or camera-ready form, and related materials customarily provided by Xerox for Customer’s use as part of
the Services.

m. “Eligible Affiliate” means any domestic entity which controls, is controlled by, or is under common control with
Customer. Control (including the terms controls, controlled by and under common control with) means direct or
indirect power to direct the management and policies of an entity.

n. “Equipment” means Xerox-brand equipment.
o. “ETCs” means early termination charges paid by Customer in the event of early termination, for loss of bargain and

not as a penalty, as more fully defined in this SSA or the applicable Services Contract.

p. “Feature Releases” means new releases of Software that include new content or functionality.

q. “Maintenance Releases” or “Updates” means new releases of Software that primarily incorporate compliance updates
and coding error fixes.

r. “Maintenance Services” means the services provided by Xerox (or a designated servicer) to keep the Equipment in
good working order.

s. “MMC” means the Monthly Minimum Charge identified in an Order which, along with any Additional Impression
Charges, covers the cost for the Services, Products and Maintenance Services. The MMC may also include lease
buyout funds, Third Party Funds, supplemental funds, monthly equipment component amounts, remaining Customer
obligations from previous contracts, amounts being financed or refinanced, and Amortized Services. One-time items
are billed separately from the MMC.

t. “Order” means any (i) SSO, (ii) SOW which references an applicable Services Contract Number and is signed by
Customer and Xerox, or (iii) PD.
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u. Output of Services” means electronic images created by scanning tangible documents containing Customer Content,
or the content of any reports and other materials, created by Xerox specific to and for Customer per the applicable
Order, but does not include software.

v. “P0” means a Customer-issued purchase order accepted by Xerox that references an applicable Services Contract
Number.

w. “Pre-existing Work” means items used or incorporated into the Services or Deliverables, or developed or acquired by
Xerox independent of performing the Services.

x. ‘Products” means, collectively, Consumable Supplies, Equipment, Software and Third Party Products.
y. “Releases” means, collectively, Maintenance Releases, Updates and Feature Releases.
z. “Services” means managed services (e.g. copy center and mailroom services), consultative services, and/or

professional services, including, but not limited to, assessment, document management, imaging and language
translation services.

aa. “Services Contract” means this SSA together with one or more Orders designated by the same Services Contract
Number.

bb. “Services Contract Number means a 10 digit number assigned by Xerox to each Services Contract.
cc. “Software” means Application Software and Base Software.
dd. “Software Support” means the support and maintenance of software provided by Xerox (or a designated servicer).
ee. “SSO” means a Services and Solutions Order issued by Xerox pursuant to this SSA.
if. “SOW” means a statement of work describing Services and Deliverables which (i) is incorporated by reference into an

SSO, or (ii) references an applicable Services Contract Number and is signed by Customer and Xerox.
gg. “Taxes” means all taxes, fees or charges of any kind (including interest and penalties) assessed by any governmental

entity on this SSA or any Order hereunder or the amounts payable to Xerox under this SSA or any Order. Taxes do
not include personal property taxes in jurisdictions where Xerox is required to pay personal property taxes, or taxes
on Xerox’s income.

hh. “Third Party Funds” is defined in Section 11 .c.
ii. “Third Party Hardware” means non-Xerox brand equipment.
jj. “Third Party Products” means, collectively, Third Party Hardware and Third Party Software.
kk. “Third Party Software” means non-Xerox brand software.
II. “U.S.” means the United States and its territories and possessions.
mm. “Xerox Client Tools” means certain Xerox proprietary tools (including any modifications, enhancements,

improvements and derivative works) that are owned by Xerox and are licensed to Customer for its use under an
accompanying click wrap license agreement.

nfl. “Xerox Tools” means certain Xerox proprietary tools (including any modifications, enhancements, improvements and
derivative works) used by Xerox to provide certain Services.

00. “Xerox Work” means, collectively, Developments and Pre-Existing Work.

CITY OF MANHATTAN BEACH XEROX CORPORATION

Signature Signature

DAVID N.
Cneryl Sorenson

Name (please print) Name

CITY MANAGER Contract Specialist
Title Title

Manhattan Beach City HU 1851 E. 1st Street Santa Ana CA
1400 Bighiand_Avenue

______________________________

Address Manhattan Beach. CA 90266 Address

June 15, 2012 6/14/12
Date Date
APPROVED AS TO FO

By: iii
nn Barr City Attorney
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XEROX ADDENDUM TO

CITY OF MANHATTAN BEACH

SERVICES AND SOLUTIoNs ORDER #7125155-001

This Addendum (“Addendum”) amends the above Services and Solutions Order between the City of
Manhattan Beach (“Customer”) and Xerox Corporation (“Xerox”).

The parties agree that the following statement is added as an additional provision to the above Services
and Solutions Order.

1. Services and Solutions Order # 7125155-001 includes this cover sheet and all of the attachments
listed under “Attachments to this Order” including the agreement between Xerox and the County
of Los Angeles County titled “COIJ Contract # MA-IS-I 140174,” all of which are hereby
incorporated into the Services and Solutions Order by this reference. Notwithstanding any other
provision related to the Services and Solutions Order, if there is any material discrepancy
between: (1) the COLA Contract # MA-lS-1140174, including but not limited to its provisions
relating to non-appropriation of funds, risk of loss, insurance, indemnification, service guarantees,
limitations on liability, and the ability of the City to cancel the Agreement as described in the
COLA Agreement and the Specific Terms for Services and Solutions Orders, and (2) the Service
and Solutions Order and its attachments, the provisions of COLA Contract # 1140174, and the
Specific Terms for Services and Solutions Orders shall control.

Except as specified in this Addendum, the Services and Solutions Order shall remain as stated. In the
event of a conflict between the terms and conditions of the Services and Solutions Order and this
Addendum, this Addendum will control.

City of Manhattan Beach Xerox Corporation

DAVID N. CARNANY Cheryl Sorenson
Name (P/ease Print) Name (Plea

____________________________ _____

Signature Signature

Contract Specialist
CTT MANA(VP

Title

June 15, 2012
Date

Title
6/14/12

Date

APPROVED AS TO FORM:

By:
Quinn M. Barrow, City Attorney

City of Manhatten Beach-SSO Addendum.doc
JJDB (06/2012)

Page 1 of 1
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Xerox Print Services Addendum xerox
THIS XEROX PRINT SERVICES ADDENDUM (“XPS Addendum”) amends Services Contract No. 7125155-001 (“XPS Services Contract’) under Services and
Solutions Agreement No. 7125155 (“SSA”) between City of Manhattan Beach (“Client) and Xerox Corporation (“Xerox”) to add the printers identified in Exhibit B
of this XPS Addendum (Managed Devices”) to the XPS Services Contract.

1. BREAK FIX SERVICES. Except for Other Devices identified as “Supplies Only” in Exhibit A of this XPS Addendum, Xerox will provide Break Fix Services
for the Managed Devices. Break Fix Services may be initiated by the Tools for Networked Laser Devices, or by Client calling the Xerox Help Desk. If a
Managed Device failure cannot be resolved remotely, Xerox will dispatch a service technician to perform on-site Break Fix Services during the hours
identified in the SOW or DOS, as applicable. Break-Fix Services exclude repairs due to: (i) misuse, neglect, abuse or operation of a Managed Device
outside of original equipment manufacturer (“OEM’) specifications; (ii) failure of the Client PC to comply with the OEM’s published specifications; (iii) act of
God or other force majeure event; (iv) relocation, alterations, or use of options, accessories, service or supplies not provided by Xerox; (v) failure to perform
any Client responsibilities identified in the SOW or DOS, as applicable; or (vi) acts or omissions of Client or any party not affiliated with Xerox. Technicians
are not dispatched for preventative maintenance or cleaning. Replacement parts may be new or used and all removed, replaced parts become Xerox’s
property. If a maintenance kit or drum is required to repair a Managed Device, the Xerox authorized service representative will order and install the drum or
maintenance kit component(s). Maintenance kits and drums may be included in pricing for certain device types as identified in Exhibit A.

2. SUPPLIES. Xerox will furnish toner and ink (“Supplies’), as applicable, for the Managed Devices as identified in Exhibit A. Supplies may be new,
remanufactured or reprocessed. Supplies are Xerox’s property until used by Client, and Client will use them only with the Managed Devices. Upon
request, Client will provide an inventory of Supplies in its possession. Upon expiration or termination of this XPS Addendum Client will, at Xerox’s option and
expense, return any unused Supplies to Xerox, permit access to its facilities to permit collection, or dispose of them as directed in writing by Xerox.

3. XPS SERVICES. In addition to Break Fix Services and Supplies, Xerox will perform the Xerox Print Services (“XPS Services”) described in the Xerox Print
Services Statement of Work (“SOW’) or in the Xerox Print Services Description of Services (“DOS’) attached to the Services Contract, as applicable, for the
Managed Devices.

4. CLIENT RESPONSIBILITIES. Client will perform the Client responsibilities identified in the SOW or DOS, as applicable.

5. PRICING. The pricing for XPS Services for the Managed Devices is identified in Exhibit A. Xerox may adjust pricing annually, or as identified in Exhibit A.

6. TERMINATION. Either party may terminate the XPS Services, without penalty, upon not less than 90 days written notice.
7. INVOICE TIMING. Client will be invoiced for XPS Services for the Managed Devices as follows.

a. Networked Laser Devices: Except for the partial month following the Services Commencement Date, the Monthly Minimum Charge (‘MMC”) identified in
Exhibit A is billed monthly in advance, beginning with the first full month following the Services Commencement Date and continuing through the end of
the month in which any termination effective date occurs. The table below shows how the MMC is billed for the partial month following the Services
Commencement Date.

Services Commencement Date: MMC billed for the partial month:

On or before the 15th of the month 50% of MMC

After the 15th of the month No MMC

b. Networ ed Laser Devices: The Excess Charge per Impression (“ECI”) identified in Exhibit A is billed in arrears on a quarterly basis for all impressions in
excess of three times the Monthly Minimum Print Volume (“MMPV’) identified in Exhibit A. Color and mono impressions are billed based on color and
mono meter data collected. The table below shows how the ECI is billed based on the Services Commencement Date.

Services Commencement Date occurs during: ECI is billed for impressions in excess of:

First month of a Quarter Three times the MMPV

Second month of a Quarter Two times the MMPV

Third month of a Quarter The MMPV

c. Non-Networked Laser and Other Devices: The MMC identified in Exhibit A is billed monthly in advance, beginning the first month following the Services
Commencement Date and through the end of the month in which any termination effective date occurs.

8. REMOTE SERVICES. Certain Networked Laser Devices are supported and serviced using data that is automatically collected by Xerox from such devices
via electronic transmission to a secure off-site location. Examples of automatically transmitted data include product registration, meter read, supply level,
device configuration and settings, software version, and problem/fault code data. All such data will be transmitted in a secure manner specified by Xerox.
The automatic data transmission capability will not allow Xerox to read, view or download any Client data, documents or other information residing on or
passing through such devices or Client’s information management systems.

9. MISCELLANEOUS. The terms and conditions in this XPS Addendum are applicable only to the Managed Devices covered under this XPS Addendum and
are not applicable to any other Products under the XPS Services Contract or any other Services Contract under the SSA. Capitalized terms that are not
defined in this XPS Addendum have the meaning assigned to them in the SSA, the XPS Services Contract or, as applicable, the SOW or DOS. Except as
set forth above, the XPS Services Contract will continue in full force and effect. In the event of a conflict between the terms of the XPS Services Contract
and this XPS Addendum, this XPS Addendum will control.

IN WITNESS WHEREOF, duly authorized representatives of Client and Xerox have executed this XPS Addendum.

City of Manhattan Beach XEROX CORPORATION

By:

____________________________

By: ‘f2’->-_..__

Name: DAVID N. CARMANY Name: fleiyi sorenson
Title: CITY MANAGER Title: Contract Specialist
Date: June 15. 2012 Date: 6/14/12

APP AS FORM:
By:2 Quinn M. Barrow, City Attorney
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WSq, CONTRACT NO: VERSION DATE
TERM CONTRACT AWARD (9.. ‘ MA-IS-1140174-4

INTERNAL SERVICES DEPARTMENT ,
PROCUREMENT FOLDER: 199922

4UPoL

BUYER: Zheng Huang
PHONE: 323-267-2200
EMAIL: ZHuang©isd.Iacounty.gov

VENDOR NO: 039310
XEROX CORPORATION CONTACT: JON ALBERT

700 S. FLOWER ST., STE. 700 PHONE: 213-614-0214

FISCAL YEAR:
LOS ANGELES CA 90017-4109 EFFECTIVE DATE: 01/01/11

EXPIRATION 12/31/13

PHOTOCOPY EQUIPMENT

LINE NO COMMODITY/SERVICE DESCRIPTION QUANTITY UOM PRICE TYPE VALUE

I COMMODITY CODE: 985-26-00-037062 0.000 DISCOUNT 0.0000 %

PHOTOCOPIER TERM LEASE/RENTAL INCLUDES ALL
MODELS AND MULTIFUNCTIONAL DEVICES

2 COMMODITY CODE: 985-26-00-041621 0.000 DISCOUNT 0.0000 %

PHOTOCOPIER LEASE PURCHASE INCLUDES ALL
MODELS AND MULTIFUNCTIONAL DEVICES

3 COMMODITY CODE: 939-27-00-041622 0.000 DISCOUNT 0.0000 %

PHOTOCOPIER FULL SERVICE MAINTENANCE SERVICE
INCLUDES REPLENISHMENT OF BLACK TONER/COPY
CARTRIDGE/DEVELOPER AND FUSER LUBRICANTS
(NOT INCLUDED ARE COLOR TONER TONERS,
STAPLERS, PAPER, SPECIALTY APPLICATION SUPPLY
PRODUCTS

COUNTY OF LOS ANGELES VENDOR SIGNATURE/DATE
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PRICE SHEET TERM CONTRACT AWARD

CONTRACT NO: MA-IS-1140174-4

PAGE

2

LINE NO COMMODITYISERVICE DESCRIPTION QUANTITY UOM PRICE TYPE VALUE

4 COMMODITY CODE: 015-15-00-041623 0.000 DISCOUNT 0.0000 %

PHOTOCOPIER CHEMICALS & SUPPLIES FOR BOND
PAPER TYPE COPY MACHINES

5 COMMODITY CODE: 600-38-00-041624 0.000 DISCOUNT 0.0000 %

PHOTOCOPIER PURCHASE ALL MODELS AND
MULTIFUNCTIONAL DEVICES INCLUDES PARTS AND
ACCESSORIES

6 COMMODITY CODE: 600-61-00-041625 0.000 DISCOUNT 0.0000 %

FAX MACHINE PURCHASE ALL MODELS INCLUDES
PARTS AND ACCESSORIES

7 COMMODITY CODE: 962-46-00-041626 0.000 DISCOUNT 0.0000 %

DELIVERY AND SETUP FOR PHOTOCOPIER & FAX
MACHINES - NO CHARGE

NOTE:
PRICE OF EQUIPMENT INCLUDES NORMAL DELIVERY,
INSTALLATION AND SET UP.

TERMS AND CONDITIONS ARE ACCORDANCE WITH
RFQ-IS-1 1260168
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DISTRIBUTORS TERM CONTRACT AWARD

CONTRACT NO: MA-IS-1140174-4

PAGE

3

VENDOR NO: 105294
VENDOR: INSIGHT INVESTMENTS CORP.

ADDRESS: 600 CITY PKWY. W., STE. 500

ORANGE CA 92868-2946

CONTACT: MICHELLE RAUSO
PHONE: 714-939-2314
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SPECIAL TERMS & CONDITIONS TERM CONTRACT AWARD

CONTRACT NO: MA-IS-1140174-4

PAGE

4

RETAILER’S PERMIT #SRZ OHB 98040852 00093AB

FURNISHED AS NEEDED THROUGH DECEMBER 31 2013, RENEWABLE FOR TWO
ADDITIONAL 12-MONTH PERIODS BY MUTUAL CONSENT. PRICES TO BECOME
EFFECTIVE AS OF JANUARY 1 2011.

F.O.B. DELIVERED.
FREIGHT PREPAID AND ALLOWED
VENDOR: PAYS FREIGHT COST, OWN TITLE IN TRANSIT, FILE CLAIM(S)
COUNTY: TAKES OWNERSHIP AT DESTINATION

IF MANUFACTURER’S PRICE LIST OR DISCOUNT STRUCTURE CHANGES, VENDOR
SHALL NOTIFY THE COUNTY OF LOS ANGELES PURCHASING DEPARTMENT IN
WRITING IMMEDIATELY, IDENTIFYING AGREEMENT BY NUMBER, FURNISHING
_2_ COPIES OF NEW LIST AND/OR ACCEPTABLE EVIDENCE OF CHANGE IN
MANUFACTURER’S DISCOUNT STRUCTURE. IT SHALL BE VENDORS
RESPONSIBILITY TO KEEP THE COUNTY OF LOS ANGELES INFORMED OF
CHANGES.

PARTICIPATING PUBLIC AGENCIES
COUNTY AND AWARDED VENDOR MAY ALLOW OTHER GOVERNMENTAL ENTITIES, INCLUDING BUT NOT
LIMITED TO: STATES, COUNTIES, CITIES, SPECIAL DISTRICTS, POLITICAL SUBDIVISIONS, SCHOOL
DISTRICTS, HIGHER EDUCATION, AND OTHER MUNICIPALITIES (PARTICIPATING PUBLIC AGENCIES) TO
PURCHASE PRODUCTS OR SERVICES FROM THIS AGREEMENT ON THE SAME TERMS, CONDITIONS
AND PRICING AS THE COUNTY, SUBJECT TO ANY APPLICABLE LOCAL PURCHASING ORDINANCES AND
THE LAWS OF THE STATE OF PURCHASE.
THE COUNTY SHALL NOT BE CONSTRUED AS A DEALER, RE-MARKETER, REPRESENTATIVE, PARTNER
OR AGENT OF ANY TYPE OF VENDOR AWARDED THIS AGREEMENT. PARTICIPATING PUBLIC AGENCIES
SHALL BE RESPONSIBLE FOR THE ORDERING OF PRODUCTS UNDER THIS AGREEMENT. PAYMENT FOR
PRODUCTS OR SERVICES AND INSPECTIONS AND ACCEPTANCE OF PRODUCTS OR SERVICES
ORDERED BY A PARTICIPATING PUBLIC AGENCY SHALL BE THE EXCLUSIVE OBLIGATION OF SUCH
PROCURING PARTY.
THE COUNTY SHALL NOT BE OBLIGATED, LIABLE OR RESPONSIBLE FOR ANY ORDER MADE BY ANY
PARTICIPATING PUBLIC AGENCY OR ANY EMPLOYEE THEREOF FOR ANY PAYMENT REQUIRED TO BE
MADE WITH RESPECT TO SUCH ORDER; AND THAT ANY DISPUTES BETWEEN A PARTICIPATING PUBLIC
AGENCY AND VENDOR AWARDED THIS AGREEMENT ARE NOT THE RESPONSIBILITY OF THE COUNTY.
THE EXERCISE OF ANY RIGHTS OR REMEDIES BY THE PARTICIPATING PUBLIC AGENCY OR AWARDED
VENDOR SHALL BE THE EXCLUSIVE OBLIGATION OF SUCH PARTY.
THE COUNTY MAKES NO REPRESENTATION OR GUARANTY WITH RESPECT TO ANY
MINIMUM PURCHASES BY THE COUNTY OR ANY PARTICIPATING PUBLIC AGENCY OR
ANY EMPLOYEE THEREOF UNDER THIS AGREEMENT.

UTILIZATION RECAPITULATION REPORT:
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120 DAYS PRIOR TO TERMINATION OF THIS AGREEMENT, VENDOR SHALL FURNISH THE
COUNTY OF LOS ANGELES WITH A LIST SHOWING THE AMOUNT OF EACH ITEM
DELIVERED. THIS LIST SHALL BE BY INDIVIDUAL ITEM AND SHALL SHOW
THE TOTAL DELIVERED TO COUNTY OF LOS ANGELES DURING THE PRIOR YEAR
OR PORTION THEREOF. IN ADDITION, A TOTAL DOLLAR VALUE SOLD TO ALL
PARTICIPATING AGENCIES DURING THE SAME PERIOD SHALL BE FURNISHED.

RETURN OF GOODS RECEIVED:
VENDOR AGREES TO ACCEPT FOR CREDIT ANY MERCHANDISE
RETURNED IN GOOD CONDITION WITHIN FIVE DAYS AFTER RECEIPT OF
GOODS WITHOUT ANY HANDLING CHARGES; HOWEVER, NO RETURN SHALL BE
MADE OF ANY MATERIAL WHICH HAS BEEN PUT INTO OPERATION OTHER THAN
FOR TEST. WHEN PRODUCTS DELIVERED FAIL TO MEET SPECIFICATION,
COST OF INSPECTION SHALL BE FOR ACCOUNT OF VENDOR.

THE COUNTY OF LOS ANGELES RESERVES THE RIGHT TO CANCEL THIS AGREEMENT IF DELIVERY OR
SERVICES PROVE UNSATISFACTORY (DEFAULT) AND MAY PROCURE THE ARTICLES OR SERVICES
FROM OTHER SOURCES AND MAY DEDUCT FROM UNPAID BALANCE DUE THE VENDOR FOR EXCESS
COSTS SO PAID. THE PRICES PAID BY THE COUNTY OF LOS ANGELES SHALL BE CONSIDERED THE
PREVAILING MARKET PRICE AT THE TIME SUCH PURCHASE IS MADE. THE COUNTY OF LOS ANGELES
SHALL BE SOLE JUDGE AS TO SATISFACTORY PERFORMANCE.

INSURANCE COVERAGE REQUIREMENTS;
GENERAL LIABILILTY: INSURANCE (WRITTEN ON ISO POLICY FORM CG 0001
OR ITS EQUIVALENT) WITH LIMITS OF NOT LESS THAN THE FOLLOWING:
GENERAL AGGREGATE: $2 MILLION
PRODUCTS/COMPLETED OPERATIONS AGGREGATE: $1 MILLION
PERSONAL AND ADVERTISING INJURY: $1 MILLION
EACH OCCURENCE: $1 MILLION

AUTOMOBILE LIABILITY: INSURANCE (WRITTEN ON ISO POLICY FORM CA 0001
OR ITS EQUIVALENT) WITH A LIMIT OF LIBILITY OF NOT LESS THAN
$1 MILLION FOR EACH ACCIDENT. SUCH INSURANCE SHALL INCLUDE COVERAGE
FOR ALL ‘OWNED’ ‘HIRED’ AND ‘NON-OWNED’ VEHICLES, OR COVERAGE
FOR ‘ANY AUTO’.

PAYMENT TERMS: PAYMENT TERMS ARE NET 30 DAYS FROM COUNTY’S
RECEIPT OF A CORRECT AND PROPER INVOICE, AS PREPARED IN
ACCORDANCE WITH THE TERMS HEREIN. IN NO EVENT SHALL COUNTY BE
LIABLE FOR ANY LATE CHARGES. INVOICES SHALL ONLY BE ISSUED AFTER
COUNTY’S ACCEPTANCE OF THE GOODS AND/OR PRODUCTS. DISCOUNTS SHALL
BE AS SET FORTH HEREIN.
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PRODUCTS PURCHASED AS A RESULT OF THIS CONTRACT ARE TO BE SUPPLIED AS OFFERED AND
ACCEPTED WITHOUT SUBSTITUTION OF MATERIAL OR STYLE.
COSTS INCURRED BY THE COUNTY OF LOS ANGELES FOR INTERNAL ACTIVITIES REQUIRED TO
RECALL AND REPLACE AN UNAUTHORIZED SUBSTITUTE WiLL BE DOCUMENTED AND APPLIED TO THE
ACCOUNT OF THE SUPPLIER.

UNLESS OTHERWISE QUALIFIED, VENDOR AGREES, FOR THE PERIOD OF THIS AGREEMENT, THAT
PRICES QUOTED ARE MAXIMUM.

IF PRICES DECLINE, OR SHOULD VENDOR AT ANY TIME DURING THE LIFE OF
THIS AGREEMENT SELL THE SAME MATERIALS OR SERVICE UNDER SIMILAR
QUANTITY AND DELIVERY CONDITIONS TO THE STATE OF CALIFORNIA, OR ANY
COUNTY, MUNICIPALITY OR LEGAL DISTRICT OF THE STATE OF CALIFORNIA
AT PRICES BELOW THOSE QUOTED HEREIN, SUCH LOWER PRICES SHALL BE
IMMEDIATELY EXTENDED TO THE COUNTY OF LOS ANGELES.

EQUIPMENT OFFERED MUST BE NEW, UNUSED, CURRENT MODELS.

SPECIFICATIONS OF EQUIPMENT DESCRIBED HAVE BEEN DEEMED ADEQUATE TO
SATISFY THE PERFORMANCE REQUIREMENTS OF THE REQUISITIONING
DEPARTMENT. THE COUNTY OF LOS ANGELES RESERVES THE RIGHT TO MAKE
AN AWARD ON EQUIPMENT WHICH MEETS FUNCTIONAL NEEDS AND IS SUITABLE
FOR THE SERVICE REQUIRED.

DAMAGE TO BUILDINGS, APPURTENANCES AND FURNISHINGS MUST BE
AVOIDED. DAMAGE CAUSED BY CONTRACTOR’S OPERATIONS SHALL BE
REPAIRED, AS DIRECTED, AT NO COST TO THE COUNTY OF LOS ANGELES.

ALL PACKAGES OF HAZARDOUS MATERIALS MUST BE CLEARLY MARKED WITH
THE PROPER SHIPPING NAME AND IDENTIFICATION NUMBER AS REQUIRED BY
DEPARTMENT OF TRANSPORTATION TITLE 49, SECTION 172.30L.

VENDOR IS REQUIRED TO MAIL MATERIAL SAFETY DATA
SHEETS (MSDS) TO THE ATTENTION OF THE SAFETY OFFICER AT THE
DELIVERY ADDRESS SHOWN HEREIN WHEN DELIVERY IS TO BE MADE DIRECT
TO THE USING DEPARTMENT OR TO THE COUNTY OF LOS ANGELES,
DEPARTMENT OF PERSONNEL, ENVIRONMENTAL HEALTH SECTION, 5TH FLOOR,
2615 SO. GRAND AVE., LOS ANGELES, CA 90007, WHEN DELIVERY IS TO
BE MADE TO THE CENTRAL WAREHOUSE ON ELM STREET.

ALL CHARGES, E.G., TRANSPORTATION, PACKING, INSTALLATION, MUST BE
INCLUDED IN THE AGREEMENT.
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INDEMNIFICATION: VENDOR SHALL INDEMNIFY, DEFEND AND HOLD HARMLESS
COUNTY, ITS AGENTS, OFFICERS AND EMPLOYEES FROM AND AGAINST ANY AND
ALL LIABILITY, EXPENSE, INCLUDING DEFENSE COSTS AND LEGAL FEES, AND
CLAIMS FOR DAMAGES OF ANY NATURE WHATSOEVER ARISING FROM OR
CONNECTED WITH VENDOR’S OPERATIONS, GOODS AND/OR COMMODITIES OR
SERVICES PROVIDED HEREUNDER. THIS INDEMNITY SHALL INCLUDE, BUT NOT
BE LIMITED TO CLAIMS FOR OR BY REASON OF ANY ACTUAL OR ALLEGED
INFRINGEMENT OF ANY UNITED STATES PATENT OR COPYRIGHT OR ANY ACTUAL
OR ALLEGED TRADE SECRET DISCLOSURE.

DEFAULT: IN THE EVENT VENDOR FAILS TO PERFORM HEREUNDER AND DOES
NOT CURE SUCH FAILURE WITHIN FIFTEEN (15) CALENDAR DAYS OF THE
DATE COUNTY’S NOTICE WAS SENT TO VENDOR, COUNTY MAY, AT ITS SOLE
DISCRETION, CANCEL OR TERMINATE THIS PURCHASE ORDER. SUCH
CANCELLATION OR TERMINATION SHALL BE AT NO COST TO COUNTY.
SHOULD COUNTY SO CANCEL OR TERMINATE, COUNTY MAY AT ITS SOLE
DISCRETION, PROCURE THE ITEMS OR SERVICES FROM OTHER SOURCES AND
VENDOR SHALL BE LIABLE TO COUNTY FOR ANY AND ALL EXCESS COSTS,
DETERMINED BY COUNTY, FOR SUCH ITEMS OR SERVICES.

NONEXCLUSIVITY: NOTHING HEREIN IS INTENDED NOR SHALL IT BE
CONSTRUED AS CREATING ANY EXCLUSIVE ARRANGEMENT WITH VENDOR.

INDEPENDENT CONTRACTOR STATUS: VENDOR SHALL AT ALL TIMES BE ACTING
IN THE CAPACITY OF INDEPENDENT CONTRACTOR. THIS AGREEMENT AND/OR PURCHASE ORDER
ARE NOT INTENDED, AND SHALL NOT BE OR CONSTRUED, TO CREATE THE
RELATIONSHIP OF AGENT, SERVANT, EMPLOYEE PARTNERSHIP, JOINT VENTURE
OR ASSOCIATION, AS BETWEEN COUNTY AND VENDOR. THE EMPLOYEES AND
AGENTS OF ONE PARTY SHALL NOT BE OR CONSTRUED TO BE, THE EMPLOYEES
OR AGENTS OF THE OTHER PARTY FOR ANY REASON WHATSOEVER.

GRATUITIES
IT IS IMPROPER FOR ANY COUNTY OFFICER, EMPLOYEE OR AGENT TO
SOLICIT CONSIDERATION, IN ANY FORM, FROM A PROPOSER WITH THE
IMPLICATION, SUGGESTION OR STATEMENT THAT THE PROPOSER’S PROVISION
OF THE CONSIDERATION MAY SECURE MORE FAVORABLE TREATMENT FOR THE
PROPOSER IN THE AWARD OF THE CONTRACT OR THAT THE PROPOSER’S
FAILURE TO PROVIDE SUCH CONSIDERATION MAY NEGATIVELY AFFECT THE
COUNTY’S CONSIDERATION OF THE PROPOSER’S SUBMISSION. A PROPOSER
SHALL NOT OFFER OR GIVE, EITHER DIRECTLY OR THROUGH AN
INTERMEDIARY, CONSIDERATION, IN ANY FORM TO A COUNTY OFFICER,
EMPLOYEE OR AGENT FOR THE PURPOSE OF SECURING FAVORABLE TREATMENT
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WITH RESPECT TO THE AWARD OF THE CONTRACT.
A PROPOSER SHALL IMMEDIATELY REPORT ANY ATTEMPT BY A COUNTY
OFFICER, EMPLOYEE OR AGENT TO SOLICIT SUCH IMPROPER CONSIDERATION.
THE REPORT SHALL BE MADE EITHER TO THE COUNTY MANAGER CHARGED WITH
THE SUPERVISION OF THE EMPLOYEE OR TO THE COUNTY AUDITOR-
CONTROLLER’S EMPLOYEE FRAUD HOTLINE AT (213) 974-0914 OR
(800) 544-6861. FAILURE TO REPORT SUCH A SOLICITATION MAY RESULT IN
THE PROPOSER’S SUBMISSION BEING ELIMINATED FROM CONSIDERATION.
AMONG OTHER ITEMS, SUCH IMPROPER CONSIDERATION MAY TAKE THE FORM
OF CASH, DISCOUNTS, SERVICE, THE PROVISION OF TRAVEL OR
ENTERTAINMENT OR TANGIBLE GIFTS.

AUTHORIZATION WARRANTY
CONTRACTOR REPRESENTS AND WARRANTS THAT THE PERSON EXECUTING THIS
AGREEMENT FOR CONTRACTOR IS AN AUTHORIZED AGENT WHO HAS ACTUAL
AUTHORITY TO BIND CONTRACTOR TO EACH AND EVERY TERM, CONDITION AND
OBLIGATION OF THIS AGREEMENT AND THAT ALL REQUIREMENTS OF
CONTRACTOR HAVE BEEN FULFILLED TO PROVIDE SUCH ACTUAL AUTHORITY.

Notice to Bidder: In line with the County policy for the procurement of energy-efficient equipment and products,
preference will be given to those products that meet the Federal Energy Management Program (FEMP) standards
or possess an Energy Star Label.

PRICE PER UNIT INDICATED ON EACH ITEM F.O.B. DESTINATION.

WORKERS COMPENSATION AND EMPLOYERS’ LIABILLITY: INSURANCE
PROVIDING WORKERS COMPENSATION BENEFITS, AS REQUIRED BY THE
LABOR CODE OF THE STATE OF CALIFORNIA OR BY ANY OTHER STATE, AND
FOR WHICH CONTRACTOR IS RESPONSIBLE. IF CONTRACTOR’S EMPLOYEES
WILL BE ENGAGED IN MARITIME EMPLOYMENT, COVERAGE SHALL PROVIDE
WORKERS COMPENSATION BENEFITS AS REQUIRED BY THE U.S. LONGSHORE
AND HARBOR WORKERS’ COMPENSATION ACT, JONES ACT OR ANY OTHER
FEDERAL LAW FOR WHICH CONTRACTOR IS RESPONSIBLE.
IN ALL CASES, THE ABOVE INSURANCE ALSO SHALL INCLUDE EMPLOYERS’
LIABILITY COVERAGE WITH LIMITS OF NOT LESS THAN THE FOLLOWING:
EACH ACCIDENT: $1 MILLION
DISEASE - POLICY LIMIT: $1 MILLION
DISEASE - EACH EMPLOYEE: $1 MILLION

CALJOSHA - STATEMENT OF COMPLIANCE
THE ITEMS SHOWN HEREIN MUST MEET ALL APPLICABLE LOCAL, STATE AND
FEDERAL STATUTES, REGULATIONS, CODES, ETC., INCLUDING BUT NOT
LIMITED TO CAL/OSHA REQUIREMENTS AS SET FORTH IN THE CALIFORNIA
ADMINISTRATIVE CODE, TITLE 8, CHAPTER 4. SUBMISSION OF A BID
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CONSTITUTES THE REPRESENTATION OF THE VENDOR THAT ALL ITEMS MEET

OR EXCEED ALL SUCH APPLICABLE LAWS, STATUTES, CODES, ETC., AND
THAT THE DETERMINATION THAT ANY ITEM DOES NOT DO SO SHALL BE
GROUNDS, AT THE OPTION OF THE PURCHASING AGENT, TO TERMINATE OR
RESCIND THE AGREEMENT, PURCHASE OR LEASE, AND ENTITLE THE COUNTY
TO ANY DAMAGES SUFFERED BY REASON THEREOF.
THE USE OF BRAND NAMES IN THIS INVITATION FOR BID IS FOR VENDOR
INFORMATION ONLY AND DOES NOT SIGNIFY COMPLIANCE WITH THE ABOVE
CODES AND REGULATIONS.

Agreement amendment #1: Accept attached additional terms and conditions negotiated by the County and Xerox
effective on June 23, 2011
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The County of Los Angeles accepts your offer to furnish our requirements (and such requirements as may be ordered
by cities and br districts indicated herein) of the listed commodity, or service, as needed, subject to conditions of the
stated quotation and as provided herein. All Purchase Agreements, Purchase Orders and Contracts will be deemed to
be made and entered into the State of California under the constitution and laws of this state and are to be so
construed.

PRICE GUARANTEE: Unless otherwise provided herein, prices are maximum for the period of this agreement. In the
event of a price decline, or, should you at any time during the life of this agreement sell the same material or service
under similar quantity and deliver conditions to the State of California, or legal district thereof, or to any county or
Municipality within the State of California at prices below those stated herein, you will immediately extend such lower
prices to the County of Los Angeles.

ATTENTION: VENDOR/DEPARTMENT - SPECIAL NOTE: County departments are not authorized to use this
agreement as a purchasing source for products not specifically covered herein. Changes of items, equipment, or
modifications to prices, specifications, or conditions, etc., of this agreement can be made only by the Purchasing Agent
by issuance of official amendment and in accordance with properly authorized changes agreed upon prior to
consummation.

Los Angeles County will not pay for items not listed below that have not been processed in accordance with the above
paragraph. Vendor will incur payment problems.

County’s Quality Assurance Plan. The County or its agent will evaluate Contractor’s performance under this agreement
on not less than annual basis. Such evaluation will include assessing Contractor’s compliance with all contract terms
and performance standards. Contractor deficiencies which County’s determines are severe or continuing and that may
place performance of the agreement in jeopardy if not corrected will be reported to the Board of Supervisors. The report
will include improvement/corrective action measures taken by the County and Contractor. If improvement does not
occur consistent with the corrective action measures, County may terminate this agreement or impose other penalties
as specified in this agreement.

CONTRACTOR RESPONSIBILITY AND DEBARMENT

1. A responsible Contractor is a Contractor who has demonstrated the attribute of trustworthiness, as well as quality,
fitness, capacity and experience to satisfactorily perform the contract. It is the County’s policy to conduct business only
with responsible contractors.

2. The Contractor is hereby notified that, in accordance with Chapter 2.202 of the County Code, if the County acquires
information concerning the performance of the contractor on this or other contracts which indicates that the Contractor is
not responsible, the County may, in addition to other remedies provided in the contract, debar the Contractor from
bidding on County contracts for a specified period of time not to exceed 5 years, and terminate any or all existing
contracts the Contractor may have with the County.

3. The County may debar a contractor if the Board of Supervisors finds, in its discretion, that the Contractor has done
any of the following: (1) violated any term of a contract with the County, (2) committed any act or omission which
negatively reflects on the Contractor’s quality, fitness or capacity to perform a contract with the County or any other
public entity, or engaged in a pattern or practice which negatively reflects on same, (3) committed an act or offense
which indicates a lack of business integrity or business honesty, or (4) made or submitted a false claim against the
County or any other public entity.

4. If there is evidence that the Contractor may be subject to debarment, the Department will notify the Contractor in
writing of the evidence which is, the basis for the proposed debarment and will advise the Contractor of the scheduled
date for a debarment hearing before the Contractor Hearing Board.
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5. The Contractor Hearing Board will conduct a hearing where evidence on the proposed debarment is presented. The
Contractor and/or the Contractor’s representative shall be given an opportunity to submit evidence at that hearing. After
the hearing, the Contractor Hearing Board shall prepare a proposed decision, which shall contain a recommendation
regarding whether the contractor should be debarred, and, if so, the appropriate length of time of the debarment. If the
Contractor fails to avail itself of the opportunity to submit evidence to the Contractor Hearing Board,the Contractor may
be deemed to have waived all rights of appeal.

6. A record of the hearing, the proposed decision and any other recommendation of the Contractor Hearing Board shall
be presented to the Board of Supervisors. The Board of Supervisors shall have the right to modify, deny or adopt the
proposed decision and recommendation of the Hearing Board.

7. These terms shall also apply to (subcontractors/subconsultants) of County Contractors.

PROHIBITION AGAINST USE OF CHILD LABOR

VENDOR shall:

1. Not knowingly sell or supply to COUNTY any products, goods, supplies or other personal property produced or
manufactured in violation of child labor standards set by the International Labor Organizations through its i973
Convention concerning Minimum Age for Employment.

2. Upon request by COUNTY, identify the country/countries of origin of any products. goods, supplies or other personal
property bidder sells or supplies to COUNTY, and

3. Upon request by COUNTY, provide to COUNTY the manufacturer’s certification of compliance with all international
child labor conventions.

Should COUNTY discover that any products, goods, supplies or other personal property sold or supplied by VENDOR to
COUNTY are produced in violation of any international child labor conventions, VENDOR shall immediately provide an
alternative, compliant source of supply.

Failure by VENDOR to comply with the provisions of this clause will be grounds for immediate cancellation of this
Purchase Order or termination of this Agreement and award to an alternative vendor.

A. Jury Service Program.

This Contract is subject to the provisions of the County’s ordinance entitled Contractor Employee Jury Service (“Jury
Service Program”) as codified in Sections 2.203.010 through 2.203.090 of the Los Angeles County Code.

B. Wriften Employee Jury Service policy.

1. Unless Contractor has demonstrated to the County’s satisfaction either that Contractor is not a “Contractor” as
defined under the Jury Service Program (Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code), Contractor shall have and adhere to a
written policy that provides that its Employees shall receive from the Contractor, on an annual basis, no less than five
days of regular pay for actual jury service. This policy may provide that Employees deposit any fees received for such
jury service with the Contractor or that the Contractor deduct from the Employee’s regular pay the fees received for jury
service.
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2. For purposes of this Section, “Contractor” means a person, partnership, corporation or other entity which has a
contract with the County or a subcontract with a County contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more County contracts or subcontracts. “Employee” means any
California resident who is a full time employee of Contractor. “Full time” means 40 hours or more worked per week, or a
lesser number of hours if the lesser number is a recognized industry standard and is approved as such by the County. If
Contractor uses any subcontractor to perform services for the County under the Contract, the subcontractor shall also be
subject to the provisions of this Section. The provisions of this Section shall be inserted into any such subcontract
agreement and a Copy of the Jury Service Program shall be attached to the agreement.

3. If Contractor is not required to comply with the Jury Service Program when the Contract commences, Contractor
shall have a continuing obligation to review the applicability of its “exception status” from the Jury Service Program, and
Contractor shall immediately notify County if Contractor at any time either comes within the Jury Service Program’s
definition of “Contractor” or if Contractor no longer qualifies for an exception to the Program. In either event, Contractor
shall immediately implement a written policy consistent with the Jury Service Program. The County may also require, at
any time during the Contract and at its sale discretion, that Contractor demonstrate to the county’s satisfaction that
Contractor either continues to remain outside of the Jury service Program’s definition of “Contractor” and/or that
Contractor continues to qualify for an exception to the Program.

4. Contractor’s violation of this Section of the contract may constitute a material breach of the Contract. In the event
of such material, breach, County may, in its sole discretion, terminate the Contract and/or bar Contractor from the award
of future County contracts for a period of time consistent with the seriousness of the breach.

PRICE SPECIFIC CONTRACTS AND PURCHASE ORDERS

Vendors are entitled to receive payment for goods received by, or services provided to the county specific to the
Contract or Purchase Order price amount. Under no circumstances will those Suppliers, Contractors or Vendors who
supply goods or otherwise contract services with the County of Los Angeles be entitled to or paid for expenditures
beyond the Contract or Purchase Order amounts. Vendors are prohibited from accepting prepayment for goods or
services without the express written approval of the County Purchasing Agent.

ASSIGNMENT BY CONTRACTOR

A. Contractor shall not assign its rights or delegate its duties under the Agreement, or both whether in whole or in
part, without the prior written consent of County, in its discretion, and any attempted assignment or delegation without
such consent shall be null and void. For purposes of this paragraph, County consent shall require a written amendment
to the Agreement, which is formally approved and executed by the parties. Any payments by county to any approved
delegate or assignee on any claim under the Agreement shall be deductible, at County’s sole discretion, against the
claims which Contractor, may have against county.

B. Shareholders, partners, members, or other equity holders of Contractor may transfer, sell exchange, assign, or
divest themselves of any interest they may have therein. However, in the event any such sale, transfer, exchange.
assignment, or divestment is effected in such a way as to give majority control of Contractor to any person(s),
corporation, partnership, or legal entity other than the majority controlling interest therein at the time of execution of the
Agreement, such disposition is an assignment requiring the prior written consent of County in accordance with
applicable provisions of this Agreement.

C. Any assumption, assignment, delegation, or takeover of any of the Contractor’s duties, responsibilities, obligations,
or performance of same by any entity other than the Contractor, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without consideration for any reason whatsoever without county’s
express prior written approval, shall be a material breach of the Agreement which may result in the termination of the
Agreement. In the event of such termination, County shall be entitled to pursue the same remedies against Contractor
as it could pursue in the event of default by Contractor.
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Xerox Print Services Description of Services
Client: City of Manhattan Beach

Business Agreement Number: 7125155 001 Date: June 20, 2012

Services Commencement Date. Xerox will notify Client in writing when Xerox reasonably determines that Break Fix Service and
Supplies, as applicable, are available for the Managed Devices (“Services Commencement Date”). Xerox Devices may be installed prior
to the Services Commencement Date. Regardless of the Services Commencement Date for Managed Devices, Break Fix Services and
Supplies are provided for Xerox Devices as of the installation date per the terms of the Business Agreement.

2. Device Management Services. Xerox will use the Xerox Tools and Xerox Client Tools (collectively “Tools”) to monitor networked
Devices. The Tools provide automatic service and supplies alerts to the Xerox Help Desk (e.g. low toner), automated meter collection,
new device discovery, and device data collection for reporting. The Tools periodically scan the Client’s network for devices which may
be eligible to be Managed Devices. Devices identified through this process may be added as Managed Devices and billed at the rates
identified in Exhibit A to the XPS Addendum.

3. Break Fix Services. Except for Other Devices identified as “Supplies Only” in Exhibit A to the XPS Addendum, Xerox will keep the
Devices in good working order (“Break Fix Services”).
a) Break Fix Services may be initiated by the Tools for networked Devices, or by Client calling the Xerox Help Desk.
b) If a Device failure cannot be resolved remotely, Xerox will dispatch a service technician to perform on-site Break Fix Services,

which will usually be the next business day. On-site Break Fix Services are provided Monday through Friday (excluding New
Year’s Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day and Christmas Day) from 8:00AM to 5:00PM local
time (‘XPS Service Hours”). Technicians are not dispatched for preventative maintenance or cleaning.

c) If Xerox determines that a Managed Device is beyond repair, or is classified by the OEM as service discontinued, or parts or
Supplies are no longer commercially available, Xerox will discontinue Break Fix Service and Client may: (i) replace such device at
its own expense with a device that is then supported by Xerox; or (ii) notify Xerox to delete such device from the XPS Services
Contract.

d) For Xerox Devices, Break-Fix Services also include the Basic Services or Maintenance Services identified in the Business
Agreement.

4. Supplies.
a) For Managed Devices, Xerox will furnish the Supplies identified in the XPS Addendum. Xerox will provide OEM compatible

Supplies when available. If Client requires OEM Supplies other than Xerox, Client will be billed for such OEM Supplies. Xerox is not
liable for constrained or discontinued Supplies. The Monthly Supplies Shipping Charge identified in Exhibit A to the XPS Addendum
covers standard ground shipping. The cost of second day, overnight, or other non-standard shipping will be billed to Client.

b) For Xerox Devices, Xerox will provide Consumable Supplies in accordance with the Business Agreement.
c) Requests for Supplies and Consumable Supplies may be placed by the Tools or by Client calling the Xerox Help Desk. To prevent

excessive shipment of Supplies or Consumable Supplies, Xerox may: (i) check the current toner level to validate a low toner
condition; and (ii) check the metered impression volume since the last shipment to determine if impression volume exceeds the
expected yield. If these conditions are not satisfied, Supplies or Consumable Supplies will be billed to Client. Cleaning kits and
print media (e.g. paper) may be ordered from the Xerox Help Desk and will be billed to Client. Xerox may not provide Supplies or
Consumable Supplies if a current meter read is not received for a networked Device.

5. Xerox Help Desk. The Xerox Help Desk is available during the XPS Service Hours to receive, track, escalate, process and close
service issues, remotely resolve certain issues, and process Client requests for Break Fix Services, Supplies and Consumable Supplies.

6. Move, Add, Change, Dispose Process. The Move, Add, Change and Dispose (MACD) process is used to track and revise the
Managed Devices. Under the MACD process, “Adds”, “Changes” and “Disposals” may modify the amount billed. For transactions that
involve adding or removing Xerox Devices to the XPS Services Contract, Client will also sign an order document containing revised
pricing for the Xerox Devices being added or removed. If a Xerox Device is terminated, Client must sign an order document that
contains revised pricing and terminates the Xerox Device. Early termination or other charges, if any, for a terminated Xerox Device will
be billed according to the terms of the XPS Services Contract.

7. Reporting: Xerox standard monthly reports will be provided for the Devices.

8. Client Responsibilities. Client will:
a) Provide a Client Asset Coordinator (“CAC”) as its primary point of contact with Xerox during the start-up, implementation and

ongoing delivery of XPS Services. The CAC is authorized to process and approve MACD transactions.
b) Provide a Client IT Contact as its primary contact to Xerox to facilitate IT related activities and processes.
c) Provide or validate MACD information and approve changes in Device status as they occur, through the MACD process.
d) Notify the Xerox Help Desk if Client wishes to relocate a Device, and Xerox will advise Client if XPS Services are available at the

new location.

Form #52552(04/01/2012) XEROX CONFIDENTIAL Page 1 of 2
Xerox Print Services Description of Services - Standard

31



e) Assure that networked Devices are Simple Network Management Protocol (SNMP”) enabled and can route SNMP over the
network.

f) Provide a dedicated PC or server, as required, that is connected to Client’s network at all times (Client PC”), and allow Xerox to
install, use, access, update and maintain the Tools on the Client PC. The Tools cannot be installed on a PC or server where other
SNMP-based applications or other Xerox Tools are installed, because they may interfere with the Tools.

g) Ensure that proper virus protection is installed, maintained, and enabled on the Client PC and any servers, desktop workstations,
laptop computers and other hardware attached to or hosting any data on Client’s network or output environment. Xerox is not
responsible for the disruption of XPS Services or loss of functionality of the Tools caused by any of the foregoing. If the Tools
become inoperable due to Client implemented changes to its network, Xerox will work with Client to re-install Tools.

h) Assist in implementation of the Tools by providing relevant network information such as the IP address ranges or subnets on which
Devices reside.

i) Distribute Supplies and Consumable Supplies within Client’s site (or facilitate Xerox contracted on-site resource to perform this
task) and install them in Devices and clear paper jams.

j) Resolve any Client network, Client PC or Managed Device software issues.
k) Replace Device cartridges and CRUs (or facilitate Xerox contracted on-site resource to perform this task).
I) Provide reasonable access to Client’s facilities and personnel as required for the performance of XPS Services.
m) Ensure that Devices are installed and operating within the OEM’s specifications and are readily accessible to the Xerox authorized

service representative.
n) Submit meter data for networked Devices when such data cannot be provided by the Tools.
0) Request Break Fix Services, Supplies and Consumable Supplies from the Xerox Kelp Desk for Devices that are not compatible

with the Tools.
p) Grant or transfer to Xerox sufficient rights to use software owned, licensed or otherwise controlled by Client, as required, solely for

the purpose of providing XPS Services.
q) Legally dispose of all hazardous wastes generated from use of Devices and associated Supplies and CRU5.

Xerox will not be liable for delays or services failures, including but not limited to implementation delays, if Client does not perform or
facilitate completion of its designated responsibilities.

9. Definitions. Capitalized terms that are not defined below or elsewhere in this Description of Services have the meaning assigned to
them in the Business Agreement, the XPS Services Contract or the XPS Addendum.
a) Asset Management Database: A database that is hosted and maintained by Xerox to record and provide reporting on Device

activities.
b) Business Agreement: The contract terms and conditions between Client and Xerox including any Orders, amendments or

addenda thereto, which sets forth the terms and conditions governing this Description of Services.
C) CRU: Client replaceable units or items that an operator can install without service assistance.
d) Device(s): The Xerox Devices and Managed Devices included as in-scope under XPS as recorded in the Asset Management

Database.
e) Managed Device(s): Printers identified in Exhibit B of the XPS Addendum.
f) Xerox Device(s): A Xerox provided device identified in or added to the XPS Services Contract, provided under a Business

Agreement for which Xerox retains title that must be returned to Xerox when that agreement expires.
g) XPS Addendum: The XPS Addendum to the XPS Services Contract between Client and Xerox. If there are no Managed Devices

included in the XPS Services Contract, all references to XPS Addendum and Managed Devices are hereby deleted from this
Description of Service.

h) XPS Services: The services described in this Description of Services.
i) XPS Services Contract: Collectively the Business Agreement and the XPS Addendum (if applicable).

Form #52552 (04/01/2012) XEROX CONFIDENTIAL Page 2 of 2
Xerox Print Services Description of Services - Standard

32



Xerox Print Services

Exhibit A: Pricing for Customer Owned Managed Devices

Customer:

__________

Agreement Number: /11S155-UU1

xerox )
Date: 611 212012

Networked Laser Devices

Non-Networked Laser Devices

Black & White Color
21 9

Monthly Supplies Shipping Charge:

Total Monthly Minimum Charge:

Excludes all applicable sales taxes

$65.00

I

Mrinhattcinl3eoch, City of

Monthly Minimum Print Volume Charge Per Impression
6S’.O
1 93E,7

Black & White Impressions
Color Impressionr

Black & White Impressions
Color Impressions

Device Count Variability Parameters:

Device Count
Allowed Device Count Variability

Soul SO
50.1 300

Excess uiarge ,‘er lmpIssIon
(billed quarterly)

$0.01 50
$0.1 300

Monthly Minimum
Charge
$938.10

$2,517.71

10%

Xerox may adjust pricing if the Device Count changes by more than the Allowed Device Count Variability shown here.
Break Fix Services, Supplies, maintenance kits and drums we included. MIcR toner is not included.

10%

Monthly Fee Per Device Number of Devices Monthly Minimum

________________________________

Charge
Block and White Devices $25 11 $275.00

Color Devices $t5 S $225.00

Break Fix Services, Supplies, maintenance kits and drums are included.

Page 1/1
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Xerox CIarifiatiöfls to
County of Los AñgèlOs

Contract Number MA-IS-I 140174
otocoment

Please note that the fo!!owing clarifiations and Co iñèñt are incorporated ihtb the County of Lã Añg!es Term
Contract for PHOTOCOPY EQUiPMENT, County Awàd Nãrnber MAlS=l14Ol74-i, and the Cöuñty’ Request for
Quote, Solicitatiãñ Nurñber RFQS-1 l60i 68-i. Should thérA b a conflict between the various dãëuñents the
Order of precedence hãll be:

1 The County’s Contract MA;lSii4O174
2: The COüñty’ RFQlS=1 1260168-1
3. Xetox Clarifications and Additional Terms plus apr0priate acquisitiOn Offering terms

Xerox’s G!rificatIons the ountys Award # MMS-1i4Oi74I
Award Section

F.O:B Delivered. Please note that title tO urähsed equipment will pass to the COUnty upon the equipment’s
iñtállãtion and title tO the equipment âãuiiOd under a Lease Of Service Ordé will iCñiain with Xerox until the
COUnty exercises the equipment purchase otiOñ.
Return of Goods RecélvCd. Xerox agrees to repair or replãôë àñy equipment that does not peiforñ tO its
published specificatiOn, frOvided the equipment is covered by a XéiOx maintenance an. Any éuiñAñt that
needs tO be replaced will be replaced with an identical model, or at XOx’s option a uhit with similai àpàbilitié,
and comparable usae. PlCãe note that equipment cannot be rOturñéd to Xerox unless equipment’s OrfOrñiàñce
capabities was ñisOééñted
Right to Cance! the Agreement. XèiOx áCO that it will be responsible for ahy ádditiOñal costs incurred by the
County if Xerox fa5 tO deliver the rëUOtCd product(s) or service(s), providing the COunty notifies Xerox ih writing
äf th performance failure and provides XOx 30 days to correct a performàncë fãilurè for a Lease or installment
Puhe Order and 60 days for a Seiviãé OidCr. Pending corretiOn of the failure, the COunty is expected to pay
all uñdiputed amounts, iniu:’q the Moñthl’ Minimum Charge, which is not subject tO dipute Xerox agrees that
an individual ease, installment purchase 0i Civices equipment agreement can bétëhiñated if Xerox fails to
coñét the identified performance failure within 30 days for Lease Orders and 60 dàyC fOr Service Orders.
Xerox agrees that the COunty can terminate the Master ArèeñiOñt and stop placing additional equiptñèñt Orders
with 30 days prior writtéñ nOtiCe However, thiS cancellation prOViiOñ does not pertain to any in-pläcé Ouipment
installed under a Leaë, lñCtãllment Purchase, Or Service AéOiñéñt prior to the County’s termination ñOtiOO. !n
the event the Master AAéñent is terminated, individual leáCO, iñtállment purchase, and service equipment
placements will continue until their scheduled expiration date; ñd Oñtinue to be governed by, and be ubjéôt to,
the terms and conditions Of th Agreement and the individual Lëáë ACement.
PãymCnt Terms. Please note that Xerox will nOt invoice the County until Xerox ha Oãéived a signed order or
u?ohae Order from the County, and the equiñOñt has been deiivCrCd, installed; and iC availab!e for the County’s
use. Any equipment that does not perform tO it published standard wiN be repaired & èlàCd at Xerox’s expenseI prOvided the equipment is Oovered under the Xerox I Satisfaction GuarantOO ñd Services Guarantee
provisions.

Future Price Decréase; PICase note that Xerox’s price offerin frOvided under thiS Contract rereCëñt the
maximum prices tht the County will be charged during the Contract term. Order time prorhotiOn, and other
disoounts based on the tyke(s) and number Of products ordOréd, and the equipment installatiOn tërñ ae also
available. Xerox cannot uãrantee the price relationship of thi äffAr Ompared to any Other Xerox cOhtrãOt Offering,
as thiS Oontract has bëèñ utomized based on the specifiã equihéñt quantities, impression volurñes, agreement
term, and servicê/suOit rCuirements included in the County’C REP Additionally, Xerox dOes not nae the
means to compare an indMduál County equipment order with any other customer order. However; Xëo CCs
to feviëw the County’a cOñfrãt price offerIng every 24-months and to adjust, as appropriate, the mutually aee
go forward price for future OidCr activity only.
Equipméñt Offered. !n Order to meet the COUnty’ new equipment requirement, XerOx will provide either newly
mañufãtured or factory prOduced new model Cuipment both of which are currently rnanufactured by XefOx and
defineda new. None of the equipment rOVidCd will be remanufadtured, reconditioned, reycled, refurbished, or
used, althOugh the equipment may contain aone recycled components that meet newly nanufactured standards.
Reaidle Of the equipment type provided, the COunty will be the fifst user of the newly nanufactured and factOry
produOèd ñèw model equipment.

ñaJs1 174 XerddWg. I terrs añ Ontiensi 23
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Xerox Clãrifiöations to
County of Los Angeles

Contract Number MA-IS-I 140174

Delivery I Transportation Charges: The Xerox ofter includes al! éñsës associated with the equipñiént’

freiht; its shipment to and removl frOñ the County’s delivery dock, and it ihide delivery/remOv&, exc!uding any

uhiue delivery or removal expèñè. The County will be responsible fOr àhy non-standard inside de!ivèy är

removal expene, such as the additiOñãl time or resOurces required to diàsënble the equipment due to the laãk

Of adequate fi!ity access or the ñ,Ovément of the equipment up/down taiways using stair creepers If any

èxëss rigging i required, Xerox will iñãlude the details and associated iiñ Osts with the indMdua! equiñiéñt

rObsal prior to performing the ôtuãl érvice;

!ndernnificãtion I Infringement. Xerox agree tO dOfénd the County from and pay ãñy ultimate judgment for,

infringement in the United States for any Xerox-bràñdéd Euipment or Software of any ãtëñt, trademark, trade

secret, prôtéätëd semiconductor chip mask work, 0t ãOyhght if County promptly notifié XerOx in writing Of any

alleged iñfriñëñient, allows XerOx to defend, and ëOOé?atCs with Xerox. Xerox is nOt iéspohsible for any non=

Xerox litiàtiOñ expenses or settlements un!es XèiOx agrees to them in wrfting XOx is not liable fO any

infringernèñt duA to Equipment or Software beiñ iñàde Or modified by the County iéuested specifications or

designs, 0i bOiñ used or sOld in combination with èuiphiént, software, or supplies ñOtOvided by Xerox. Xerox

makes riO Other express or implied warranty of riOñ-iñfhngément hd has no other liability for infringement or any

damageC. TO avoid an infringement (even if not ãlléOd) Xerox may, at it option, at riO hãre to Customer, Obtain

a !icensé tO ué, modify, or substitute an equiválCñt itëñi for the infringing equipment oi Oftware:

Default. Xerox agrees thOt it Will be responsibie for any additiOñál ãOsts inóurred by the County if Xäx fails to

deliver the requested produat(a) Or service(s), providing the County nOtifies Xerox in writing of the péifOrriiancè

failure and provides XerOx 30 days to correct the performance fOi a Lease or Installment PurchasC Oidër, Or 60

days for a Services Qrdèi. Péñdih correction of the faiure the COunty is expected to pay all undisputed amounts,

I inc1udin the Monthly Miñiriiüri Charge, which is not subject tO diute: Xerox agrees that an individüOl lease,

installment purchase 0i èrviëès equipment agreement can be tOrniiriated if Xerox fails to correát the identified

performance failure within 30 days for Lease Orders and 60 day fOr Service Orders.

Price Güàràñtee. PleOC note that Xerox rie offering provided under thia COntract represent the maximum

priöé tht the County wifl be charged duriñ the Contract term. Order time proriiOtiOñ, and other discOunts based

on the te(s) and number of products Oidéred, and the equipment installation tChn aie also avauabie. Xerox

caririOt üãrahtee the prie reiationship of thi Offer compared tO Other Xerox cohtrãOt Offerings, as this contract has

beCñ ãUstOinizOd bed On the speifi éuipment quantities, impression ‘OlUñiés; agreement term, and

sCMãë/suport requirements included iri the County’s REP. Additionally, XCiOx does not have the means tO

Orriãrè an individual County equipriiAñt Order with any Other customer OrdCr. HOwever, Xerox agrees to rèviéw

the COunty’s contrãdt price offering vy 24months and adjust the mutually ãgrëed go-forward price for futuié

OidOr activity only.

County’s Qua!ity Assurance Plan. Xerox agrees that thA County can terminate the order takin provision of the

Areernent based On XéOx’s performance during the annual öOñtràct review. However, this canaellation provision

dOes not pertain to ny equipment installed under the AgrCCriient prior to the County’s termination Of the Lease or

Services Order, In the event the Agreement s terrninatCd, individual Lease and Service equiriient placements will

COntinue until théir cheduled expiration date, and continue to be governed by, and be subjéãt to, the terms and

conditions of the Aeement and individual Lease, Puráhãè, oi Services Order.

Assignment by Contractor PlCàé hOté that Xerox routinely assigns it Iéàses to a wholly Owned subsidiãty Or

ãffiliàte of Xerox, or to securitize thC Cüiriént under the Agreement SuOh àsignment will be transparent tO the

COunty: AIthouh the assignee will have all of the Agreement rights, xeax will continue to be responsible fOr the

provision of maintenance serviea and all other contraotual obIigation, with all payments tontinuing to be riiàde tO

Xerox. Xerox will not assign thA aontiact to any external third party financing organization without the County’s

prior written COnsent. Any asiriñieñt of the maintenance services will iequire the County’s prior written oneent:

Selected services such as the eUineht delivery and removal, supply deliveries, and custOmer training ñiay be

performed by authorized Xerox confraatOrs:

XerOxs Carificatio, s to the couñJ RFQSREQ-IS-1 1260168-1

SecUoñ
9 — De!ivery Charges. The Xerox offer includes all exenes associated with the equipment’ freight, its shipment

to and removal frOñi the County’s delivery dock, and ita iriidé delivery/remOval, excluding any unique delivery or

removal expene. The County will be responsible fOi an non;standard inside delivery or reniOval expenses, such

tri and conWn-1eised Cow . .d
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Xerox Clarifiöãtiófls to
County of Los Angeles

Contract Number MA-IS-I 140174
PhotocopyEquiprnent

as the additiOh time or rèsOiiröé Ièquired to disassemble the equinëñt due to the lack Of adequate facility
access or the movement of the Auipment up/down stairways usih táii &eepers. If any excess rigging i
required, Xerox wl include the dëtáil àñd associated rigging costs with the individual equipment proposal prior tO
performing the atual service;
36 — County’s Qua!ity Assurance Program. XërO àrCes that the County can termiñãtè the Order taking
provision Of the Agreement based en Xerox’ erfOiñnce during the annual contract iéviéw. However, thiS
cancellatiOn fróvision does hOt pertain to any éUiñOnt installed under the Agreement riói tO the County’s
termination Of the Agreement. In the event the Aëë,ñéñt i terminated, individual Lease or Sérviáé equipment
placement will ôOntinue until their 5heduled expiátiOñ dátC, and continue to be governed by, ãñd be subject to,
the terms ãñd äOñditions of the Agreement and the ihdividUl Lease, Purchase, Or Services Order.

Terms and CondItions of Puróhâse
7 — CancCllãtiôn. Xerox agrees that the County ëàñ ôncel an open I uninstalled equiñënt Oider based on a
chàñè in it business requirements without peñàlty. However, this cãneIlation flexibility öA not pertain to any
equinëñt iñtalled under a Lease or Services Ordêi. Any installed equipment will cohtiñiiè Until their scheduled
éxpirátiOñ dãtC, and continue to be governed by, and be ubject to, the terms and conditiOñ Of thC Agreement and
the ihdividuãl Lase, Purchase, Or Services Order.
12 !ndemnification. XerOx aëC tO defend the County from and pay ãñy ultfrnate judgment for, infringerhent in
the United SttC5 for any XerOxbráñded Equipment or SOftware of any pàtéñt, tademark, trade 5eret, protected
semiconductof chip mask wOrk, 0i ãOyright if County promptly notifies Xeräx in writing of any alleged infringerñeñt,
allows Xerox tO defend; and cOOAiãtCs with Xerox. Xerox is not respoñsiblé fOr any nonXerOx litigation expénsé
or settlements unless XerOx àë tO them in writing. Xerox is not liable fOi áñy infringement due to Equiprheht Oi
Software being made or iñodifiAd by the County requested specifiOtiOñ Or designs, or being used or sOld in
combinatiOn with equiprheht, OftwáiC, or supplies not provided by XérO. Xerox makes nO Other express Or
implied warranty of nonzihfhnéñCñt and has no other liability for iñfriñeiñent or any damages. To avoid àñ
infringement (even if nOt àlléCd) Xerox may, at its Option, at no ëhàré tO Customer, Obtain a license to uè,
modify, of substitute an equiváléñt itCrñ for the infringing equipment or softwaie.
13 — Default; Xerox agrees that t will be respOhiblë fOi ãñy additional cOsts incurred by the Cäuñty if Xerox fails
to deliver the tAuested product(s) or service(s), Ovidiñ the County notifies Xerox in wriñg äf the performance
failure and providA Xerox 30 days to drrect the pèrfOhàñOe for a Lease or Installment Purchàé Order, or 60
days for a SeviOè Order Pending cOrretion of the fáiluré, thC County is expedted to pay all undiutéd amounts,
ibclw.. the MOnthly Minimum Charge, which is nOt iibjCöt to dispute. Xerox agrees that an individual ease,
installment urëhãè or services equipment agreeméñt ëàñ be terminated if Xerox fails to corrèOt the identified
performanOe failuie within 30 days for Lease Orders and 60 days for Service Orders.
17 Force Majeure. Xerox agiee that neither party will be in breach of thèi Crforrnance obligations if a force
majeure event prevents the party frOhi fulfilling its obligations. The County’ ãyñènt obligation will be suspended
with respect to any Equipment that èndered inoperable during a force ñájCwC event if Xerox is prevented fror
providing maintenance service. The ayment suspension will continue until thC end of the force majeure event or
until Xerox restores the Equipriient tO Operating condition. if payment Es CuCñdCd, the term of this Agreement will
be extended for a period equal tO the COunty’s payment Suspension;
19 - Most Fàvóréd Customer. Please note that XerO’ ie offering provided under this COhfrããt represent the
maximum riOC that the County will be charged durin the Contract term. Order tirñé rOiñOtiOns, and other
discounts bäAd On the type(s) and number of prOduät Ordered, and the equipment ihstãllàtiOñ term are also
available; XërO Oànnot guarantee the price relationhi äf this offer compared to ether XerOx cOñfràät offerings, as
this cOnfràöt hà been customized based on the seoifi equipment quantities, impression olUñC, agreement
term, and eMoe/upport requirements included in the COunty’s RFP. Additionally, XeiOx dOA not have the
means to öoiãiè ãñ individual County equipment order with any other customer Order. Howëvër, XerOx agrees to
review the Couñt” áOntract price offering every 24month ãñd to adjust, as appropriate, the hiutUãlly agreed go=
forward price fO füturC order activity only.
21 Acceptance. Unless the Léasë 0r Service Order s preceded by a Trial Ordei, the equipment will be deemed
accepted on the equipment’s iñCtãllátiOñ date, which is the date Xerox deterniines the equipment to be operating
satisfactorily, as demonstrated b the uccessful completion of diagnostic rOutine, and is available fOr the County’
use The Installation Date for euipinAnt and software designated as CustOnei lneta!lable” will be the equipment
delivery date. Any equipment that dOe not perform to its published specifiOátiOñ will be repaired Or replaced by

ma is 1 iAOiZ4Xrox addifional f s ailcodtons Ovised Au 23 11 doc6A± Ai getemird CInfication—R2 2CA LoAgèiè.Conty Award CIarificatn-R2doc Page 3 of 25JIDS (06/14/2011) 37



Xerox Clärifiöations to
County of Los Ahg&es

Contract Number MA-IS-i i4Oi 74
Photocopy Equipment

XerOx at its expene, provided the equiñAñi is overed by a Xerox warranty or ñiãiñténàhce plan. Ahy equipment

that needs to be replaced will be replaoed with an identical model, or at XO Otion a unit with similar

Oãpäbilities, and Omparable usage

32 — Pyro!I Rêëords. Xerox agrees, upon reasonable writtëñ request, to make avai!ab!e tO the County the

financial and Othéi rëOords that are required to substáñtiàté the SCrves ahd accurate bi!liñ under the

Agreement, and é.äludè ahy information deemed by Xerox tO be ãOnfidential or proprietary.

Other Items

Page 17, Assignment by Cóñtrãetor. Please note that Xerox rOutinely assigns its leases to a wholly Ovñëd

subsidiary or affiliate of Or to securitize the equipment undèi the Agreement. Such assignment will be

transparent to the County. AlthOuh the assignee will have all of the Areement rights, Xerox will continuA tO be

responsible for the proviiOñ Of naihtenance ervices and a!! othAi cOntractual obligations, with a!l payments

continuing to be made to XAiä. Xerox will not aign the contract tO ñy external third paily financing orQanization

without the County’s prior wiitteñ Ohsent. Any aighrnent of the ñiãiñtAnànce services will require thA COüñty’

prier written consent. SAlAëtAd services such as the equiprnAñt delivery and removal, supply delivAnea, àñd

customer training may be AifOrrñed by authoried Xerox contractO.

Pãgë 21, Off-Peak (Hours) — De!ivery of Cóñirñodities. Xerox agrees to coopeiãtA with the end-user to schedule

uiñAñt deliveries and removals during off-Aák hours consistent with the end-uA bUsihess requirements.

Xerox agrees that the COunty öàn terminate the Order taking OviCiOh of the Agreement based On Xerox’s

peiOrmahce during the áññuál contract review. However, thiC ãñäAllation prevision does not peitãiñ tO ahy

equipment installed undAr the Areement prior to the County’s tArñiñãtiOh of the 6eOe Of Services OidAi. In the

Cveht the AgreemAñt iC terñiihated, individual Lease and SAiviãA Auiprñent placements will contiñué until their

Oheduied expiratiOn dàté, and continue tO be governed by, ãñd be subject to, the terms and OñditiOñs of the

Agreement and individual Lease, Purchase, or Services Order.

Page 26, Price Decreases. Please note that Xerox’s price offering provided uñdAr this Contract represent the

ñãiiñuñi prices that the County will be ãhárAd durihg the Contract term O,dér tine promotions, and other

diäOunt based on the type(s) and numbAi Of products ordCrCd, and the equifrñAñt installation term are also

àvailàble: Xerox ahhOt guarantee the iëA relatiOnship of this Offer compared tO Other Xerox contract offerings, as

thi contract has been customized bAd On the specific equipment quantitiA, inpression volumes, agreement

terñi and service/support requiremCñt iñãluded in the County’s RFR AdditiOñãlly, Xerox does not have the

ieans to compare ah individual County AUineht order with any other custOrAi Order: However, Xerox agrees to

AviAw the County’s contract price offeriñ Aery 24-months hd to adjust, as rOpriate, the mutually agreed go

fOiwãrd price for future Order activity only.

Page 26 Supplied Equipment. in order to meet the COunty’s new equipment requirement, Xerox will provide

either newly rñàñUfáãtuëd or factory produced new model éuipment both of which are curreñtliiñànufactured by

Xerox and defiñAd as hew: None of the equipment frOvided will be remanufactured reOOhditiOned recycled,

refurbished, 0r üAd, although the equipment may áOñtàin some recycled componenta that rñeet newly

manufacturAd etandards: Regardle Of the equipment tyA provided, the County will be the fñt user of the newly

manufactured àhd fâct&y produced hCw model equiprhAnt.

Page 27, Return of Goods Récéived. Xerox agrees to repair or replàáA any equipment that does not pAifOñn tO

its published specification, provided the equipment is COvered by a XerO naintenance plan. Any equipment that

needs to be replaced will be replaoed with an identical model, or at XArO’s Option a unit with similar capabilitiA,

and comparable usage. Please hOté that equipment ahhot be returned tO Xerox uhless equipment’s perfornianOe

àpabilities wa misrepresented

Xerox agrAAC that it will be responsible for any additiOñàl Oosts incurred by the County if XAiäx fails to deliver the

requested Oduôt(s) or service(s), providing the COUñt ñOtifiés Xerox n writing of the éifOrmahce failure and

provides XerOx 30 days to correct a performance failUre fOr a Lease or intailment PurchAA Order and 60 days for

a ServiA OidAr. If the performahe shortfall is not OOirActéd to the contracted standid within the agreed upon

timefrárhA, XAröx will either issue a check or iseuC a CAaràte credit ihvoice to the COunty. Pending corretiOh of

the failuiA, the County is expected to pay all undiUted amounts, Itudihg the Monthly Minimum Charge, which is

not aubjeot to dispute. Xerox agrees that àh individual !eae, installment puiähae or services equipment

agieenient can be terminated if Xerox fails to OOhëöt the identified performance fãilurA within 30 days for Lease

OrdA and 60 days for Service Orders

m4-ti4ci 74 XthidiliñnaI t€rñ and condition d-Au 2idñA -:ountV
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XerOx áCé that the County can termihàtë th Master Agreement and stop lããiñg additional equipment ordérwith 30 dày prior written hOtie. However:, thig cancellation provision dOes nOt Crtain to any in-place equipr:neñtinstàllëd üñdèr a Lease, Installment Purchàé, Or Service Agreement prior to the COunty’s termination notice; Inthe èvëñt the Master Agreement is terr:ñinated, individuai ieae, installrñeñt urhase, and service equiprñënt
pIacétñCñt will continue uhtil their scheduled expiration date, hd continue tO bC governed by, and be subjet tO,the tër:iñ àñd conditions of the Agreement àñd individual Lease A0reement;
Page 27, Right to Audit; Xerox agrees, upOh reasonàblé wr:ittêñ request, to make avaHable tO the County thefinancial arid other recOr:d that are required to substañtiäté the Services and accurate biIliñ under theAgreement, and excludë àñy information deemed by Xerox tO be Onfidential or proprietary;
Page 29, indemnification. Xerox ag?eë tO defend the Courity from and áy any ultimatC judgment for,infringeméñt in the UnitCd States for any Xer:Ox-branded quipment or Softwãr:é Of any patent, trademark; tádésecret, ätêôted semiconductOr chip mask wOik, or copyright if County proñiptly nOtifies Xerox iri writing of àñyalleged iñfriñCment, allows Xerox to dèfëñd, ãñd cooperates with Xerox; XerO iC not respohibe for any nOñXerox litiàtiOñ expenses or settlements unléi XCrox agrees to them in writin. Xerox is not liable for anyinfringement due to quipment Or Software bèiñ rnade or modified by the COunty requested speiflcations Or:designs, Or: being used or sold ri combinatiOn With Cquipment, software, or supliéC not provided by Xerox. Xeroxmakes no Other: express or implied warranty Of hOn-infringement arid has no other: liability for infrinement or ahydamages. TO avoid an infringement (even if hOt ãllCged) Xerox may, at its option, at hO charge to CustOmer, obtáiha license tO uO, modify, or substitute an euivàlëht item for the infrihing equipment O1 oftware.
Page 29, Default. Xerox ägree that it will be responsible for ahy additiOnal costs ncurred by the County if Xerox
fails to deliver the requested Oduct(s) or service(s), prOvidih the County notifies Xerox in wr:itihg of theperformance failure and prOvidé Xerox 30 days to correct the OifOr:hiance for a Lease or Installment Purchase
Order, or 60 days for a SëMäéC Order. PeridihO correctiOh Of the failure, the County is exOãtéd tO pay allI undisputed amounts, includiñ the Monthly Minimum Charge, whiäh i not subject to dispute; XerO ár:èes that anindividual lease, installment ur:hase or serve equiprñent àr:AAhient can be terminated if XerO fails to correctthe identified performance fáiluré within 30 days for Lease Order àhd 60 days for ervie Orders

** Last Xerox Clarificãtión
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Xerox ClârEfEcatlons to
County of Los Angeles

Contract Number MA-IS-I 140174
Phötöcopy Equipment

Xerox Additiohal Terms

Gëheral Terms

1. Products; “Products” means Xerox-bràñd equipment (“Equiprriéñ(’), Software, Consumable SUplies and

Maintenãñöè Services Ordered under thi Aeement.

2: Total Satisfaction Guârãñtéë. SP Equipment’ ñéañs any iGen3, iGen4, ãñd Xéiox Continuous Feed

Equipment. except for SP Euipment identified as “Pièviously Installed”, if, duriñ any 90 day period, the

performanee of SP Equiñèñt delivered under this Aéëhient is nOt at least subtáñtiãIIy consitCnt with the

performance expectations äUtlinèd in the SP Equipméñt’ Customer xpectationC Dôëurhent (‘Expectations

Document’), Xerox will, at Customer’s request, replê the SP Equipment without ãhãrge with identical SP

Equipment or, at XerOx’ Option, with Xerox equipñiént with comparable featuè ãhd capabillties. The SP

Equipment Guarantee dOe hot apply during the firt 180 days after installation äñd will expire 3 years after the

Installation Date, unIè the SP Equipment is beiñ financed under this AgreCrñéht for marC than 3 year, in

which event it will Cxiië at the end of the initial Téirh of the subject lnstallmñt Purchase, Lease, or ServióéC

IA. This SP Equipññt Guarantee applies only tO SP Equipment that has beCñ (i) continuouiy maintained by

XerOx under a XO* maintenahe agreemèñt, and (ii) Operated at all tiñ5ës in adordance with the

Expetatons Docuiñèñt.

“Non-SP Equipment’ means any Euihrient other than SP Equiñëñt: If CutOrr.er is not tötãliy satisfied with

any NOñ-SP Equipment delivered uñdéran IA under this Agreeññt, Xerox will, at Customer iëquest, replace

it withOUt charge with identical NOñ-SP Equipment Or, at the äptiOn of Xerox, with XerOx equipment with

coñárãbIe feature and capabilitiè. The Non-SP quipmeñt Guaiantee applies only to NOñSP Equipment

that has been continuously máiñtaiñed by Xerox under a XerOx maintenance agreenñt. For “Previously

lñtãlléd” Non-SP Equipment, the Non-SP Equipment Guãráhtëe is effetive for one (1) year after the

lñtàllàtioh Date. For all other NOnSP Equipment, the Noñ-SP Euipment Guarantee i èffäctive for 3 years

áft& the Installation Date, unlé the Non-SP quipment i bèin acquired under an lñtãllment Purchase,

Léãë; Or Servie IA with an iñitiàl Term of more than 3yAái, ih which event it will exiiê at the end of the

initial Term of th subject lñtállnient Purchase, Lease, or Services IA.

The SP EquipiñAnt Guarantee and Non-SP Eüiinent Guarantee replace and supersede any other guârãñteC

from Xerox, whéthér made orally or in writiñ, t’led a “Total Satisfaction Guarantee”, “Satisfaction Guáràñtee’

Or Otherwise cOvériñg the subjedt matter set fOith above.

3 Order bocuments.

A. Xerox may ãét this Agreement or any OidOr under the Agreement Cithèi by signature or by a nCd

purchase Oidéi.

B. Customer wiH issue docuñièñts that Customer or XCiOx require for acquisitiOñ under the Master

Aieément, including purhàe orders and Xerox’s stãñdaid fOrm “Order Documéñt()” for order entry

urOses only, specifying CutOmers requested shipmCñt date; installation site, quantities, bill-to address

àñd product description, inôiudiñg any Trade-In EquipmCñt. Rëgardle of the form, the Order Documents

ihust reference the Master ArCement contract number. Notwithstanding anything ôOntãined in any Order

Document which is at variance with or additional tä the Master Agreement, Order Documents will

ihcorporate and be subjeat COlely to the terms and conditiOns of the Master Agreerñéñt, except for standard

Xerox agreement terrn ãñd conditions related to optiOñ selected by Customer,

C. Upon accetance by Xerox, the Order bOöuinent creates an individual agreement (“IA”) for the Products

identified under this Agreement.

4. Relocation. Until CustornCr has paid in full under a Puihase or Installment Purchãë Or while Euiprnent is

ubject to a Lease or ServiC Cider, all Euiprnent relOätiOhs must be arranged, Oi áfroved in advance, by

Xerox: The relocation will bA at CustOmer’ expense and while the Equipment is bCih ielbcated, Customer

ieinains responsible to make all ayments under the apIiable Order.

5. Tradeln Eqüipniëht. Customer warrant that Customer has the iiht to transfer title to the èuipment

Customer is tiadin in as part of an Order (“Tiãdezln Equipment”), and that the Trade-in Equipment i in good

working ordCi ãñd has not been modified fiãrñ its original onfiguratiOñ (Othei than by Xerox). Title and risk of

lOss to the Tiadeln Equipment will pass tO XeiOx when Xerox remove it frOm Customers premise. Customer

will maintain the Tiade-In Equipment at fresent site and n substáñtiàlly its present condition until removed

by Xerox CUstOmer will pay all accrued ähãrges far the Trade’-ln EUimént (up to and includiñ payment of
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the final principal pãynAñt number) and all applicable rñàiñtéñnce, administrative, supply áñd fiñánce charges
until Xerox removes the Trde-ln Equipment from Custoñië premises.

6. Funding Customer repfeents and wariàñt that all payments due and to béôbme due dufih Customers
curréñt fiscal year are within the fiöàl budget of such year and are Lnöludèd within an unrestricted and
uñënuñbered appropriation currently ãváilàble for the acquisition of the PiOdut, and it is CustOmer’s intent
tousA the Products for the entire Léãè O Services equipment term and tO friãke all payments required uhdë,
thi Areement or an Order. If (1) thbuh no action initiated by Customëi, Customer’s governing body doesnot aOpriate funds for the continuatiOn Of this Agreement Or an Order for ãñy fical year after the first fisöal
year ãñd has no funds tO do so from Othër Ources, and (2) Customer has hãdé reasonable but unsuccessful
effOrt tO find an assignee within Custoñè èneral organizatiOn who can ãOñtiñuC this Agreement or an Ordë,
the AAment may be terminated; Tb effCät this termination, Customer mut, 30 days prior to the beginnih of
the fiOãl year for which Customer’s Ovéiñiñg body does nOt appropriate fuñd for the upcoming fiscal year,notify Xêröx that Customer’s governiñ bOdy failed to appropriate funds àñd that Customer ha made the
required effOrt to find an aignee. CutOñA? notice must certify that cañëéléd Equipment i hot being
replaced by Auipment performing similar fuñctiOñ during the ensuing fiscal year. Cutomer agrees tO release
the Equipñièñt to Xerox and, when returned, the Equipment will be in good conditiOn nd free of all liens and
encumbrañOè. Customer will then be reléãëd frOñi any further payments obligàtiOñ beyond those payments
due for the öuirènt fiscal year.

7. Maintenance Services. Exëët fOr Equipment idOntified as ‘No S”, Xerox will keep the Equipñëñt in goodworking order (“Maintenañöë Séivices). Maintenance Serviöé ä rovided as a mandatory part of a Lèáse or
Services Order, or under a Mãiñténance Order.
A. Basic Services. Maintenance Service will be provided during Xerox’s stañdàrd working hours, 8 AM. to

5 P.M., Monday through Friday; Maintenance Services excludes rëàir duC to: (a) mIsuse, neglect or
abüC; (b) failure of the installation site o the PC or worktation used with thC quipment to OOmpIy with
XeO’a published spedifiations; (c) ué Of Options, acdeSOries or produãt nOt serviced by Xerox; (d) non
Xerox ãltAiàtions, relocation, service or suliA; or (e) failure to perform oërãtOi maintenance prodedures
idéhtifièd in Operator manuals.

B Rep!acement Parts. RëlãáCment parts may be new, reprOãAed or recovered and all relaöAd parts
become Xerox’s prOérty.

C. Installãtión Site. Customer is respOñibIC to prepare and maintain the éuipment installation site per
XerO equipment environmental speöifiëàtiOns

D. Cartridges. CarffidO ãked with Equipment and repläãèñCnt Cartridges may be new, retnanufactured,
or reprocessed; Rëñiãñufactured and reprocessed Cárfrides meet Xerox’s new Cärtridé ãrformance
standards and cOñtáiñ ñéw and/or reprodessed cOOñAñt To enhande print quality, Ctiidge(s) for
many models of Equifrñent have been designed to cease fUnctioning at a predetermined Oiñt.

E. CóñümabIe Supplies. If “Consuñiablè Supp!ies” is identified in Maiñtèñãñe Plan Features or specified
On a SCrvices Order, Maintenance SèMôès will include bck toner ahd/0i aolid ink and color toner, and/or
sOlid ink, if applIcable (“Consumable SupIies”). Highlight dolor tohér, ãIéài toner, and custom color toner
ae Cxluded. Depending on the euifrnent model Ordered, Cohsuñiàblè supplies may also include,
dëAIOper, fuser agent, imaging uñit, waste cartridges, transfer rOll, tiiñsfer belts, transfer units, belt
oleaner, maintenande kits, print Oatndes, drum cartridges, waste ttà, staples (for Equipment with a
stàlihg feature ihstalled under a Léàe, lnstailmeht Purchase, or SCMces Order), and cleaning kit.
COñüñiable Supplies are Xerox’s proérty until used by Customer; and Cuatomer wIll use them only with
the Euiprnent for which “Conuñãblè Supp!ies” iS identified in Máiñtenance Plah Features; IfCOñuñiabIes Supplies are furnished with recyc!ing information, CustOinar will return the used item, atxéO’ expense, for remanufactuhn. Shipping information is available at Xerox.com/GWA. Upon
exirãtiOñ of this Agreement, Custoñièi will include any unused Consuh5àblA Supplies with the Equipment
f& etUn to Xerox at the time of refttOvál. If Customer’s use of consunabIe Supplies exceeds Xerox’s
published yield by more than 10%, Xero will notify Customer Of such éxce üàge If such exdess usage
does nOt Case within 30 days after suOh nOtice, Xerox may dharge Custone, fOr such excess usage. For
the áOidánce of doubt, Xerox’s yieId áíè based on prints, impressioh, linear fleet, or copies containing
the hOi*iàl mix of test and graphics to détènine the expedted yield of Conüniable Supplies under normal
oérãtiñ conditions. Upon request, CutOmer will provide current meter iCàds and/or an inventory ofConsuhábIC Supplies n its possession;
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F. Meter Reads. Customer will rOvide meter reads using the rñäthOd àhd frequeny identified by Xerox: If

Customer dOe not provide a ñétér reading, XerOx may reasonábl ètihiate the reading and bill CutOñier

aócordingiy.

G. Replaceméñt. Xerox will, as Customer’s CxãlUive remedy for Xerox’s faiIué tO provide Maintenance

Services, réláäé the Equipment with an idCñtiôãl iiodel or, at Xerox’s otiOñ, another model w[th

comparable féãturës and capabilities. There will be no additional charge for the iéplacement Equipment

during the rerñãiñdër of the Equipment’s initial Terni.

H: End of Service. Xerox has ñô ObliatiOn to maintain or rep!aé Euipment beyond the “End of SAãé” for

that particular model of Equipñèñt. End of Serve (“EOS”) niêãñs the date announced by XOx after

which Xerox will no longer Offer iñaintenane services for a àrticular Equipment mode!. An EQS

Equipment List is available uOñ rëuest.

8. Remote Servicé: Certain models of Equipment àrë supported arid serviced uiñ data that is automatically

collected by XerO frOm the Equipment via e!ectrOñi tansmission from the Equipñéñt tO a secure Off-site

lOcation. Exlë Of automaticafly transmitted data include product registratiOn, ñëter read, supply !eve!,

Equipment confiüration and settings, software véOn, and problem/fault code dâtà. All such data will be

ttansmitted in 9 éãuie manner specified by XerOx. The automatic data transmiiôñ öaabiIity will not aflow

Xerox to read, yiew, ói download any Customer dàtã, documents, Or other inforniãtiOñ iesiding on Or passing

through the EUinènt or Customer’s information ñiàñàgement systems.

9. Warranty Disciamer & Waivers. XEROX DISCLAIMS THE IMPLIED WARRANTIES OF NON-

INFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSE.

10. Limitation Of iability. Except for persona! iñjUiy (including death), property d5jñàge, or intellectual property

indemnity iñdèfrmnifiãation obligations set forth in thi Agreement, Xerox WI!! nOt be liable to Customer for any

direct damáé relating to this Agreement or9n’ Order written hereunder in excA of the sum Of the amounts

paid and to be paid during the initial Term of thC álicabIe Order. Neither p9it will be liable tO the other for

any special, iñdiréët, incidental, consequential 0i uñitive damage arising out àf 0i relating to this Agreement

or any Ordèi written hereunder, whether thC älàiñi alleges tOrtiOus conduct (iñIuding negligence) or any othéi

legal theory.

11. Default. Customer wi!! be in dëfãult under an Order if Xerox dOé not receive any payment within 15 days after

the date it is due (45-day áftër the invoice date) or CustOñér breaches any other ob!igátiOñ under this

Agreement, any Order, or 9ñ Othéi agreement with Xerox

12. AmendmCñt. All changes to this Agreernéñt Or àhy Order must be made in Writihg signed by both partie.

13. Notices.
A. Un!ess pOvidëd otherwise iri this Agreernéñt, nOtices under this Agreeméñt ä1 any IA must be sent in

writing tO the party’s address at the end Of thi Agreement. Notices Wi!! be deemed given 5 days after

mai!ing by firt ëlass mail, 2 days after sendiñ by nationally recognized ovèrñiht bourier, or oh the date of

e!ectroni Oñfiftnation of receipt of a facifriiIé transmission, when fo!!owed by rnailing of such notice as

provided héreih:

B. Invoices are not considered ñotiëes under this Agreement All payment related notices uñdA àñ Order will

be sent: (a) to CustomCi 9t the “Bill to” address in the Ordêi, ãñd (b) to Xerox t the inqufry àddièss on the

most recent invoice

14. Miscel!añéOüs.

A. Communication. CutOhér authorizes Xerox or it ãèñts to communicate with Cutomer by any

electronic means (incIudiñ cellular phone, email, autôñàtiö dialing and recorded meães) using any

phone number (inc!udiñ äOllular) or electronic address Cuatoner provides to Xerox.

B. Contract Documents. Each party may iCtäiñ a reproduction (e.g., e!ectiOñiö image, photocopy, facsimilC)

of this Aeenent and each Order under the Aréerñent, which will be adrniibIe in any action to enforce

C. Data Security. Certain ñOdéIs of Equipment can be Oñfiured to include a variety Of dãtã security

features. There may bC an additiOnal cost associated with Oèrtain data security feature. The selection,

suitability, and use of dátà ëcurity featurC are so!ely CutOñer’s responsibility. Upon ièUest, Xerox will

provide additiona! infofrnation to CustOmer regardin the security features available for particular

Equipment models

na-is-iXroddLtiñnaI terrñ nd conditions-r sA 2 11 óeCA±o-Anele - .. .,

Angeles Cout A aon R2.dop PageS of 25

44DB (06/14/2011) 42



Xerox Clarifications to
County of Los Angeles

COflfrãct Number MAlS-1 140174
fhotocopy Equipment

Software
15. Software Licénë. Xrox grants Customer a ñöñ-Axlusive, non-transferable liãéñè to use in the U.S.: (a)SOftware and äöëärñpanying documentation provided with Xerox-brand Equipñéht (“Base Software”) only withthe Xerox-brand Euipment with which it was délivéred; and (b) SOftware ahd aëãômpanying documentationidentified in an Ordéi s “Application Software” Only On any single unit of équipnèñt fOr as long as Customer iscurrent in the ayñAñt of all applicable software liéñe fees. Bae Software” and “Application Software” arereferred to colléëtitiél, as “Software”.

A. Customer has no other right áñd may not (i) copy, distribute, ñiOdify, create derivatives Of, déöOñipile, orièverse engineer Software; (ii) áãtivate Software delivered with the Equipment in an inactivátëd tàte; or (iii)allOw others to engage in same.
. Title to, and all iñtéllectua! property rights in; SOftware will reside solely with XemOx and/or its icenors, whOwill be considérèd third-party beneficiaries of thi Cction.
C. SOftware may contain code cãâble of automatically disáblih the Equipment. Disablin öOdé may beáátivated if (i) Customer is ñOtifid of a default under the Aéément or an Order; (ii) XérO ié deniedãóess to reset periodically the Ode; or (iii) CutOmer’s licèñC i terminated Or expires: XéiOx will provideiittCn notification to the County identifying the specific default áñd 30 days to correct the iué beforeaãtivàting any disabling code:
0. The Base SoftWàié license will terminate; (i) uóñ the expiration of any IA UñdCr which Customer hasrented or léaséd the Equipment, unless Customem has exercised an option to Uãhse the Equipment; (ii) ifCustomer nO IOñCr uses or possesses the Euifrient; or (iii) Customer is a lCOr of the Equipment anditS first lessèé nO lOnger uses or Ossesses it.
E. Neither Xerox nor its liceñsO warrant that Software will be free from errors Or that its opérãtiOn will beuninterrupted.
F. The foregOin terms do not apply to DianOtio Software or to software/dOëuñientation accompanied by aclickwrap Or hi9ñkwrap !icense agreement or OthCrwise made subject to a ëàte license agreement:

16. SöftWàre Suppoit. Xerox (or an ãuthrized service providei) will Ovide the software support ét fOrth below(‘SOftware Support”). For Base SOftware, Software Suppomt will be provided during the initial Term of thealiàble Order and any renewal pénod but in no event longem tháñ 5 years after Xerox stops takiñ Customeromdé for the subject model of Equinient For Application Softwame, SOftware Support will be prOvided as !ongà Cutomer is current in the payment of a!! applicable softwaie liëéñC and support fees.
A. Xerox will ñiñtain a web-based or toll4réé hot!ine during Xerox’s táñdãrd working hours to reportSoftwai OblCms and answer SoftwärerélàtOd questions.
B. Xerox, either directly or with it vendors, will make reasonable efforts to: (i) assure that SOftvâre performs

in material conformity with it user documentation; (ii) piOvidé available wOrkarounds or ãtãhes to resolveSoftware performance prOblems; and (iii) resolve codin errors for (a) the curreht RëléC and (b) theprevious Release for a emiod of 6 months after the curment Release is made available tO CUtOmer. Xeroxwill not be required tO pmOvide Software Support if Customér háC modified th Software:
C. New releaé of Software that prirñahl iñôOrporate compliance udatéC and coding error fixes aredesignated a “Maintenance Releases’ or “Udates”. Maintenance Releaé Or Updates that Xerox maymake available will be provided at no bhaé and must be implemented within 6 months. New releases ofSoftware that iñlude new content or functionality (Feature Releases”) will be ubject to additional licenëfees at XemOx’ thencurrent pricing: Mntenance Releases, Updàté, and Feature Releases arecollectively ,éférred to as “Releases”: aãh Release wll be considered Software governed by the SoftwàréLicense and SOftware Support provisions Of this Agreement, unless otherwise noted. Implementation ofRelease may iéuire Customer to prooume, t Customer’s expense, additional hardware, and/Or softwamefrom Xerox ôi another entity. Upon installation of a Release, Custonier will return or destroy all priorReleases. Xéthx may annually incréasè the Annual Renewal and SuOit-Only Fees for ApplicationSoftware:

17: DiagnOstic Software. Softwame ued to ev&uate or maintain the Equipment (“Diagnostië SOftware”) iSiñëlUdCd with the Equipment: Dianostic Software is a valuable frade secret Of Xerox. Title tO DiagnosticSOftt,áre will remain with Xerox Or itC licensors. Xerox does not ant Customer any right to ue DiagnosticSOftW, and Customer will not aääess, use, reproduce, distmibute or disclose Diagnostic SOftwáiC for any
a-i,-1j4O1 74 ..ddiUOnãI trms ab cñffljn Aug 23 11 d4eA tn A4-y Awa ñt[ctor:R2(2)deCA Los -AngetoCöüñty Award Ciarificatiüns R2.o Page 9 of 25JJDB (06/14/2011) 43
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Xerox Carificatofls to
County of Los AñgOles

Contract Number MA-IS-I 140174

SpecIfic Terms for Lease Orders

Thse 6easé Téiñ re in addition tO Xeroxs AdditiOñ Terms

1. Non-Cancèiàble Agreement. LEASE ORDERS CANNOT E CANCELED OR TERM!NATED EXCEPT ASEXPRESSLY PROVIDED HEREIN: Cutäñr’s OBLIGATION TO MAKE ALL PAYMENTS, AND TO PAY
ANY OTHER AMOUNTS DUE OR TO BECOME DUE IS ABSOLUTE AND UNCONDIT O\A6 AND NOTSUBJECT TO DELAY, REDUCTION, SET-OFF, DEFENSE, COUNTERCLAIM QR RECOUPMENT FOR ANY
REASON WHATSOEVER, IRRESPECJIVE OF XEROX’S PERFORMANCE OF ITS OBLIGATIONS
HEREUNDER, ANY CLAIM AGAINST XEROX MAY BE ASSERTED IN A SEPARATE ACTION AND SOLELYAGAINST XEROX.

2; Tit!e and Risk of Loss: Title to the Equipment remains with Xerox until CustOmer exercLsé it Purchase
Option. Risk of loss or dáñge to the Products passe tO Customer upon delivery: CutOmer will beresponsible to insure Produãt against loss Or damage: CUtOñer agree that: (i) the equifriiéñt will remainpersonal property; (ii) CustOñr will not attach the equiprfeñt á a fixture to any real estate; (iii) Cutomer willnot pledge, sub-lease, or part with possession Of the equipmëñt 0r file, or permit to be filed, any hAn against theequipment; arid, (iv) CuatOinei will not make any permanèht ãItAtions to the equipment.

3. Lease Conirñéiiement & Term. The Terrñ fOr each unit of Equipment will ëOñmence upon: delivery ofcustorñériñtálláble Equipment; or the instàllátiOñ of Xerox-intallabIe EuiñAñt, and will expire On the lastday of the final full calendar month of the ôOñtracted term Of the Lease AAAment. Unless either partyprovides ñOtiãA of termination at least 30 days before the expiration of the ihitiàl Term, it will renew On a mohthto-month bài on the same terms and coñditiOñ. During this rOnewal pehOd, Aither party may terminate theEquipment uOñ at least 30 days notice: UpOñtArrnination, Cutorner will màkA the Products available forremoval by XAiO. At the time Of removal, the Euipment will bO in the sarñA öOñdition as when delivered(reasonable wAái àñd tear excepted).
4. invoicing. The Minimum LAãC Payment, which may iñãludA a guaranteed number of öOiA (copyallowance), pIus any additiOñâl Print Charges covers the ëOt of (1) the uO of the euiñAñt; (2) theequipment’s maintenance; áñd (3) consumable supplies, if àplicab!e. The Minimuhi LAãA Payment willommence following EuiñAñt installation and will be billed ñ0nthly. Charges for Cxce friñts will bereconciled arid billed rñoñthl Or quarterly, as applicable, in àAárs Xerox i responsible fOr àying andrAporting personal property täA On equipment acquired under a lAse arrangement.
5. Refinance Amounts, Any “Amount RefinàñcAd” is included in the amount finãñëAd under this Agreement: Ifthe Amount Refinanced is under an agreeñAñt with a third party, Customer aökñOwledges Customer has theright to terñiñãtA the agreement and CustO,ñCr will provide Xerox with atatenent from the third partyidentifying the Auipment at issue, the amount t hA paid off and the payee’s nañe áñd mailing addfe. If theAmount RefiñañäAd is under an agreement with XAiOx, the refinancing will render Cutomer’s prior agreementhull and void. If Customer breahes any of Cut0ñier’s obligations under thia AAement, the iull AmountRefinanced will be iñimediately duO and payable.
6. Maintenance Component Price Increase. UnlOs CustorhAr AlCOts a fixed price term opoñ, XerOx mayannually increase the maiñtAñãñe component Of the Mihimuñi Payment and Print Charges. ThiA adjustmentwill take place at the commeñãAñiAnt of each of Customer’s anñüãl äOntract cycles.
7. End of Term Léãie Options:

A) Fair Market Value Láàth Purchase Option. If not in default hereundOr, Customëi ñäS’ purchase the
Equipment, “AS IS, WHERE-IS” and WITHOUT ANY WARRANTY AS TO CONDITION OR VALUE, at the
end of the initial TArñ Of a Lease Order for the euiñAnt’s then current fair mãrkAt value, plus allapplicable Taxes:

B) Fixed Purchase Option Purchase OptiOñ If not in default hereuñdéi, Customer may purchase the
EuiñAnt, “AS IS, WHERE-IS” and WITHOUT ANY WARRANTY AS TO CONDITION OR VALUE; t theend Of the initial Term of a Lease OdAr for the purchase option indioated in the Order, plus all aØliôãblA
Taxes.

C) Lease Renewal Optióñ. Un!ess either party prbvidè nOtice of termination at least 30 day before the endof the initial Term of äñ Order, it will renew automatiöàlly On a month-to-month basis on the came terms andconditions. During thiC renewal period, either pOrty ñãy terminate the Lease IA uOñ at least 30 daysnotice.
mais-1 140174 Xethiaddj1ion1Jmnd conditiOñ revsd A 23 1 tdoco A ,q& ou Ac’r .k.. LosAngeleB eonAfd ràtBn R2.doc Page 11 Of 25JJDB (06/14/2011) 45
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D) Lease Return; Upon terminatibh, Customer will ñàké the Equiprneht available for iéñiOväl by Xerox. At

the time of reñOvãl, the Equipmeht will be in the ârñé ãOhdition as when delivered (iéãOñãble wear ahd

tear exceptd).

8. Customer Default & Xerox Remédiès. If Customer defaults under thä Areement or ahy Order, XerOx rñãy,

in addition to its Other remedies (iñálUdiñ cessatich of Maintenanc Services), remOve the EquipmCñt at
Cutomer’s expehse and require imñédiàte payment, to the extent perr1iittèd by law, as liquidated darnag fOr

lO Of bargain ahd not as a peñálty, Of: (a) all arnduhts then due; (b) the Minimum Payments (!es the

Maintenance Services and Conurñãblë Supplies components thèOOf, as reflected Oh Xerox’s boOk áñd

iéãOrds) remainih in the initial TCñh Of the Equipmeht Order disOuñtèd at 4% per annum; and () the

Purchase Option, if applicable If CUatOner notifies Xerox and make the Euipment available for remOválby

Xëiox in the same condition as whEn délivéred (reasOhabie wear and tAãi excepted) withih 30 days aftei ñätiãé

Of default, upoh recovery of thC Eüiheht Customer will receive ãrédit for the fair market valuC Of the

Euipment (as determined by XéiO), Iés any costs hcurred by XerO.

9. Finance Léãé. A MAJOR ACCOUNT LEASE IA IS A FINANCE LEASE” UNDER ARTICLE 2A OF THE

UNIFORM COMMERCIA6 CODE AND, EXCEPT TO THE EXTENT EXPRESSLY PROVIDED UNDER THIS

AGREEMENT, AND TO THE EXTENT PERMITTED BY CA6IFORNIA LAW, CustOñér WAIVES ALL RIGHTS

AND REMEDIES CONFERRED UPON A LESSEE BY ARTICLE 2A. That is XCrO ahall hot be required to

sell the equièht oh the used market and be ObIiàted to use prOceeds of that lC tO Offset or mitiqate the

early terminàtiOñ öhárges resultih from the County’ early terminatioh of the agreeñäñt.

10. Fixed Purchase Option Tax Treatment (where applicable). XO has accepted this Fixed PurOháse Option

Léàse Order based on CustOñèr’ representatioh that Xerox ñãy ãiin any interest paid by CutOrñer as

exempt from federal income tã under Section i0(c) of the Intéiñàl Revenue Code (“Code”) CutOhier will

cortiply with the information reporhg requiremehts Of Section 149(é) Of the Cede. Such compliâñäé iñbludes

the éxecutioh of 8038-C or 8038GC Informatioh Returns CutOhér appo ints Xerox as CustoiAr’ agent to

maintain, ãhd Xerox will riãihtaiñ, or cause to be maintáiñAd, a complete ahd accurate èáOrd of all

assighmehts of this Agieenient in form suffiieht to comply With the book entry requirements Of Séëtion 149(a)

of the Code and the reuIàtiOns there under from time to tiñA. ShOuld Xerox lOse the benefit Of this exemptioh

as a rCuit of Customè, failure to comply with or be covCréd by Section 103(c) the Code Orthe regulatiohs

there under, then, subjéát tO the availability Of funds and uäh demand by Xerox, Customèi will pay Xerox ah

amouht equal to its lo iñts regard. Customer shall prOvide Xerox with a properly prepéd and executed

copy Of US Treasury FOin 8038 or 8038-GC.

End of Lease Offering

ma-114O174 Xerox àdditionai—tmand C vsed AuO 23 11dgCA LCsAnI r \Lp

Pagei2of25

JJDB (06/14/2011) 46



Xerox Clãiifióàtions to
County of Los Angeles

Cöfltrãót Number MA-lS1 140174
Rhotocopy Equipmãñt

__________________________

Specific Terms for Purchase and Maintenance Orders

These Purchase and MainteñáhäA Terms are in additiOn to Xerox’s AdditiOnal Terms
I. Cash Purchase. The fOllOwing additional terms and conditioñ aly to a Cash Purdhase Orders

A) Tiflé and Risk. Title and risk of IO Oi damage to Equipment will pas tO Customer upon delivery,
installation, and activation Of the ëUiñient as demonstrated by the suããfuI completion Of diagnostic
rOutines and performance cohfihãtiOñ that the equipment is running and i ávilabIe for the COunty’s use:

B) Payment: CutOnier’s payment under a Cash PuröhàA IA shall consist Of the Net Priäé àhiOunt for the
Equipment uiähed there under ahd all applicable Tãxés

C) Remedies. If Oustomer default under this Agreement or a Cash PUrãhàe IA, Xerox, in addition to its
Other remees (including the OesàtiOñ of Basic Servie if applicable), rhãy require immediate payment of
ll amounts then due (including all àliábIe Taxes).

2. Installment PurchàC (where applicable). The followiñ additiOnal terms and COnditions aly tO IñtaIIrnent
Pufhase ordéis:

A) Title and Risk. Title and risk Of IOi or damage to Equipment will to Customer uOh delivery,
installation, and activation of the Cuipment as demonstrated by the uôèssful completion of diagnostic
routines and pe1ormance cohfiftñátiOñ that the equipment is running and i available for the County’s use.
Until the Produt are paid in full, Cutomer will insure the Products agàiñt lOss or damage.

B) Payment. CutOrner’s payment under an lnstãIlñCñt Purchase IA shall consist of the IntaIIment Sale
Payments, ãlOñg with a separate maintenahOé Ohãe for the provision of Basic SeviãA if applicable, all
additioñãl Phñt Charges and all applicable Taxè.

C) Remedies. If customer defaults uñdér this Agreement Or an lnstäIIñëñt Purchase IA, XerOx, in addition to
its other remedies (including the ãéiation of Maintenance Serviôè, if ápIicabIe), may require immediãté
payment, as Iiuidated damaé fOi lOss of bargain and not as a eñàlf, Of: (1) all amounts then due; (2)
the remaining Installment Sale Miñirñuhi Payments in the Installment Ptiiãhe IA’s term less any unearned
finance charges (as reflected ãñ XéiOx’s books and reeords) and (3) all applicable Taxes. In addition, if
an Installment Purchase ihcludé ñiaintenance, XerOx may reuie iññiediate payment, as liquidated
damages for loss Of bargain and nOt as a penalty, of: (1) the lesser Of thC remaining Minimum Periodic
Base Payments in the IA’s term Or ix (6) such payments for one-yei ãCments (and twelve (12) such
payments for multi-year agreeñient); and, (2) all appIiabie Taxes:

9) Prepayment of Balance. Customer, at any time, ñiãy prepay the remaining prihciàl bálãhce on an
lnstallmëñt Püiäháse IA, thereby eliminating the obIiãtiOn to pay future fihancO charé.

3. Maintenance Terms for Customéi Owned Equipment
A) lndMdual Agréément Term. Maintenance IA s lll ôOñmence at the end of any wariàhty period and

expire on the làt day of the 12th, 24th, 36th; 48th 0i 60th full calendar month thereafter, á apIicable.
B) Individual Agreement Pricing; Eept for fixed priees as agrëéd tO by the parties in a Maintenahce

Order, Xerox may, annually iñOièe the Peridi Base and Print Chã with thirty (30) days prior writtéh
notice, and such increaë, iñIuding Consumable Supplies; if ãlible, shall not exceed five pëiãéñt
(5%).

C) Payment; Each Minimum Periodic Base Cháô ñiay include a Periodic MihiñUrh Number of Prints
(‘MiñihUh Prints”). The Minimum Periodic Báé Charge, along with any additioñàl Phnt Charges for prints
rñadè in Cess of the Minimum Prints and all àIicable Taxes, COver Customër’ oOat for the Equipment’s
maiñtëñãñáC (provided as Maintenance SéMé) in a Maintenance IA written heeunder, The Minimum
PéhOdiã Bàe Charge may be billed in advañOè and additional Print Charges äré billed in arrears.

D) Remedies. if Customer defaulta under this Agreement or a Màihtëñãhôé IA, Xerox, in addition to its Othèi
remedies (ihiuding the ceation of MaintenanOe Services), may tèuirè immediate payment, as Iiuidàtèd
damages for loss of bäràiñ áñd not as a penalty, of: (a) all arnaunta then due; (b) the lesser of (i) thA
remaining Minimum Pèriödic BáC Charge n such Maintenance IA’ term or (ii) six (6) Such payments fOr
one year agreements oi tWClC (12) such payments for multi;yèài agreements; and, (c) all appliOãblC
Taxes.

End of Purchase and Maintenance Offering
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Specific Terms fOr Service and Solutions Orders

These Service and Solutions Terñ are in addition tO Xerox’s Additiohãl Térrñs

Scope. The acquisition of (i) “Sé’iöes” (collectively managed séivié and consultative services), (ii) Xerox

brähd equipment (“Equipmèñt”), third party hardware (Third Pãty Hardware”), Xeroxbrand Oftware

(‘Software”) and/or third party gOftwãre (‘Third Party Software”) (cOllãtivèly “ProductS”) and/or (iii) Màiñtéñànce

Services by Customer is subjAt tO the prices and terms and coñditiOñ set forth in this Services hd SOlutions

Agreement (SSA”). Third Pãity Hardware and third Party SOftWárë aie, collectively, “Third Party Products”.

Services, Products, and Maiñtéñànöe Services are, collectively, “Offéhhs”: “Deliverables” include, but are not

lirhited to, Products, Output Of Services, Assessments, and DocuriiéñtàtiOh;

2. Services Guarantee. Xerox will provide the SèMãès set forth in each Order áñd, if the Services do not comply

with the érviãe levels set forth in a StatemCñt Of work (“SOW”) during its terri, Customer agrees to notify

Xerox in wiitiñ detailing its cenefns regarding the sañie: No later than ten (10) day fOllowing Xerox’s receipt

of said nOtiäè, Xerox and Customer agree to rriAét, lai1fy the Customer’s concerñ(C) àñd begin to develop a

corrective tiOn plan (“Plan”) tO remedy such ãllééd non-compliance. As CustOrhé’s exclusive remedy for

Xerox’s ñOñ-ãonipliance, Xerox, within sixty (60) days of finaiizin the Plan or a tiñe period as Otherwise

agreed tO in writing by the parties, will eithéi hOdify such Services so they are Oñpliant with such SOW or re

do the wOrk at no additional charge. CutOhiër will dispose H hazardous wàtè herated from use off Third

Party Hãdware or supplies.

3: Orders.

A. Servié and DeliverableS provided by Xé,Ox will be set forth in One or more SviOes and Solutions Orders

(“SSO”) which will be mutually agreed uOñ and signed by the Custoniéi. SSOs assigned the same 10

diitñumber constitute a”Services Cohfráãt”. Unless otherwise provided in àSSO, terms and conditions in

SSO that is part of a Services COhfràãt shall be applicable to all SSO bonstitutin that Servicea

çOntact; Customer may also issue puiãhae orders to Xerox for order Chtry purposes Only, specifying

CutOrhër’s requested Shipment date, iñtaIlàtion site, quantities, bill-to áddiéCs, services description and

tehi, ãñd applicable Trade-In Equipméht. Such purchase orders shall incOOrate and be Subject solely to

the tèihis and conditions of the apliãàble Services Contract, notwithtãñdin ahythin OOntained in any

§uh purchase Order at variance with Or in addition tO the applicablC Services Contrat. Any SSO or

Cutomer-issued purchase order hãll be an individual order (“Ordéi”) hereunder and, irrespective Of it

fOrhi; rhust reference the contrat hu,ñber of the apliable ServiceC Contract;

B. During the teri Of an Order, Customer shall permit XerOx áhd its agents to use or aóãès, and shall grant

or transfer suffiiAht rights to enable Xerox and its àèñt tO use or aess, all hardwãie, software and/or

work space Owñéd, leased, rented, licensed and/ôt ãOñtiolled by Customer, and any ervices utilized by

Customer that XéiOx heeds to enable Xerox to pC?fOTTñ the Services (Oiiectively “CutOrhOr Assets”).

c. Ordërs may be submitted via hard öOpy or electronic means and thOse submitted electronically b’

CuCtomer shall be cOnsidered fOr all urpOses to (i) be a “writing” O1 “in writing”; (ii) be “signed”; (iii)

Oñtitute an “original” when priñtCd frOrh electronic records establihêd ãñd maintained in the ordiñà

äOuise of business; and, (iv) be valid and enfOrceable.

4. Term.

A Thi SSA shall commence on the dãté it is accepted by Xerox, and hãll OOntinue for the contracted tétTh

as determined by the parties and iñäluded in the actual SSA AgreemCht unless terminated earlier by eithéi

party upon not less than ninety (90) days prior wriflen notice to the Oth& party. In the event thi SSA

éires; or either party elects tO tenninate this SSA, each Order heieundei shall remain in full forè ãñd

éffëOt until the end of its term (ináluding any renewals Or extensioñ thereto) Or it is terminated, and Chàll at

all times be ovetned by the téiñ and conditions Of this SSA as if it were still in effect.

B. The term of éáôh SSO hereunder shall be set forth ühdër the heading “Term” in the “Order Summary” area

on the face Of ãid SSO, and shall continue fOi the tën stated. if an Order is tèiñiihàted, the term of any

remaining Ordërs shall continue unaltered

. Unless either party provides hOtiOé at least thirty (30) days béfO the end of the term of any Ordéi

hereunder of its intention nOt tO iOhew same, it will continue On a rhonth-to-month basis at the aa,ne iicO

and on the same terms and ãOhditiOhs set forth in said Order. During said continuation, eithW àty hiay

terminate such Order on at lCãt thirty (30) dayS notice.
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5. Pricing. P?iëiñ shall be as set fOrth in ah Order. The monthly charge (Monthly Miñiñium Charge” Or ‘MMC”);
along with àñy Additional Impression Chaë, áOvers Customer’s monthly cot fO the Services, Products andMaintenañOè Services hereunder and such MMC Will change with each Order; The MMC may also include, but
not be lirñitéd tO, lease buyout funds, Thiid Pàity Funds, supplemental funds, ñioñthly equipment COmponent
amounts, rëñaining Customef Obligations frOñ frCvious contracts, amounts beiñ financed or refinanced,
analyst sérviëé9 and/or customer training sëMëé9. Onetime items (“One-Time ltéñ’) are billed separately
from the MMC.

6. Payment. If Services begin partiâliy áñd/or early, Xerox will bill CustOñér on a pro rata basis, based on a 30-
day billing month, and the terni9 ãñd conditions Of this SSA will ãly. Services requested and ëfOthied
outside Custom•• or’s standard wOrkiñ hours will be at Xerox’s theñOüñéñt overtime fate. Xerox is OñiblefOr all standard delivery and reñiOval charges for Equipment and Third Party Hardware and CutOhéi isreponsible for any non-standard delivery and removal charges. CutOmer authorizes Xerox (or its ãéñt) to
Obtain credit reports from coñe,OiaI credit repOftin agencies; XèiOx reserves the right to review àñd áproveCustomer’s credit prior to accetãñãô of each Order.
Default. CutOñ9r will be in default if Xerox does nOt èeive any payment within thit’(3O) days after the dateit is due ö if Cu9torner breaches any other obliàtiOn under this Agreement; öi añ Order hereunder, Or any
Other Agrèëñèñt with Xerox. If Customer default5, Xerox, in addition to its othèi rèñedies (including the
cessation of Séñi0ès), may require immediate pãyiñéñt, to the extent permitted by là, liuidated damaes for
lOss of baráiñ áñd not as a penalty, of (a) all ãmOuñt then due and (b) any àpliäàblC machine equipmentoharges and/O ëáily termination charges. Xerox déOiin to waive Or forgive a àitiãUlár default shall not
prevent Xerox frOñ d0Iaring any Other default. If CutOñèr defaults under the Agreenéñt, Customer shall payaN of the costs XérOx incurs to ehfOre its rights aàiñt Customer, huding reasOñãblC 9ttorneys’ fees andatuai costs;

8. Early Termination — Services and PCrsônnel. Except as otherwise éf fOth in a SOW, upon ninety (90) dãy
prior written hOtiC, Custorñër ñáy terminate or reduce any Séiäé or personnel without incuftiñ ETCs.Notwithstanding the foregoih if ãñy Services or personnel are teriñiñàted (i) by XCrOx due tb Cu9tOñér’s
défàult or (ii) by Customer ahd CUtOrer acquires Services from àñOthér supplier within ix (6) rhOhth5 Of thetéñnination of suOh Services bi ëi9OññeI, Customer shall pay, to the ètOnt permitted by law, all àmOuñt dueá Of the termination date; tOgethèr with ETCs, for loss of bargain áñd not as a penalty, equal to the th9n
uñ-ént MMC for said terminated o ieduced Sefvites or personnel ñiultiplied by the number of iñOñth9réñiãiñiñg in their term, not to exceed () months. This provision e.ãludès terminatiOh due to fiscal yèài
fuñd9 nonappropriation or an uncuréd XCrox performance failure;

9. Early Termination — Xerox Equipméñt and Software. Xerox is piovidiñ Equipment for the entire terñ Of th9
Oider under whidh it is instàllëd. If, prior to the end of the tëhñ Of an Order, Customer terrninate 9nyAuipment under an Order, requiié equipment be removed or relaöCd, or Xerox terminates an Ordèr du9 toCutomer’s default, Customer shall y, to the extent permitted by lã lI amounts due Xerox as of tht date,tOCther with the Xerox-calculated ñiOñthly equipment COmponent (“MEC”), which is available upon réuèt fOrthA affected Equipment multiplied by the number of months remaihiñ in the Order. In addition, Custoñiër haIl
ëithCr make the subject Equiprñëñt (in the same cOndition as when dClivered, reasonable wear and tear
éOCpted) and its Software available fOr removal by Xerox when ieqüétCd to do so Or purchase the 5ubjèctEuipment ‘AS IS, WHERE IS” and WITHOUT ANY WARRANTY ASTO CONDITION OR VALUE by áyiñg
XCrOx the equipment’s Fair Market Value (‘FMV’) at the conclusion of it9 cheduled term. Customer aréé9 torètUrñ terminated or Traded Equipñiéñt in the same Ohdition as when delivered, reasonable wear and tèãr
aããCted This provision excludes t9rñiiñátions due to fiOãI year funda non-appropriation Or an uncured XOxeiforn,ance failure.

10. Early Termihatión — Third Party and Amortized Services. Certain Xerox Services, sUöh á consulting and
training, riiay be anOrtized over the life of an Ordèr “Amortized Services”). XeO ñáy provIde funds toauire Third Pãi Hardware, to license Third Party SOftware and/Or tO retire debt Oh Cxisting Third PartyHardware (‘Thiid Part’ Funds”). ColletiveIy, Third Páity Funds and Amortized Serviëè are “Funds”. TheFuhd amount will be OIuded in the MMC. Notwithstanding the provision entitled “EARLY TERMINATION —SERVICES AND PERSONNEL”, should an Order be terniinated prior to expiration f& an Càon or a unit OfThird Party Hardware o any Third Party Software for whih Third Party Funds have béeñ Ovided is removedor replaced prior to è5irtion, Customer agrees to pay tO Xerox, to the extent perrñittëd b’ law, in addItion toany Other amouhts OCd under said Order, an amount euãl tO the remaining principal balane Of the Funds for
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loss of bargáiñ ãñd not as a penalty. Customer agreé tO iñàihtain the manufacturer’s maiñteñàñce agreement

for any Third Pãrty Hardware and applicable Third Pãty SOftware licenses. Any expre wãrrañties for such

Third Party Hardware or Third Party Software hãll be available tO Customer Thi frOvision excludes

terminatiOñ due to fiscal year funds nonappropriátiOñ Or an uncured Xerox performanãä failure:

Ii. Personnel. Xerox agrees tO Ornly with Customer’s internal poIiié Customer provides to Xerox in writiñ fOi

security and safety that are reäñàble and customary under the ciuñitãñces, and that do not conflit with

this SSA. Customer will provid XerOx with reasonable prior notice Of uãh polióies and any changes thétO.

Neither party shall, directly äi iñdiréctly; actively Solicit the emplOyiñént of the other party’s staff providing

Services hereunder, which ihludè Xebx’s agents, nd their suprvi&s during the term of this SSA and fO a

period of One (1) year thCàftOr. Erñployment arising fron iñuiries received via advertisernénfa in

newspapers, job fairs, unsOIiitd resurnes, or apIications for enlOyient shall nOt be considered ããtiè

solicitation.

i. SeMces ãí d Third Party Product Warranty I Wárrãnty Limitations, and Warranty Disclaimer! Waiver.

A: Services Warranty XéO èresents and warrants to CustOrñè that the ServiOCS will be perIOrrñéd in a

skillful and workmanlike ñãñnër; provided hOwever, in no evCñt vill Xei-bx be responsible for any fáilurC to

perform Services if the failure is caused by: (I) CustorñAi Asets; Customer Content, 0i érvices,

maintenance, design iñilëñiehtation, sulieS or data streáñ prOvided by CuStomer, Customé agent or

servie provider to XerOx fOr use hereunder, (il) Custome fãilurë to contraot for the minimuñ tyés and

quantities of Product Auired by Xerox tO perform the Siäè, oi (iii) Customer’s failure to pOvide Xerox

aoess to Customéi éronnel and systems or to tranfC, tO Xëiox sufficient rights to use, àëöès and/or

modify Customer Aèt öonstituting hardware and Oftwárë, including Software owned ói liäéñsed by

CuStomer, and/or CutOñër Content as neoessary for the Oiãñ Of ServiceS.

B Warranty Disclaimer and Waiver for Services 0 9E ‘.4AX’MUM EXTENT PERMITTED B”

APPlICABLE LAW, THE EXPRESS WARRANTIES SET FORTH IN THIS SECTION FOR SERVICES ARE

IN LIEU OF A66 OTHER WARRANTIES, EXPRESS OR IMPLIED, THEREFOR AND XEROX DISCLAIMS

ALL OTHER WARRANTIES FOR SERVICES; INC6UDING, BUT NOT LIMITED TO ANY IMPLIED

WARRANTIES OF NON-INFRINGEMENT.

C. Third Party Product Warranty. FOR THIRD PARTY PRODUCTS SELECTED SOLELY BY XEROX FOR

AN ORDER, XEROX WARRANTS THEY WILL OPERATE SUBSTANTIALLY IN CONFORMANCE WITH

APPLICABLE SERVICE LEVE6S IN THE SOW. IF, WITHIN A REASONALE TIME AFTER PROVISION

OF SUCH THIRD PARTY PRODUCTS, SUCH SERVICE LEVELS CANNOT BE BROUGHT INTO

SUBSTANTIAL CONFORMANCE WITH THOSE IN THE SOW AND SUCH NONCONFORMANCE IS A

RESULT OF XEROX’S USE OF SUCH THIRD PARTY PRODUCTS, Customer’s EXCLUVE REMEDY

FOR THE FOREGOING WARRANTY IS TO RECEIVE A REFUND OF ANY FEES PAID FOR THE NON

CONFORMING THIRD PARTY PRODUCTS UPON THE RETURN THEREOF TO XEROX: XEROX

DISCLAIFvIS ALL OTHER WARRAV ES W1T-I RESPECT TO SUCH THIRD PARTY PRODUCTS AS

WELL AS FOR MAINTENANCE THEREOF, INCLUDING, BUT NOT LIMflED TO, IMPLIED

WARRANTIES OF NON-INFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE AND

MERCHANTABILITY; AS WELL AS ANY OTHER WARRANTY PERTAINING OR RELATING TO DESiGN,

PERFORMANCE; FUNCTIONALITY, OR COMPATIBI6ITY THEREOF WITH CütOmOr’s SYSTEMS.

XEROX WILL PASS THROUGH TO Cutäñiéi ANY WARRANTIES PROVDED TO IT BY THE

MANUFACTURER OR LICENSOR OF THIRD PARTY PRODUCTS TO THE EXTENT PERMISSIBLE.

XEROX DISCLAIMS, AND Customer WAlVE ANY AND ALL EXPRESS AND IMPLIED WARRANTIES,

INCLUDING, BUT NOT LIMITED TO, THE MPLlED WARRANTIES OF NON-INFRINGEMENT, FITNESS

FOR APARTICU6AR PURPOSE AND MERCHANTABILITY, FOR THIRD PARTY PRODUCTS NOT

SELECTED SO6E6Y BY XEROX.

D THE WARRANTIES AND GUARANTEES SET FORTH IN THIS SECT’ON Q TI-4 SSA ARE

EXPRESS.X COND111ONED UPON THE USE OF THE SERVICES AND DE. VERABLES FOR THEIR

INTENDED PURPQSE IN THE SYSTEMS ENVIRONMENT FOR WHICH THEY WERE ORIGINA66Y

DESIGNED AND SHALL NOT APPLY TO SERVICES OR DE6IVERABLES WHICH HAVE BEEN

SUBJECT TO MISUSE, AOClENT, ALTERATION OR MODIFICATION BY Customer OR ANY THIRD

PARTY (EXCEPT AS SPECIFICA6LY AUTHORIZED IN WRITING BY XEROX.)

i. Confidéñtial Information. Each party will dislOse to the Other certain buines information identified as

confidential (‘Confidential InfOrmation”)
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A Customer Content cóhsit of documents, materials and data piodéd in hard copy Or Cectronic fOnàt by
Customer tO Xerox contàiñiñ information about Customer and/Or: Customer’s cieht and is cöhidered
Customef’ Confidential IhfOriñãtiOO,

B: DeveIOñéñts and Pre-Exiting Work (öoNëötivély “Xerox Work”), Xerox Toots ã défiñed herein, Orders
and SOW shall be considered XerOx’s COñfidñtia! lnformatiOh. “Developmëñt” re items created by
XerOx éñioyees, agents, ahd/or licOnsO1:, iñluding, but not limited to, computer: 1:Orams, code, fepOrt,
operati0ñ and procedures manuals, fOirn, dèign or other works of authorship, ãñd “Pre-existin Work”
are ite1:ñs uôd or incorporated into a Dëlivë1:ãbl or developed Or acquired by Xér:Ox independent of
perfor1:ñiñ the Services. “Output of Sérvicés” ë0ñtitutes electrohi images creãtéd by canning tangible
documeñt äOñtaining Customer Content, 01: the ãOñtent of any reports and other: ñátérials, created by
Xerox speãifië tO and for Customer per the appliãáblC SOW, but shall hot include softwà1:é. “Assessmeht”
are assesñAñt and recommendation repOrt c1:éätAd as a result of assessment serviëë. “Documentatioh”
means all ñàñuáls, brochures, specifications, iñfOññàtion, and software descriptions in élètronic, printed,
and/or carner:à-1:éàdy form, and related matenàl ëüt&narily provided by Xerox for ué à part of the
Services:

0. Each party will make reasoñãblO efforts not to disiOse the Other: Confidential InfOrmation to any
third party, except as may be r:éuired by !aw, unless such Cohfidëñtiàl Information: (i) was in the publië
domain prior to, at the time of, 01: Cubsequent to the date of disclouré thr:Ough no fault of the non-disclosing
party; () was rightfully in the ñOñ-disclosing party’s Ossessión or: the Ossession of any third party free Of
any obligatIon of confidentiality; 01: (iii) was developed by the non;dOIOiñg party’s employees or agents
independently of and without refë1:èñé to any of the Other party’s CoñfidCñtiàl InformatIon. Confidentiality
Obligations set forth above shall tér:ñiiñáte one (1) year after expiratiOn 01: ter:n,ination of this SA or the last
effctive Services Contract hereuñdè1:, whichever is later; provided hOWever, for Xerox WOrk and Xerox
TOOls, confidentiality obligations with r:èspect thereto shall not te1:1:ñiñátA unless (i), (ii) Or (iii) in the
1:Cceding sentence of this Section bôOmes applicable thereto. The ãfié do not intend for Customer to
diälose confIdential technical infOr:ñtiOn hereunder, which includé, bUt i not limited 10, computer
r:Orams, source cOde, and älgohth1:ñC, and Customer wiN Only disclose thA aarne under the auspices of a
éparate agreement. Upon expWãtiOñ Or termination of this SSA, each ã1:ty hall return to the other or, if
O requested, destroy, all CohfidOñtiál Information of the other in its Oésion or control, except suóh
COnfidential Information as may be réàCOnably necessary to exercise 1:iht tht survive termination of this
SSA.

14. !nteNectual Property. Customer represents and wärràñt Customer ownS the Custom 1: COhtCñt and
Customer Assets 01: Otherwise have the right to autho1:izé Xerox to perform Services hë1:ëUñdCr: and the
Customer Content dOes nOt, and shall not, contain content that (i) is libe!ous, defamatory or ObsOëñA and/or (ii)
infringes on or violate àñ’ appIicable laws, regulations or: 1:iht of a third party of any kind. Xerox, its
employees, agents and/or: liôCnsors shall at all times retain all r:ihts to Xerox Work and Xë1:O Toola (with
“Xerox Tools” being p1:Oprietar:y tools used by Xerox to rOvidè the Services, and any nodifioations,
enhancements, irnproveñenta and derivative works thereof), and éxept as expressly set forth hèrèiñ, nO rights
to Xerox Work and XeiO TOOls are granted to Customer. CuCtOrner shall have no rights to uCé, àess or
operate the Xerox TOOl, Whih will be Installed and operated Only by Xerox. Customer will hävA àess to
data and reports ener:atAd by the Xerox Tools and stored in a frOvided database as set fOrth in thA plicable
SOW. AU Xerox TbOl rñáy be removed at Xerox’s sole diö1:éfiOñ Customer acknowledges that XerOx does
not licensO the Xerox TOOl eparate and apart from the rOviiOn of Services associated with thCir: use
Customer agrees nOt tO dAäOmpile or reverse engineer any XArOx Work or XerOx Tools: XërO rants
Customer a non-exclusive, Ar:Ctual fully paid-up, worldwide riht tO use, display, and reproduce X1:O Work
and Documentation only a 1:équired for use Of the Services ãñd Deliverables for Customer’s cutOniary
businesS purposes; and nOt fOr resale, license, and/or distributiOn outside of Customer’s arganiation
Customer may not sublieenee any rights granted to Customer: hèrèunder, but may authorize a thir:d party
(“Designee”) to use such 1:iht, OICly for Customer’s benefit and CutO1:ner’s internal buSiness purOsA. Any
Designee Operating or rnaintainin the delivered sOlution shall be ubject to written confidentiality ObliàtiOñs
with respect 10 Confidential lnfar:mation that shall be no less restriOtivA than those set forth in this SSA. OUtut
of Services•• Customer’s Olé and exclusive property and Xerox shall ain no rights therein, except as may be
required fOr Xerox to perform Services hereunder. Xerox hereby ains, grants, conveys, and tranefer: to
Customer all rights in and tO the Output of Services hereunder. Cutomer may duplicate and ditribUtC
Assessments Only for CutOner:’a internal business purpose. Recommendations, assessrnent, ãñd
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procese described in A Assrñehts may only be mplementd fói Customer by Xerox and only föi

Customer’ internal businei urpöses: Except as set forth expiély in this SectiOh, ro other rights or

licehC are granted to Cutóñier: Any rights or censes that ãrA áñtéd to Customer haII immeditAly

termihãte if Customer (i) dfàuIt hereunder with respect to any of Cutämei’s obligations related to such rihf

or licChes, (ii) fail to pay ñiOuñts due, or (iii) otherwise default undéi thi SSA;

15. !ndeniñificàtioñ.

A: Xerox afCes, at its expéñè, if frbiiptly notified by Customer and ivën the right to OrtfOl the defense,

will defend Customer frOñ, ãñd ay any settlement agreed to by CutOmer or any ultimate judgment fOr, all

claims by th’rd parties fOi érOnal injury (inuding death) oi táñible property damage to the extent

proximately caused by the willful misconduOt Or negligent ãätC Or omissions Of Xerox, its offiäC,

employees, or agent in Onñèötion with this SSA. Cu5torñé, ñày procure its Own representatiOn àñd

participate in the dCfCñë at its own expense. Xerox i ñôt responsible for any Customer litiátiOñ

expenses or settleriCñt Unless Xerox pro-approves them in wiitiñ.

B. XerOx, at its expense, if promptly notified by Customer and ivCn the right tO OhtrOl the defene, will

dCfënd Customer from, and pay any settléiñOñt agreed to by Xerox or any ultimátC jüdhient for, any aim
nOt identified in (i)-(vi) belOw or subject tO a. belOw that any Services or Deliverablé (èëludihg Third Party

PiOdUëts) infringe a third party’s US, iñtOlléctual property rights. Customer ñiãy procure its Own

ièfreentation and participate in the dèféñë at its own expense. Xerox is not iAOnsible for any non

XerOx litigation expenses or sett!ement uñlès Xerox pre-approves them in writiñ. Excluded herein are

ãlàims arising from or relating to: (i) SéMëes performed using Customer Aöt àñd/or Customer Content

fOi which Customer failed to prOvide tO Xerox sufficient rights; (ii) ServiäA ërforrñed, or Deliverables

frovided, to Customer’s specificátiOñ Or design, (iii) infringement resultin frOrn Oi caused by Customer’s

ñiisuse or unauthorized modificãtiOñ of systems or product; (iv) usC of Sëvices or Deliverables in

aOhibination with other products, CMcës or data streams not provided by XCiOx if such combination forms

the basis of Such claim; (v) CuatOfrer’s failure to use corrections or eñhãñãèñiehts to the Services or

Deliverable provided by XCiO, àñd (vi) Customer’s provision to XerOx Of iiiaterial for duplication in

violation of the copyright of a thi,d àity and it is agreed and understood by the parties that, under this SSA,

Xerox is not undertaking, and will nOt undertake, any Obligation or duty Of àñy kind or type to determine or

asöertain whether material provided to it for duplication may be duplicatad WithOut violating a third party’s

óopyright therein. If the ueOf the Services or Deliverables (excludin Thid Party ProduOt) are enjoined

as a result of a claim undeithiC SeOtion, or in the reasonable opiniOn Of Xeiox are likely to be the subject Of

such a iaim, Xerox will, Ct it Option and sole expense, exercise Cñy O CII Of following remedies obtain f&

Customer the right to cOñtiñuë to use such Services or DeliverCblA iñOdify such Servioes Or De!iverCbIC

so they are non=infringiñ iClCãe such Services or Deliverab!C with nohzinfringing Ones or terminate uOh

infringing Services, añdlOr, aöept the return Of such infringiñ DClivèãbles and refund to Customer Cñy

amount paid for the infriñiñg item, less net benefits realized

C. XCO will not pay any settlement agreed to by Cutbhier for any third party claims Cubjeat to b(i)-(vi) above

or fO infringement of any ihtellectual property rights arising out of or related to pCifOrmance of Serviees

usiñ CutOmer Assets, Customer Content 01 Other materials pursuant to CustomC’euest or direction

or fO, Customers breach Of the first senteháC Of the Section herein titled “!NTELECTUAL PROPERTY”.

CutOfriër is not responsible for Xerox litigCtiOñ CxOnses or ettlenients unless CutOñier pre-approves

thCñ in writing:

16. Limitation of LIability; EãCt for personal injury (including déCth), property damage, or intellectuCl frOeity

damages as defined hCICiñ, Xeox shall not be liable to CustoñCr, in the aggregate, for any direct dañCës

excess Of the amountS Cid bS’ Customer to Xerox during the twelve (12) months prior to the claim or $50,000;

whichever s greater, and neither party OhãH be liable to thA Other for any special, indirect, iñãidCñtCl;

consequential or punitivC daniages arising Out of or relating tO thi SSA or any Order hereunder, whCthCr the

claim alleges tortiouC aOndUat (including negligence) or any OthCi lCäl theory. This lim[tation of liability hall

not be applicable tO any pOcific indemhifiation obligatiOn Cet fOrth in this SSA or to CustomC brCãch of

confidentiality obligCtiOn rearding the Xerox Tools.

17. Title and Risk of Loss. Title to Equipnent and Third Party Hardware shall rCñCih with Xerox until Customer

UähCës same. Risk of lOss or damage fOi the Products shall pass to CustoñAi upon delivery. CustOmer

will be responsible to keep the Product iñuCd against loss.
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18; Reports. Upon Customer’s request, XWôx may issue mutually agreed uôñ reports refledtihg inforrñatiäñ that
is àëôurite at the time the report Uéd, including estimates of ihfor?ñàtiàn based on pending Ordé?.

*** End of Service and Solütiôns Offering **
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Specific Terr’s for Managed Services Orders

These Managed Services Terñ àié in addition tO Xefox’s Additiàñál Terms

Scope. The acquisition of (i) “Services” (collectively managed éMces and cOhuftative servié), (ii) Xerox-

brand equipment (“quifrAnt”), third party hardware (“Thiid Party Hardware”), Xerox-biâñd software

(Software”) and/or third prty Oftwàre (Third Party Software”) (ãOllëtively “Products”) and/or (iii) Maintenance

Services by Customer is subjéãt to the prices arid terms and äOñditiOhs set forth ri this Servic Cñd Solutions

Agreement (MSA”). Third Party Hardware and Third Party SOffwaiè are, colletively, ‘Third Pty Products”.

Services, PrOducts, and Maiñteñance Services arC, collectivCly, “Offehhgs”. “Deliverables” include, but are not

limited to, Products, Output Of Services, Assessments, and DOUñéhtation.

i8. Services Guarantee. Xerox will provide the Sëviäes set forth in each QrdC, áñd, if the Services do not comply

with the éiviöe levels set forth in a StateñAñt Of work (“SOW”) during its térñ, Customer agrees to notify

Xerox in wiiting detailing its concerns regardiñ the sarhe. No iãtCf than ten (10) days following Xerox’s receipt

of said ñOtiãè, Xerox and Customer agree tO ineet ólarify the Customer’s coñéiñ() and begin to develop a

corrective ããtion plan (“Plan”) to remedy suáh alleged non-eoffipiiance. As CutOmer’s exclusivC remedy for

Xerox’ ñOñcompliance, Xerox, within sixty (60) days of fihali2ing the Pláñ 0? a time period as otherwise

agrèôd tO in writing by the parties, will &thé? rhodify such Services so they áié compliant with such SOW or ié

do the wOrk at no additional charge CUtOrhèr will dispOse all hazardouC waste generated from use off Thi?d

PC?ty Hardware or supplies.

2: Orders.

A SCMöé and Deliverables provided by Xerox will be set forth in one or ñó?è Services and Solutions Ordè?

(‘MSO”) which wiN be mutually á?éëd upon and signed by the Cutdñë?. MSOs aigned the sanie 10

diit number cohtitute a “Service COntract”: Unless Otherwise prOvided in a MSO, terms and conditiOñ

in a MSO that is part of a Serviè COntract shall be applicable tO all MSOs constituting that Se?viôéC

COntract: Customer may also issue u?ãhase orders to Xerox for &dé? entry purpOes only, specifyiñ

CUtOinér’s requeMed shipment dCtO, iñtallation site, quantities, bill-to ãdd?ess, servies description Cñd

tèfrñ, ahd applicable 1radeln Equiñéñt. Such purchase orders shall iñö0rorate and be subject slély tO

the terms and COnditions of the ãliöable Services Contract nOtWithtàhding anything contained iàñy

uóh purchae order at varianae with or in addition to the apliããble Services Contract. Any MSO or

Customer-iued purchase O?dé? shall be an individual order (“O?dér”) hereunder and, irrespéãtivë of its

foihi; must reference the coñt?ããt number of the applicable Se?viäè Cohtract.

C. During the térñi Of an Order, Customer shall pCiTAit Xéiox and it agents to use 0? ãcess, and shall grant

or transfer CuffiãiOñt rights to enable Xerox and it aèhts to uC or access, all hidware, software and/or

work spaé Owned, leased, rented, licensed Cñd/O? óOntrolled by Customer, Cñd any services utilized by

Customer that Xerox needs to enable Xerox to éifO?in the Services (co!lectivèly “Customer Assets”).

C. Orders may be submitted via hard ëopy or eietronic meañC and those submitted electroniaally by

Customer shall be considered far all purposes to (i) be a “writiñ” or “in writing”; (ii) be “siñéd”; (iii)

ãOñstitute an “original” when ?iñtèd frOm electrOnic records ectablished and maintained in the 0?dinàiy

ãourse of business: and, (iv) be valid and enforceable.

3. Term.

A. This MSA haii commence On the date it is aepted by XC?O, and shall coritihuC for a penad Of

mOnths unle terminated éá?lié? by either party upon not les than ninety (90) days prior writtéñ notice to

the other party. In the evéñt this MSA expires, or either pa?ty Olëcts to terminate this MSA, éãôh Order

hereunder shall remain in full fOröe and effect until the end of it term (including any renewal 0? extensions

thereto) or it is terminated, and shall at all times be goverñCd by the terms arid conditions Of this MSA as if

it were still in effect.

C. The term Of each MSO hereunder shall be CCt foith under the heading “Terni” in the “Order Summary” area

on the faaeOf §àid MSO, and shall continuC fO? the term stated. if an Orde? i terminated, the term of any

remainiñ Orders shall continue unaltered.

C. Unless either party providC nOtice at least thirty (30) day before the end of the term Of any Order

hereunder of ts intentiOn not tO renew same, it will contiñué on a month-to-month basis at the aerhe price

and on the same terrrC and conditions et forth in said O?der. During said continuation, éithe? party may

terminate such Order On at least thirty (30) days notice

m.ais_iJ40 i4erodditoraI terms and-cocd4ons cv n Ai 23 11 doceA.os R2 (2-oCA oe

AnièC6ü/ityA’.acG1i’tions R24oc Pe 20 hf 25

JJDB (06/14/2011) 54



Xerox Clanfications to
County of Los An9èIOs

Contract Number MA-IS-I 140174
Photocopy Equipment

4. Pricing; Png shall be a et forth in àñ OidCr The monthly charge (‘MOnthly Minimum Chare” or “MMC”),
aloñ with any Additional Impression Chaea, covers Customer’s monthly aoat for the Sefvie, Product andMaintéñãñO Services heteunder and suh MMC will change with each Order. The MMC may also include, but
not be lirñitOd to, ease buyOut funds; Thid Party Funds, supplemental fuñd, rnonth!y equipment componentamount, iOmaining Customer obligatiOn frOm previous contracts, amouñt being financed Or refinàncOd,analyst séivis and/or custOmer trainih évices One-time items (Ohe;Tiñ Items”) are billed separately
from the MMC.

& Payment. If Services begin artiãlly and/or early, Xerox will bill CutOmer on a pro rata basis, bàëd On a 30day billing month, and the tèññ and conditioh of this MSA will apply. Services requested ãñd performedoutside Customer’s standard wOrking hours will be at Xerox’s thCñ-áurrent overtime rate. Xerox ieaponsib!efor all standard delivery and iOñioval charges fOr Equiprhent ãñd Third Party Hardware and Cutomer isresponsible for any nonzstãñdáid delivery and removal charO. Customer authorizes Xerox (Or it agent) to
obtain credit reports from ãoñnArcial credit reporting agencies. XerOx reserves the right to review and approve
Customers credit prior to acöetãñe of each Order.

ê. Default. CutOñièr will be n default if Xerox dOA not receive any payment within thirty (30) days after the
date it is düC Or if Customer breaches any Othèi Obligation under this Agreenent, Or any Order hereunder, orany other AACrnent with XCrOx. If Custorñër defaults, Xerox, in addition to ita other remedies (including thecessation of SCivices), may require immediate áyñient, to the extent permitted b law, as liquidated damagesfor loss of barain and not as a penalty, of (a) all áhiOunts then due; and (b) any alioable machine equipmentcharges and/O Oãily termination charges. Xerox’s deision to waive Or forgive a ãiti0ular default shall notprevent XerOx frOiñ dClaring any Other default:

7. Eariy Termination — Services àAd Personnel. Except as otherwise 0t forth in a SOW, upon ninety (90) days
prior written hOte, CustOñèr nay terminate Or reduce any Sèrvices or personnel without inOUiñg ETCs.Notwithstanding the foregOiñ, if any Services Or personnel àré terminated (i) by Xerox due tO Customer’s
default or (ii) by Customer àñd Customer acquires Services from nother supplier within six (6) mOnths of thetermination of uOh Service O AronneI, Customer shall pay, tO the extent permitted by law; all amounts dueas of the termination date; tOAthCr with ETCs, fOr loss of baràiñ and not as a penalty; euäl tO the thenOurrent MMC fOr said teirninated or reduced Services or peronnel multiplied by the number Of monthsimaining in their term, not tO è*.áCCd six (6) mOnths. This proviibñ excludes terminations due tO fiaal yearfunds nonappropriation or an uñöüCd Xerox performance failure.

. Termination -- Xèróx and 3rd Party EquipmeñtlSOftwàre. Prior to the expiration Of the term of Equipment,Software, and/Om Third Party Produt in and as oanbed by the applicable Ordem, if: (i) Customer terminatesEquipment, Softwaie, and/or Thitd Party Product (ii) Customer requires that a unit Of Equipment Or ThirdParty Hardware be teplaced (e.g., traded-in); or (iii) Xerox terminates Equipment, Softwa?e, and/or Third PartyProducts due tO Cutorner’s default, Xerox; in additiOn to its other remedies (includiñ the cessation Of BasicServices), may r0uire immediate payment, to the extent permitted by law, as liquidated damages for loss Ofbargain and notà a penalty, of (a) all amount thCñ due; and (b) the remaining MOnthly Minimum Charges in
the term of the Euiñient, Software, and/or Thimd Pátty Products less any unearned finance, maintenanOe, andsupply charges. In addition to paying the arnoUnt iequired in the preceding sentene if Customer defaults,
Customer shall éith0r make the subject the EquiñCñt, Software, and/or Third Party Products available forremoval by Xero and, at the time of removal; th9 EUiment, Software, and/or Third Pãrty Products will be inthe same conditiOn á when delivered, reasonable wéãr: nd tear excepted; or, purchásè the subject Equipmentor Third Party Hardware ‘AS IS, WHERE IS” and WITHOUT ANY WARRANTY AS TO CONDITION ORVALUE by paying XérOx the Fair Market Value (‘FMV”) of the Equipment or Third Pà?ty Hardware at theconclusion of its téftñ. This provision excludes terninatiOns due to fiscal year funds non-appropriation Or anunOured Xerox perfOimance failure.

9. PérOñnel. Xerox agrees to comply with Customer’s internal policiéC CüatOmer provides to Xerox in wñtiñ fOr
aeurity and safety that are reaaOnable and customary under the OiiôuOistances, and that do not cOnfliôt withthi MSA Customer will provide XéiOx with reasonable prior notiOë Of uh policies and any changes thèi0tO
NéithOr party shall, directly or indi,eatly, actively Oliit the ernlOyrñAñt of the other party’s staff r0vidiñgSéNiôC hereunder, which includes XAiOx agents, and their supemviso during the term Of this MSA ñd fOr aèri0d Of one (1) year thereaftem. Employment arising from inuines received via advertisehièñt innOáers, job fairs, unsolicited reauñies, or applications for OinlOñCnt shall not be considered aativesOliëftãtiOñ.
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lO. Customer Assets, Equipméñt, and Software.

A. During the terrn of an Order, Customer háll permit XerOx and its agèñt to use or aess, and shah ràht

or trañfér sufficient rights to enable Xéöx and its aehts to use or ácess, all hardware, softwa,A and/or

work àãè owned, leased, rented, liäéñëd and/br ontro!!ed by Cutomer, ahy services utihièd by

Custorñ (collectively “Customer AAf”), and Customer Content, that Xerox needs to use or ãëëe to

enable Xèröx to perform any of the Séiviãe subject to a Order CutOñier is solely responsible fär backing

up CutOñier’s Conteht and Xerox ahall ñót be respOhible for Cuatanei’s failure to do so. Custóñèr shall

acquié and/or contihue, at Custôrñér expense any maintenãñôè and repair service contracts for all

Custöñéi Assets that Customer perñit Xérbx to uC or access

B. If Customer revises or iéiñoves Predudt and Xerox advises Customer that the reñàiñiñ Products are not

sufficieht to enable XerOx to ovide the Services, XOx hàll have ho liability for the failure to provide such

Services.

a. Title tO Euipment ahd Third Party Hardware acquired through ãñy Order or Ofder=re!ated Customer

purôhãe Oidér shah remain with Xêiä until Customer purchasCthé Equipmeht and HardwàA. Until the

Equifrnent Or Third Party Hardwè i purchased by Custorn, CustOrñér agrees that: (i) it hàll remain

péOñàl property; (ii) Customer will not attach it as a fixture to ãñy real estate; (iii) CustOñer will not

pICdè, sub-lease of part with pOésioh of it, or file or permit tO be filed any hiCh against it; (iv) Customer

will nOt tñàke any permahent a!terãtiOñs to it; and, (v) all relocatioña Of it must be arranged (ot áoved in

adváñäë) by Xerox. Customer is nOt entitled to purchase any Equiñent Or Third Party Hardwãié provided

uñdér ãhy SOW except as Set fOith therein. While quipment ãñd Thiid Party Hardware is bAiñ relocated,

Cufoñer rOmaih responsible tO rñãke all paymehts required uñdér the applicable Order, The risk of loss

fO the Equiprneht and Third Páity Hardware will pass to CustOñër upon delivery. Unless Othewise agreed

tO by the partie in a SOW, CutOiñer agrees to use Equipñéñt and Third Party Hardwé in accordance

with, and to perorrn all opéãtOr maintenahce procedure fOr it as set forth in the licãble product

ñiàñuàls. All parts/materials rèlâced, includih as part of áñ Uàde, will become Xerox’ froperty.

ii. Services and Third Party Product Warranty I Wãrràhty Limitations, and Wãrrañty Disclaimer! Waiver;

A. Services Warranty. Xerox iArOsents and warrants to CutOñ,er that the Services will be performed ih a

killful and workmahlhke manñCr rOvided however, in no evAñt will Xerox be responsible fOr ãñy failure to

érform Services if the failuiA is caused by: (i) CustoñAv Assets, Customer ContCñt, O servicC,

ñáiñtenance, design implemCñtãtiOh, suppIie Of data streñ provided by Customer, CuatOniei’s agent Or

èivice provider to Xerox foi üè hereunder, (ii) Customer’ failure to contract for the rñiñiñuhi types ahd

uantities of Products required by Xerox to pCofm the ServiOés, or (iii) Customer’s failurC tO frbvide Xerox

àãëess to Customer’s persOññël áñd systems or to transfer tO Xerox sufficieht rights to ué, access and/or

ñiodify Customer Assets áOñtituting hardware and softwãré, including software owned Or licensed by

Customer, ahd/or CustoACi Content as necessary for the provision of Services.

B Warranty D&Iaimer ad Waiver fo._Services TO THE MAXIMUM EXTEV ERMTTED BY

APPLICABLE LAW, THE EXPRESS WARRANTIES SET FORTH !N THIS SECTION FOR SERVICES ARE

IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, THEREFOR AND XEROX D!SCLAIMS

ALL OTHER WARRANTIES FOR SERVICES, INCLUDING, BUT NOT LIMITED TO ANY IMPLIED

WARRANTIES OF NON-INFRINGEMENT.

C Third Party product Warranty FOR THIRD PARTY PRODUCTS SELECED SOLELY BY XEROX FOR

AN ORDER, XEROX WARRANTS THEY WILL OPERATE SUBSTANTIALLY IN CONFORMANCE WITH

APPLICABLE SERVICE LEVELS IN THE SOW. IF,WrTHIN A REASONABLE TIME AFTER PROVISION

OF SUCH THIRD PARTY PRODUCTS, SUCH SERVICE LEVELS CANNOT BE OUGHT INTO

SUBSTANTIAL CONFORMANCE WITH THOSE IN THE SOW AND SUCH NON-CONFORMANCE IS A

RESULT OF XEROX USE OF SUCH THIRD PARTY PRODUCTS, CUSTOMER’S EXCLUSIVE

REMEDY FOR THE FOREGOING WARRANTY IS TO RECEIVE A REFUND OF ANY FEES PAID FOR

THE NON-CONFORMING THIRD PARTY PRODUCTS UPON THE RETURN THEREOF TO XERQX

XEROX DISCLAIMS ALL OTHER WARRANTIES WITH RESPECT TO SUCH THIRD PARTY

PRODUCTS, AS WELL AS FOR MAINTENANCE THEREOF, INCLUDING, BUT NOT LIMITED TO,

IMPLIED WARRANTIES OF NON-INFRINGEMENT, FITNESS FOR A PAR11CULAR PURPOSE AND

MERCHANTABILITY, AS WELL AS ANY OTHER WARRANTY PERTAINING OR RELATING TO DSlGN,

PERFORMANCE, FUNCTIONALITY, OR COMPATIBILITY THEREOF WITH CUSTOMER’S SYSTEMS,

XEROX WILL PASS THROUGH TO CUSTOMER ANY WARRANTIES PROVIDED TO IT BY THE

rna-iSfl.O1 74Xethk.additoñàI terms a onditionsi2a Aug 23 11 .docCA-ts-AnqeI r Awrd-rarmcatio-R2 (2dCA tö
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MANUFACTURER OR 6IGENSOR OF THIRD PARTY PRODUCTS TO THE EXTENT PERMISSIBLE.
XEROX DISCLAIMS, AND CUSTOMER WAIVES, ANY AND ALL EXPRESS AND IMPLIED
WARRANT!ES, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF NON
FRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE AND MERCHANTABILITY, FOR THIRD
PARTY PRODUCTS NOT SELECTED SOLELY BY XEROX.

B. THE WARRANTIES AND GUARANTEES SET FORTH IN THIS SECTION OF THE MSA ARE
EXPRESSLY CONDITIONED UPON THE USE OF THE SERVICES AND DELIVERABLEs FOR THEIR
INTENDED PURPOSE IN THE SYSTEMS ENVIRONMENT FOR WHICH THEY WERE ORIGINALLY
DESIGNED AND SHALL NOT APPLY TO SERVICES OR DELIVERABLES WHICH HAVE BEEN
SUBJECT TO MISUSE, ACCIDENT, ALTERATION OR MODIFICATION BY CUSTOMER OR ANY THIRD
PARTY (EXCEPT As SPECIFICALLY AUTHORIZED IN WRITING BY XEROX.)

12. Cóñfidéntial Information. Each party wII däIóe to the other CCrtn business iñfBfrñãtiBñ identified as
ãOñfidntiaI (“Confidential Information”);
A. Customer CohtBñt ãóñists of documents, materials and dãtã frBvided in hard copy Or electronic forrhat bi

Customer to XèrB ääñtainirig information about Customer àñd/ôi Customer’s ciieht and is considéèd
Customer’s Coñfidéñtiàl Information.

B. DeveIopments and Pro-Existing WBrk (ãäilôctively “Xerox Work”), Xerox Tools ä défiñed herein, Orders
nd SOWs shah be onsideréd XërB’ Confidential Information. “DeveIopñeñt” ãrè items created by
Xerox emphoyee, agents, and/ói ãèñO, including, but not limited to, computer Orns, code, reports,
Oèrations and prOcedures manuals, fOññ, design or other works of authorship, and “Pre-existing Work”
àré items used or ihOrporated intO a DOlivCrable or developed or acquired by XérOx independent of
èrforming the Services. “Outputóf SéMôO” constitutes electronic images creãtéd by canning tangible
dOuments containih Customer Coñtèñt, O the content of any reports and othëi ñátèriaIs, created by
Xerox specific to and for Customer ëi the ãpIicabIe SOW, but shall not include sOftwáié. “Assessments”
a assessment and recommendatiOn réOt created as a result Of assessment sèNiOé. “Documentation”
ñOñs alI manuals, bfOhures, specifiatiOñ, information, and software descriptions in AIètronic, printed,
ãñdlor camera-ready form, and relàtèd rñãtCrials customarily provided by Xerox fOr ui as part of the
Services.

C. Each party will ñãkO reasonabIe effoft not to disclose the ãthr party’s Confidential Information to any
third party, exOèt á may be required by haw, unlOss suOh COnfidential Information: (i) was in the publiO
domain prior to, at the tiñie of, or subsequent to the date Of diCOIOur through no fault Of the non-discIosin
party; (ii) was rihtfuIIy in the nondischOing party’s posséssiOñ Or th possession of any third party free of
any obligation of Ooñfidéñtiality; or (iii) waS developed by the ñOñ-dicIosing party’s employees or agents
independently of and withOut reference to any Of the other COnfidential Information. Confidentiality
Obligations set forth above haII terminate one (1) year after expiãtiOñ Or termination of this MSA or the Iat
effective Services COñfrt hereunder, whichever is later; pã’idCd hOwever, for Xerox Work and Xerox
Tools, confidentiality ObIitions with respect thereto shall ñOttCiTñiñate unless (i), (ii) or (iii) in the
preoeding sentence Of thiC Section becomeS appiicable theretO. The árties do not ntend for Customer to
disIOse confidential téOhñicaI information hereunder, which inOIUdC, but is not limited to, computer
programs, souróe ëodë, áñd aIgorithms, and CuStomer will only diOIO the same under the auspices of a
separate agreement. UOn expiration or termination of this MSA, ëàäh party shall return tO the other or, if
so requested, destrOy, all Confidential information of the bthé in it ossession or control, except such
Confidential InformatiOn ã ñiy be reasonably necessary to ëxèrcié r1hts that survive termination of this
MSA.

13; Intellectual Property. Customer represents àñd warrant Customer Owns the CustOiñèi COntent and
Customer Assets or otherwise have the riht tO authorize Xerox to perform Services hC,Cuñder and the
CutOiñCr Content does not, and shall not, coñtãiñ ôOñtent that (i) is hibChOus, defamatOy O ObáCne and/or ()ihfhnA On or violate any applicable laws, reulations or rights of third party Of ãñ kind, Xerox, its
eihlOéA, agents and/or Iiensors shall at al! tifriea retain aII rights to Xerox WOrk and XCiOx Tools (with
‘XèO TOOls” being proprietary tools used by Xerox to provide the Services; and áñy ñiodifications,
éhhañOAñiCnts, improvements and derivative wOrkC thereof), and except as expressly set fOith hCrein, no rights
tO XéOx Work and Xerox Tools are granted tO CutOmer, Customer Shall have no rights to use, access or
Oërãté thC Xerox Tools, which will be instàlléd áñd Operated only by XerOx. CustOhië Will have access to
data and ?AOmts generated by the Xerox Tools and tOIèd in a provided database as set fOth ñ the applicable

hajsii4Oii4 XOro ddihn1 terms ãñö Oñtens revd A 23 11 .docCA Lo P2 (2).CA LosA4€iunty-ArdCIrifioations R2.doc Page 23 of 25JJDB (06/14/2011) 57



Xerox Clariflcatióhs to
County of Los Angeles -

Côñtrãct Number MA-IS-I 140174
Photocopy Equipment

sOw. Ail Xerox Tools may be removed at Xerox’ãlè discretion. CustOmer acknowledè that Xerox does

nt liäéñsé the Xerox Tools separate and apart frbñ the provision of Services assoc[tAd with their use.

Cutähiër agrees not to decompile or reveraa éñiheer any Xerox Work or Xerox TOäls. Xerox grants

CutOher a non-exclusive, perpetual fully páid-u, worldwide right 10 use, disp!ay, and ièroduce Xerox Work

ãñd Documentation Only as required for uae Of the SérvicOs Od Deliverables fót Cutomer’s customary

buiñèss purposes, and not for resale, liáAñë, àhd/or distribution Outside of CutOñer’s organization.

Cutorñer may not sublicense any rights giãñted tO Customer hCfeunder, but my authorize a third party

Designee”) to use such rights, sole!y fOi CUtOmei’s benefit hd Customer’s interñãl buihess purposes. Any

Déighee operating Or maintaining the dèlivAiëd Olution shaH be subject to writtèñ Onfidentiality obligations

wfth respect to Confidential Information that hàll be ho less restrictive than those ét fOith ih this MSA. Output

Of Services is Customer’s sole and excluivé froérty and XerOx shall gain no right therein, except as may be

réuired for Xerox to perform Services héréUñdéi: Xerox hereby assigns, grañt, ãOnveys, and transfers to

CuCtomer all rights in and to the Output Of Services hereunder. Customer friày duplicate and distribute

Assessments only for Customera iñtéiñãl business purposes. Recomñiéñdàtions, assessments, and

processes described n Assessmeñt rñay Ohly be implemented for Cutóñiéi by Xerox and only for

Customer’s internal business purpoé. Except as set forth expressly in thiC Sétion, no other rights or

liehses are granted to Customer. Ahy rihts or licenses that are granted to Cutomer shall immediately

terminate if Customer (i) defaults hréuñder with respect to any of Customer’a Obliàtions related to such rights

or licenses, (ii) fail to pay amounts duC, Oi (iii) Otherwise default under this MSA.

14. lndemnifiàãtión.

A. Xerox agrees, at its expense, if Oñtly notified by Customer and given the riht to control the defense,

will defend Customer from, and ãy ãñy settlement agreed to by CustorñCI Or any ultimate judgrr.ent for, a!!

claims by third parties for pèOñãl injury (including death) or tangiblC Oeity damage to the extent

proximately caused by the willful friisconduct Or negligent acts or Oñsiohs of Xerox, its officers,

employees, or agents in coññéätiOñ with this MSA. Customer may prOiie its own representation and

participate in the defenae at its owh expense. Xerox is not rOhCible for any Customer litigation

expenses or settlements uñlé Xerox pre-approves them in writing,

B. Xerox, at its expense, if promptly notified by CutOhiér àhd given the right to contro! the defense, will

defend CutOñer from, and pay any settlement agCd tO by Xerox or any ultimate judgmèñt fO,.ny claim

not ideñtifiãd in ();(VI) below or subject to c. below that àñy Services or Deliverables (excludiñ Third Party

ProduótC) infrihge a third party’s U.S. intellCätüãl prberty rights. Customer may OOure its own

repréCèñtâtion and participate in the defense at ftC Owh expense. Xerox is not respàñCiblé for any non

XéiOx litiátion expenses or settlements unlCCC XerOx prO-approves them in writing. Eöluded herein are

olains arising from or relating to (i) ServicéC éiformed using Customer Assets and/Or Customer Content

fOi whiOh Customer failed to provide to XArO sufficient rights; (ii) Services pèfOrhiëd, or Deliverables

Ovided, to Customer’s specification or dCih, (iii) infringement resulting from O äàused by Customer’s

friiCuse or unauthOrized modification Of tOns Or product; (iv) use of SèiviöèC or Deliverables in

ëOihbination with other products, serviceC Or data streams not provided by Xerox if Cuãh combination forms

the basis of such claim; (v) Customer fãNuiO tO use corrections or enhancèñéñts to the Services or
DèliverObles provided by Xerox, and (vi) CuCtomer’s provision to Xerox of naterial for duplication in

viälation of the copyright of a third party and it is agreed and understood by the ãrties that, under this

MSA, Xerox is not undertaking, and will not uhdertake, any Obligation or duty Of any kind or type to

determine or ascertain whether matOi9ál prOvided to it for duplication may be duliëated without violating a

third party’s copyright therein If the UCe Of the Services or Deliverables (xôluding Third Party Products)

are enjoined as a result of a claini uñdér this Section, Or in the reasonable Oinioñ of Xerox are likely to be

the subject Of such a claim, XéiOx will, at its option sole expense, éOiëise any or all Of following

remedies: Obtain for Custorñé the riht to continue to use such SèrviéC Or Deliverables; modify such

Services Or Deliverables so thè are hon-infringing; replace such SéiviOOs or Deliverables with non-

infringing ones or terminate CüOh infringing Services, and/or, aaet the return Of such infringing

Deliverables and refund to CuCtOrñOr any amount paid for the infringiñ itéñrl, less net benefits realized.

C. Xerox will not ãy any settlement agreed to by CustOrér fOr ahy third party claims subject tO b(i)-(vi) above

or for infrinerneñt Of ahy intellectual property rights anein Out of or related tO performanC Of SOivices

using CustOñiCr Assets; Customer Content or other niaterials pursuant to Customer’s requCtO direction

or f0r Customers breach of t’e rst se’ece o the SeOtion herein titled INTELLECTUAL PROPERTY

ñäi1 140174 .X dd’ion t nñ ñdións rèviëd Aug 2.3.11 .doCC.h iignt’
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Customer is nOt responsible fOr Xerox litigation expenses or settlèrriAñts unless CustOmer pre-apOè
them in writih.

15. Limitation of Liability. Except for personal injury (iñclUdiñ death), property damage, or iñtëlIètual property
damages as dèfiñéd herein, Xerox shOil not be liable tO Customer, in the aggregate, foi àñy direct damages h
excess of the añOuñts paid by Customer to XerOx di.ihñ the twelve (12) months prior tO thA laim or $50,000,whichever is réáté,, and neither party shall be Iiàblé to the other for any special, indirect, incidental,
OOnsequential or uñitivC damages arising out Of o rélátiñg to this MSA Or any Order héreuñder, whether the
clair alleges tortiOu ëOñduct (including negligence) ä àñy Other legal theory. This limatiOñ Of liability shall
not be applicable tO áñy apecific inderf.nifiation obligatiOñ et forth in this MSA or to CustOrñéis breach of
confidentiality obligãtiOñ rCgarding the XerOx Tools;

16. Title ãñä Rlsk of Loss. Title to Equiphèñt and Third Party Hardware shaH ñáin with Xerox until Customer
üãhases same. isk of løss or darñãé for the Produt5 Shall pass to CütOrner upon delivery. Custornei
will be responsible to keep the Produãt inaured against toss.

17. Reports. Upon CutOñiAr’s request, Xerox may issue rñutuálly agreed upon reports reflectiñ iñfOrñiation that
is aurate at the tiñè thC report is issued, including estiñàtè of information based on pehdiñ Otders

18. Total Satisfaction Guarantee. If CUtOrrir is not totally satisfied with àñy Equipment delivered under thi
Aéément, Xerox will, at Custorñei’ Auest, replace it without charge with âñ identical model Or, at the otiOñ
Of XerOx, with a machine with cohiàràblC features and capabilities; Thi uiàntee will be effective durin the
iñitiál term (up to a period of sixty (60) ñiOnths) for the Equipment specified on a Order and applies only to
EquiñiOnt which has been continuoul ñàiñtained by Xerox or its authorized iepresentatives under a XerOx
expréi warranty or Xerox Maintëñàñëè plan (i.e., contract for Basic Séivis), and is not applicable to
Euñent damaged or destroyed due tO àñ act of God.

i. Early Termination;
A. Equipment Replacement. If Euifrñent has been replaced by XerOx under the “quipment Replaóerñèñt”

provision of the Section titled “BASIC SERVICES” herein and XeiO i unable to maintain the replaceiñéñt
Equipment, then Customer may téiñinate said unit Of Equipment ãñd Other than payment of the amOuñt
due and owing through the dãté the terminated Equipment is retuñèd tO Xerox, Customer shall have no
further financial Obligations for àid terminated Equipment.

B. Business Closing; If a significant economic businëi dOwnturn or a fisaI distressed itüátiOñ causes the
Customei tO ãlOC I consoIdate its operations, CutOñier may terminate one or mare unitS of Equipment
and, other than àyment of the amounts due and Owing through the date the terñiñãtéd Equipment is
returned tO XèrO, Customer shall have no further fiñáñôial obligations for said terminated Equipment if it is
feturned to XërO in the same condition as when délivOièd, reasonable wear and tear ëãAtCd

20. VOlume ReviCw. At Customer’s rOUCt, the parties may meet annually tO review the vOlume of prints fOr
Euipment for the previous twelë (12) months under One or more Ordêr based on reporting provided by
Xerox, Based on the review; the á,tiès may mutually agree to revise the Prints Included n Minimum àñd the
àOciated Monthly Minimum Charè in the Order(s).

21. Warranty Waivers & bisc!aimer.
A. Waivers. Except as expressly Ovided herein and as permitted b’ ãIicable law, Customer waive all

rights and remedies conferred uOñ a lessee by Article 2A of the Uniform Commercial Code That is, XèrOx
shall not be required to sell the equipment on the used market ád be obligated to use proóeeds Of that
sale to offset Or mitigate the éãily termination charges resuItih frOiñ the County’s early termination of theagreement..

B. Disclaimer; F& equipment, software, Xeroxband supplies and basic sCrvicës, XCiOx disclaims, and
Custohiéi waives, implied warranties of noninffingement.

*** End of Managed Services Offering
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26

ATTENTION: ThIS IS A QUICK BID - PLEASE NOTE CLOSING bAE.

NOTE: UNLESS OTHERWItE QUALIFIED, INSTRUCTION AND CONDITIONS -

(LAST PAGE OP INVITATION FOR BID) IS CHANGED TO READ: QUOTATIONS

ARE SUBJECT TO_CCPTANCE AT ANY TIME WITHtN NINETY (90) CALENDAR

DAYS AFTER OPENING.

BIDDERS ARE REQUIRED TO FURNISH THE SERIAL NUMSER OF YOUR

CALIFORNIA RETAILERVS PERMIT TO ENGAGE IN EUSINEES AS A SELLER IN

CALIFORNIA OR YOUR RETAILER’S CERTIFICATE OP REGISTRATION-USE TAX.

FAILURE TO FURNISH SAME WILL PREVENT THE COUNTY OP LOS ANGELES FROM

PAYING SALES/USE TAX TO YOUR. COMPANY. DO NOT INCLUDE SALES/USE TAX

ON ANY INVOICE IF YOflQJIaT ojpj flEjQgOINGt

RETAILER’S PERMIT bI’(L UMir1t5U4Uflb4 UUUtJJAb
CERTIFICATE OF REGISTRATION S_________

IF YOU ARE UNCERTAIN ASTO WRETHER YOU RAVE SUj_ NUMBER DR HAVE

ANY QUESTIONS, PLEASE CONTACT THE CALIFORNIA STATE BOARD OF

EQUALIZATION.

QUOTATIONSRR REQUESTED FOR OUR REQUISEMENTS AS LISTED HEREIN,

FURNISHED AS NEEDED THROUGH DEcEMBER 312013, RENEWABLE FOR

ADDITIONAL 24-MONTH PERIODS RY MUTUAL CONSENT. PRICES TO BECOME

EFFECTIVE AS OF NOTICE OF AWARD.

QUOTE PRICE PER UNIT INDI ATED ON EACH ITEM F.O.B. GESTINATION.

QUOTE P.0.3. DELIVERED.
FREIGHT PREPAI0 AND ALLOWED — -

VENDOR: _PAYS FREIGHT COST, OWl TITLE INTRA1iSIT, FILE_CLAIM(S)

COUNTY: TAKES OWNERSHIP AT DESTINATION

PRODUCTS PURURASED AS A RESUT_pF THIS REQUEST FOR QUOTATION ARE TO BE

SUPPLIED AS OFFERED AND ACCEPTED WITHOUT SUBSTITUTION OF MATERIAL

OR STYLE.
COSTS INCURREQ BY THE COUNTY OF LOS ANGELES FOR INTERNAL ACTIVITIES

REQUIRED TO RECALL AND REPLACE AN UNAUTHORIEEP SUBSTITUTE WILL BE

DOCUMENTED AND APPLIED TO ti4E ACCOUNT OF THE SUPPLIER,

UNLESS OTHERWISE QUtPIED; SIDDER AGREES, FOR THE PERIOD OF ANY

AGREEMENT FORMULATED FROM THIS INQUIRY, THAT PRICES QUOTED ARE

MAXIMUM.

IF MMNUFACTURER S PRICE IST OR OISCOUNT STRUC”URE CHANGES VENDOR

SHALL .!OTIFY THE COUNTY OF LOS ANGELES PURCHASING DEPARTMENT IN

WRITING It’II4EDIATELY, IOENTIFYING AGREEMENT BY NUMBER, FURNISEING

2 COPIES OF NEW LIST AND/OR ACCEPTABLE EVIDENCE OF CHANGE IN

MANUFACTURER’S OISCOUNT STRUCTURE IT SHALL BE VENDORS

RESPONSIBILITY TO KEEP THE COUNTY OF LOS ANGELES INFORMED OF

CHANGES;

IF PRICES DECtINE; OR SHOULD TENOOR AT ANY TIME DL’RINQ TME LIFE OF

SAID AGREEMENT SELL THE SAME MATERIALS OR SERVICE UNDER IMILAR

QUANTITY AND DELIVERY CONDITIONS TO THE STATE OF CALIFORNIA, OR ANY

COUNflyUt3ICIPALITY OR LEGAL DISTRICT OF TEE ST_OF CALIFORNIA

AT PRICES BELOW THOSE QUOTED HEREIN, SUCH LOWER PRICES SHALL BE

IMMEDIATELY EXTENDED TO TEE COUNTY OF LOS ANGELES.

EQUIPMENT OFFERED MUST BE NEW, UNUSED, CURRENT MODELS.

SPECIFICATIONS OF EQUIPMENT tESCRIBED HAVE BEEN DEEMEb ADEQUATE TO

SATISFX_TI4E PERFORMANCE REQUIREMENTS OF THE REQUISITIONING

GEPARUMENT. THE COU TV OP LOS ANGELES RESERVES THE RIGHT TO MAKE

AN AWARD ON EQUIPMENT WHICH MEETS FUNCTIONAL NEEDS AND IS SUITABLE

FOR THE SERVICE REQUIRED;

Rt- PRINTED TERMS AND CONDITIONS/BIDDERS CONTRACT UOCnIENTS

SIDDERSPREPRINTED TERMS AND CONDITIONS OR RESTRICTIONS COMMONLY

APPEARING ON THE REVERSE SIDE OF LETTERS SUBMITTED WITH THBID

AND/OR BIDDERS SPECIFICATIONS rATERIAL ANO CONTRACT DOCUMENTS WILL

SE DISREGARDED IN THE ABSENCE OF A POSITIVE WRITTEN STATEMENT FROM

BItOER THAT ALL OR A PARTICULAR PORTION OF SUCH WRITINGS ARE IN
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SPEd±AL TERMS & CONDITIöN
— REQUEST FOR QUOTE

-

SO NO:RFQ-IS-1i26fl-1
COMPANV NAME :

-

—

Xerox Cäqiorãtion BID DUE iö/25/iO 12:OOOO PM
PACE

-
- 27

AOITION TO DR SUPERSEDE THE COUNTY TERMS AND CONDITIONS.

ktCIp IWO PUBLIC AGENCIES
COUNTY AND AWARDED BIDDER/PROPOSER OF THIS SOLICITATION MAY ALLOW
OTHER GBVEHNNENTAL ENTITIES, INCLUDING

-

WIiPT.LIMITEO TO) STATES, COUNTIES, CITIES, SPECIAL DISTRICTS,
POLITICAL SUBDIVISIONS, SCHOOL DISTRICI’S, HIGHER ROUCATION, AND OTHER
MUNICIPALITIES (PARTICIPATING PUBLIC AGENCIES) TO PURCHASE PRODUCTS
0 SERVICES FROM ANY AGREEMENT RESULTING FROM THIS SOLICITATION ON_
TEE SANE TERMS, CONDITIONS AND PRICING AS THE COUNTY, SUBJEcT To ANY
APPLICABLE LOCAL PURCHASING ORDINANCES ANO TE LAWS OF TEE STATE OF
PURCHASE.
THE COUNTY SHALL NOT BE CONSTRUED AS A DEALER, RE= MARKETER, - -

REPRESENTATIVE, PARTNER OR AGENT OF ANY TYPE OF ANY BIDDER/PROPOSER
THAT MAY BE AWARDED ANY AGREEMENT RESULTING FROM THIS SOLICITATION.
PARTICIPATING PUBLIC AGEJUTEE SHALL BE RESPONSIBLE FO THE ORDERING
OF PRODUCTS UD AYGREEMENT RESULTING FROM THIS SOLICITATION:
PAYMENT FOR PRODUCTS OR SERVICHE AND INSPECTIONS AND ACCEPTANCE OF
PRODUCTS OR SERVICES OR ERED BY A PARTICIPATING PUBLIC AGENCY SHALL
BE THE EXCLUSIVE OBLIGATION OF SUCH PROCURINC PTY.
THE COUNTY SHALL NOT BE OBLIGATEC, LtABtEOR RESPONSIBLE FOR ANY
ORDER MADE BY ANY PARTICIPATING PUBLIC AGENCY OR ANY EMPLçYEg_THEgEOFFOR ANY PAYMENT REQUIRED TO BE MADE WITH RESPECT TO SUCH ORDER; AND
THAT ANY DISPUTES BETWEEN A PARTICtPATING PUBLIC AGENCY AND
BIDDER/PROPOSER THAT HAY BE AWARDED ANY AGREEMENT RESULTING FROM THISSOLICITATION ARE NOT THE RESPONSIBILITY O THE COUNTY. THE EXERCISE
OF ANY RICHTS OR REMEDIES BY THE PARTICtQATING PUBLIC AGENCY OR
AWARDED BIDDER/PROPOSER SHAtL BE THE EXCLUSIVE OBLIGATION oP SUCH
PARTY:
THE COt MAKES NO REPRESENTATION CE GUARANTY WITH RESPECT TO ANY
MINIMUM PURCHASES BY THE COUNTY OR ANY PARTICIPATING PUBLIC AGENCY OR
ANY EMPLOYEE THEREOF UNDER ANY AGREEMENT REEULTINC FROM THIS
SOLICITATION. -

00 YOU AGREE TO TEE AP0REMENTIOMED? YES -_- NO

tiTILIZATIOW RECAPITULATION REPORT:
- --

120 DAYS PRIOR TO TERMINATION OF ANy_AG8flMENT FORMULATED AS A
RESULT OF THIS INVITrION OR BID VENDOR SHALL URNIEH THE
COUNTY OF LOS ANGELES WITH A LIST SHOWING THE AMOUNT OF EACH ITEM
OSLIVERED. THIS LIST SHALL BE BY iNDIVIDUAL ITEM AND SHALL SHOW
THE TOTAL DELIVERED TO COOTyoF LOS ANGELES DURING THE ROOA AR
OR PORTION THEREOF. IN ADDITION, A TOTAL DOLLAR VALUE SOLD TO ALL
PARTICIPATING AGENCIES DURING THE SANE PERIOD SHALL BE FURNISHED.

RETUED OF 000DS RECEIVED:
IN BIDDING, YOU AGREE To ACCEPT PRO CREDIT ANY MERCHANDISE
RETURNED IN GOOD CONDITION WITHIN FIVE DAYS AFTER RECEIPT OF -

GOODS WITHOUT ANY HANDLING CHARGES; HOWEVER, NO RETURN SHALL BE
MADE OF ANY MATERIAL WHICH HAS BEEN PUT IWTO OPERATION OTHER THAN
FOR TEST. WREN PRODUCTS DELIVERED FAIL TO HEET SPECIFICATION
COST OF INSPECTION ALL BE FOR ACCOUNT OF VENDOR.

THE OUNTY OF LOS ANGELES RESERVES THE RIGHT TO CANCEL ANY
AGREEMENT FORMULATED FROM THIS INQUIRY IF DELIVERY OR SEE3IICES
PROVE UNSATISFACTORY (DEFAULT) AND MAY PROCURE TOE ARTICLES OR
SERVICES FROM OTHER SOURCES AND MAY DEBUC’” FROM U%PAID BALANCE
DUE THE VENDOR AND/OP MAY COLLECT AGAINST THE BOND OR SURETY FOR
EXCESS COETS SO PAP,_ THE PRICES PAID BY THE COUNTY OF LOS
ANGELES SHALL BE CONSIDERED THE PREVAILING MARKET PRICE AT THE
TflT SUCH PURCHASE IS MADE, THE COUNTY OF LOS ANGELES SHALL BE
SOLE JUDGE AS TO SATIEFACTORY PERFORMANCE:

COUNTY RESERVES THE RIGHT TO AUD _ND EXAMINE VENDOR’S BOOKS ANO
RECORDS RELATING TO ANY ACTIVITY PERTINENT TO ANY SUBSEOUENT
PURCHASE ORDER OR ANY RESULTANT AGREEMENT. VEED0R SHALL, AT ITS
EXPENSE, PROVIDE COUNTY REQUESTED MATERIALS AT THE TIME AND
LOCATION DESIGNATED BY COUNTY.
THIS PROflEOW SHALL SURVIVE TERMINATION OR EXPIRATION OF ANY
PURCHASE ORDER OR THE APPLICABLE AGREEMENT FOR A PERIOD OF FOUR
(4) YEARS FROM SUCH DATE.

CAL/OSRA - STATEMENT OF CO?IPtIANCE
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SPECIAL TERMS & CONDITIONS
REQT FOR QUOTE

-
SONO :RFQ-IS-11260168-1

COMPANY NAME :
—

Xè?bx Corporation
BID büE: 10/25/lO OQ:OO M [ PAGE

— -
-

—

28

THE ITEMS SHOWN HEREIN MUSt MEET ALL APPLICABLE L L,ETATE AND

FEDERAL STATOTES, REGULATIONS, CODES, EtC, INCLUDING BUT NOT

LIMITED TO CAL/OSHA REQUIREMENTS AS SET FORTH INtt4E CALIFORNIA

ADMINISTRATIVE CODE, 4. SUBMISSION OF A BID

CONSTITUTES THE REPRESENTATION OF THE VENDOR THAT ALL iTEMS MEET

OR EXCEED ALL SUCH APPLI ABLE LAWS, STATUTES, CODES, ETC., AND

THAT THE DETERMINATION THAT ANY ITEM DOES NOT DO SO EtA HE

GROUNDS, AT THE OPTION OF THE PURCHASING AGENT, TO TERMINATE OR

RESCIND THE AGREEMENT, PURCHASE OR LEASE, AND ENTITLE THE COUNTY

TO AY DAMAGES SUFFERED RY_RSpN THEREOF. - . --

THE USE OF BRAND NAMES IN THIS INVITATION FOR BID IS FOR VENDOR

INFORMATION ONLY AND DOES NOT SIGNIFY COMPLIANCE WITH THE ABOVE

CODES AND REGULATIONS.

DAMAGE TO SUILDINGS APPURTENANCES AND FURNISHINGS MOOT BE

AVOIDED. DAMAGE CAUSED BY CONTRACTOR’S OPERATIONS SHAI ps

REPAIRED, AS DIRECTED, AT NO COST TO THE COUNTY OF LOS ANGELES.

INANCE COVERAGE REQUIREMENTS; --

GENERAL LIABILItTY: INSURANCE (WRITTEN ON ISO POLICY FORM CO 00 01

OR ITS EQUIVALENT) WITH LIMITS OF NOT LESS THAN THE FOLLOWING:

GENERAL AGGREGATE: $2 MILLION

PRODUCTS/COMPLETED OPERATIONS AGGREGATE: $1 MILLION

PERSONAL AND ADVERTISING INJURY: $1 MILLION

EACH OCCURENCE: $1 MILLION

aUTOMOBILE LIABII”Y INSURANCE (WRITTEN ON ISO POLICY FORM Ca 00 01

OR Its EQUIVALENT) WITH A LIMIT OF LIBILITY OF NOT LESS THAN

$1 MILLION FOR EACH ACCIDENT. SUCH INSURANCE EBALL INCLUDE COVERAGE

FOR ALL OWNED’ ‘HIRED’ AND ‘NON=OW14EO’ VEHICLES, OR COVERAGE

FOR ‘ANY AUTO’;

WORKERS COMPENSATION A140 EMDLOYERS’ LIABILLITY: INSURANCE

PROVIDING WORKERS COMPENSATION BENEFITS, AS REQUIRED BY THE -

LABOR CODE OF THE STATE OF CALIFORNIA DR BY ANY OTHER STATE, AND

FOR WHICH CONTRACTOR IS RESPONSIBLE. IF CONTRACTOR’S EMPLO

WILL BE ENGAGED IN MARITIME EMPLOYMENT, COVERAGE SHALL PROVIDE

WORKERS COMPENSAtION BENEFITS AS REQUIRED BY THE U.S. LONGSHORE

AND HARBOR WORKERS’ COMPENSATION ACT, JONES ACT OR ANY OTHER

FEDERAL LAW FOR WHICH CONTRACTOR IS RESPONSIBLE;

IN ALL CASEN, THE ABOVE INSURANCE ALSO SHALL CLtTDE EMPLOYERS’

LIABILITY COVERAGE WITH LIMITS OF NOT LESS TRAM THE FOLLOWI&G:

EACH ACCIDENT: $1 MILLION -

DISEASE - POLICY LIMIT: $i MILLION

DISEASE - EACH EMPLOYEE: $1 MILLION

ALL PACKAGES OP NAEAR000S MATERIALS MUST BE CLEAALY MARKED WITH

THE PROPER SRIPPING NAME AND IDENTIFICATION NUMBER AS REQUIRED BY

DEPARTMENT OF TRANSPORTATION TIT 49, SECTION 172.30L.

SUCCESSFUL BIDDERS WILt BE REQUIRED TO MAIL MTERAL SAFETY DATA

SHEETS (MSDS) TO THE ATTENTION OF THE SAFETY OFFICER AT THE -

DELIVERY ADDRESS SHOWN HEREIN WHEN ETIVERY IS TO BE MADE DIRECT

TO THE USING DEPARTMENT OR TO THE COUNTY OF ,OANOELES,

DEPARTMENT OP PERSONNEL, ENVIRONMENTAL HEALTH SECTION ,_STH FLOOR,

261550. GRAND AVE.; LOS ANGELES, CA 90007, WHEN DELIVERY IS TO

BE MADE TO THE CENTRAL WAREHOUSE ON ELM STREET.

ALL CHAROES, E.G.; TRANSPORTATION, PACEIWO, INSTALLATION, MUST BE

INCLUDED IN THE BID. NO CHARGES WILL BE ALLOWED UNtESS SPECIFIED

IN THE BID;

COUbJ”Y RESkRVES “RE RIGHT TO REJECT IN ITS SOLE DISCRETION ANY

OR ALL BIDS, OR TO WAIVE ANY INFORMALITY IN THE BIDS, AN ‘to
REJECT ANY ITEMS THEREON. CQUNTV MAY, AT ITS SOLE DISCRETION,

CANCEL TRIO SOLICITATION AT ANY TIME PRIOR TO AWARD,

COUNTY MAY, AT ITS SOLE OPTION, SELECT OTHER TItAN THE LOW PRICED

BIDDER IF, AS SOLELY DETERIqrED BY COUNTY, ANOTHER BID IS A MORE

RESPONSIBLE AND RESPONSIVE OFFER.

COUNTY RESERVES THE RIGHT TO NEQCrTIATZ WITH THE SELECTED VENDOR;
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SPECIAL TERMS & CONDITIONS
UEST FOR QUOtE

—

— SO O:RFQ-IS-1i26O168-1
COMPANY NAME :

— -

XeroxCorporation BID DUE: 1O/25/1O 12OOoO M
PAGE

—

—

29

PAYMENT TERMS: PAYMENT TERMS ARE NET 30 DAYS FROM COUNTY’ S
REEIPT OF A CORRECT AND PROPER INVOICE, AS PREPARED IN
ACCORDANCE WITH THE TERMS HEREIN. - IN NO EVENT SHALL COUNTY B
LIABLE FOR ANY LATE CHARGES. INVOICES SHALL ONLY BE ISSUED AFTER

N ACCEP’ANCE OF THE G000S AND/OR PRODUCTS. DISCOUNTS SHALL
BE AS SET FORTH HEREIN.

INDEMNIFIeATION VENDOR SHALL INDEMNIFY, bizqo ANt HOLD HARMLESS
COUNTY, ITS AGENTS, OFFICERS AND EMPLOYEES ItOH AND AGAINST ANY AND
ALL LIABILITY, EXPENSE, INCLUDING DEFENSE CtSTS AND LEGAL FEES, AND
CLAIMS FOR DAMAGES OF ANY NATURE WHATSOEVER ARISING FROM OR
CONNECTED WITH VENteR’S OPERATIONS, G000S AND/OR COMMODITIES OR
SERVICES PROVIDED HEREUNDER; THIS INDEMNITY SHALL INCLUDE; BUT NOT
BE LIMITED TO CLAIMS FOR OR BY REASON OF ANY ACTUAL OR ALLEGED
INFRINGEMENT OF ANY UNITED STATES PATENT OR COPYRIGHT OR ANY ACTUALOR ALLEGED flAtE SECRET DISCLOSURE.

DEFAULT: IN THE EVENT VENDOR FAILS TO PERFORM MEREUNDER AND DOESNOT CURE SUCH FAILURE WITHIN FIFTEEN (IS) OALENDAR &AYS OF THE
DATE COUNTY’S NOTICE WAS SENT TO VENDOR, COUNTY MAY, AT ITS SOLEDISCRETION, CANCEL OR TERMINATE THIS PURCHASE OROER. SUCH
CANCELLATION OR TERMINATION SHALL BE AT NO COST TO COUNTY;
SHOULD COUNTY SO CANCEL OR TERMINATE, COUNTY MAY AT ITS SOLEDISCRETION, PROCURE THE ITEMS OR SERVICES PROM OTHER SOURCES ANDVENDOR SHALL BE LIABLE T9 COUNTY FOR ANY ANt ALL EXCESS COSTS,
DETERMINEO BY COUNTY, FOR SUCH ITEMR OR SERVICES;

NONEXCLUSIVITY: NOTHING HEREIN IS INTENDEO NOR SHALL IT SE
CONSTRUED AS CREATING ANY EXCLUSIVE ARRANGEMENT WITH VENteR.

INDEPENDENT CONTRACTOR STATUS VENDOR SHALL A”At., TITMES SE ACTING
IN THE CAPAO1TY OF INDEPENDENT CONTRACTOR. THIS AGREEMENT ANt/OR PURCHASE ORDER ARENOT INTENDED, AND SHALL NOT RE OR CONSTRUED, TO CREATE THE
RELATIONSHIP OF AGENT, SERVANT, EMPLOYEE PARTNERSHIP, JOINT VENTUREOR ASSOCIATION, AS BETWEEN COUNTY AN VENDOR. THE EMPLOYEES AN
AGENTS OF ONE PARTY SHALL NOT BE OR CONSTRUED TO BE, THE EMPLOYEES
OR AGENTS OF THE OTHER PARTY FOR ANY REASON WHATSOEVER.

GRATUITIES
-

!T. IS IMPROPER FOR ANY COUNTY OFFICER, EMPLOYEE OR AGENT TO
SOLICIT CO1ISIDERATION, IN ANY FORM, FROM A PROPOSER WITH THE
IMPLICATION, SUGGESTION OR STATEMENT THAT THE PROPOSER’S PROVISION
OF THE CONSIDERATION MAY SECURE MORE FAVORABLE TREATMENT FOR THE
PROPOSER IN THE AWARD OF THE CONTRACT OR THAT THE PROPOSER ‘S
FAILURE TO PROVIDE SUCH CONSIDERATION MAY NEGATIVELY AFFECT THE
COUNTY’S CONSIDERATION OF TUE PROPOSER’S SUBMISSION. A PROPOSER
SHALL NOT OS’FER OR GIVE EITHER DIRECTLY OR THROUGH AN
INTERMEOIARY, CONSIDERATION; IN AN? PORN TOA COUNTY OFFICER,
RMPLOYEE OR AGENT FOR THE PURPOSE - OF SECURING FAVORABLE TREATMENT
WITH RESPECT TO THE AWARD 0 THE CONTRACT.
A PROPOSER SHALL IMMEDIATELY REPORT ANY ATTEMPT ETA COUNTY
OFFICER, EMPLOYEE OR AGENT TO tOLC!SUC IMPROPER CONSIDERATION:
THE REPORT SHALL BE MADE EITHER TO THE COUNTY MANAGER CHARGED WITH
THE SUPERVISION OF THE EMPLOYEE OR TO THE COUNTY AUDITOR-
CONTROLLER’S EMPLOYEE FRAUD HOTLINEAT (213) 974-0914 OR
(800) 544-6861. PAILtE TO REPORT SUCH A SOLICITATIOR MAY RESULT IN

THE PROPOSER’S SUBMISSION BEING ELIMINATRO PROM CONSIDERA’flON.
AMONG OTHER ITEMS, SUCH IMPROPER CONRIPERATION MAY TAKE THE FORM
OF CASH, DISCOUNTS, SERVICE, TIE PROVISION OF TRAVEL OR
ENTERTAINMENT OR TRMGIDLE GIFTS.

AUTHORIZATION WARRANTY
-

-

CONTRACTOR REPRESENTS AND WARRANTS THAT THE PERSON EXECUTING THIS
AGREEMENT FoR CONTRACTOR IS AN AUTHORIZER AGET_’4NQ HAS ACTUAL
AUTHORITY TO BIND CONTRACTOR To EACH AND EVERY TERM, CONDITION AND
OBLIGATION OF THIE AGRE 4RNT AND THAT ALL REQUIREMENTS OF
CONTRACTOR RAVE BEEN FULPILLED TO PROVIDE SUCH ACTUAL AUTHORITY.
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A. “5/40, which is ribrmàlly Ciht (8) hours per day Mohdäy Thrbuh Fiidãy
(“Working Days”), with starting and ending times departmentally
estábhChêd.

5. “9/80”, which is a flexibility arranged nine (9) hours on each of eight
working Days in a given two-weCk period, pIus 8 hours arranged, per
dCpartmónt pollöy, oh the hihth Working Day; oi

C. “4/40”, which is a flexibility Arranged ten (16) hãurs on each of four fixed
Working Days each week, with starting and ending times departmentally
established.

5.0 AGREEMENT MODIFICATION

5.1 This agreement shall only be modified in writing executed by an authOrized
official of both parties. The terms and conditions of this Agreement together wIth
àhy specific terms Chd conditions set fOrth ih the apphcable COUNTY purôhAsë
orders shall prevail notwithstanding any variations, modifications and/or
frovisionA OôhtAihëd in any döOUhiéht, Aôknowledñiëht oi other coñihiUhiOAtiOn
from VENDOR;

6.0 AUTHORIZATION

6.1 VENDOR represents and warrants that the person executing this Agreement i
an authorized agent who has actual authority to bind VENDOR to each and every
tCm, cohditiOn And obligatiOn Of thi A&Cemeht Ahd thAt all reuirAitAhtA Of
VENDOR have been fulfilled to provide such actual authority;

7.0 ASSIGNMENT OF AGREEMENT

7.1 VENDOR shall not assign or transfer by operation of law or otherwise any or all
of its rights, burdens, duties or obligations without the prior express written
cohsent Of the COUNTY. Any assignment withOut the prior exprOsá wilttCh
consent of COUNTY shall be null and voId.

7.2 Subject to the foregoing, this Agreement shall be binding upon and inure to the
benefit of the permitted uOOAiOrA, heirs, èxAOUtO?, administrAtOrs And
assigns.

SS METHOD OF PURCHASE INVOICING AND PAYMENT COUNTY

8.1 Purchase Order(s)

COUNTY shall purchase the items listed in this agreement by issuance of a
fOrrn& purchase order. Such purchase order shall contain the terms and
conditions applicable for that purchase. Notwithstanding anything herein to the
contrary, the pUiOhAse order shAll, àà Ccifically hOtAd, Ovèrn and

2
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cOntrOl the appNcable purchase. All purchase orders are subject to acceptance by
VENDOR.

8 2 Unless otherwise set forth in the purchase order, purcase oraes ‘ssued by
COUNTY which are acceoteci and cänfirmëd by VENDOR may be cancelled by the
COUNTY o!y by g’ving VENDOR written notice at least twenty (20) days prior to
the schedu!Od delivery date. PurOhásè Orders OãñOèlléd by COUNTY in less than
twéñty (20) dáy prior to the sChéduléd delivery date may be subject to a
cance!!ation charge of one-half percent (1/2%) of the invoice value of the cahcClled
purchase order.

8.3 Invoices

lhvOices shall be submitted as set forth on the applicable purOhCse Order.

8.4 Payment Terms

Unless OthwiCè et forth on thó purchase Order, payment terms are net thirty (30)
days from COUNTY’S receipt of a properly prepared and submitted invoice In no
event shall COUNTY be liable for any late fees or change&

8.5 Vend rAcknowIédqèñer;t

The terms and conditions Of thi AgrèOfréñt tôgOther with shy specifically noted
téh and OOñditions set forth in COUNTY’S purchase order(s) shall prevail not
withstanding any variations or additions on VENDOR’S acknowlédgémCnt Or Other
documes

9.0 NONEXCLUSIVE AGREEMENT

9.1 This agreement is hOh excuve ãhd hCll nat, ih any way Olude COUNTY from
ëñtënhg ihtO similar agreements and/or arrangements with other VENDORs, or
from acquiring sImilar, equal or like goods âñd/Or COiviôOá frOhi Other ëhtities Or
sOurces.

9.2 COUNTY makes no réfrééhtàtiOh that it wd! purchase any minimum dollar or
quantity arnounts

•3
COUNTY résérvés the right tO solicit products through the competitive bid process
whenever COUNTY deems it appropriate However, COUNTY may at it aOle
option, negotiate with VENDOR fOr béttér pricing.

10.0 NDEPENNT CONtRACTOR STATUS

101 VENDOR an independent contractor. This Agreement shall not OrCCtC the
relationship of agent, servant, CmplOyée, àrthCrship, jOint vénturér or

3
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äáôOiätiOh bOtWeén COUNTY and VENDOR; The employees and agents of one
party ärO hot the employees or agents of the other party for any purpose
whaftôOvër.

10.2 VENDOR is solely responsible for providing all workers’ compensation insurance
and benefits; liability insurance, employer taxes, compensation, and benOfité to, or
on behalf or, all persOns èffOiñiiñ wOrk puisuant to this Agreement. COUNTY
shall have ho responsibihty or liability for the payment of any salaries, wages,
unemployment insurance, payroll taxes, disability inauranoO or benefità, Or fédOiãi,
státè, Or lOöâl ôOh5pehäätiOh, benefits, or taxes for any personnel provided by or on
behalf of VENDOR.

11.0 TERM!NAT!ON

11.1 This Agreement may be terminated for any reason by either party upon sixty (60)
days prior written notice.

11.2 VENDOR shall honor purchase orders accepted on or before the effective date of
the terniihàtiOn.

12.0 LIMlTATION OF COUNTY’S OBLIGATION DUE TO
NON-APPROPRIATION OF FUNDS

12.1 COUNTY’S obligation is payable only and sOlely ffOhi fuhdä ãpfrOfriàted foi the
purpose of this Agreement.

12.2 All funds for payment after June 30th of the currAnt flscai year are subjAOt tO
COUNTY’S lAislàtiVé AØfrOphation foi this ØurpOse Payment during
subsequent fiscal year periods are dependent upon the same action.

123 NOtwithstanding any other provision of this Agreement, if this Agreement extends
into succeeding fiscal year periOds and if the govAihihô bOd äppiOpriátin the
funds does not aNocate sufficient funds for the next succeeding fiscal year’s
payments, then this Agreement shall terminate as Of JuhO 30th of the last f’AOàl
year for With fUAdC Weis apØroØhated. COUNTY shall notify VENDOR in writing
of such non-allocation of funds at the earliest possible date.

13.0 COMPL!ANCE WITH APPLICABLE LAW

iii VENbo shall comply with all applicable federal, state; and local laws, rules,
regulations, ordinances and directives, and all provisions required thereby tO be
included in this AgrCCmCnt ärO hOrOby ihOOiØOiated herein by reference.

4
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14.0 GOVERNINGLAW. JURiSDiCTION AND VENUE

14.1 This agreement shall be governed by, and construed in accordance with, the laws of
the Stàté Of CãlifOiriià, è*öét whAré fOdeiâl laW prd-dh5ptä. VENDOR cohsëhtä for
all purposes to the jurisdiction and exclusive venue of the courts and other
appropriate dispute resolution bodies in Los Angeles COUNTY, Or if held prejudicial,
in a Oontiguouá COUNTY.

15.0 RESTRICTIONS ON LOSSY1NG

15.1 Federal Funds Protects

If any Federal funds are to be used to pay for any of VENDORS Services under this
Agreement, VENDOR hAll fully OOñiply With all ôOtifiOãtiOh arid disclo&è
requirements prescribed by Section 319 of Public Law 101-121(31 United States
Code Section 1352) and any implementing redulations, and shall ensure that eèóh Of
its subôOritiäätörs rddOivih furids provided uhdér this Agreement also fully Emplies
with all such certification and disclosure requirements.

15.2 County Projects

VENDOR, and each COUNTY lobbyist or COUNTY lobbying firm as defined in
COUNTY code Section 2.160.010 retáiAêd by VENDOR, shall frilly ôôfly With
COUNTY’S lobbyist Ordinance, COUNTY Code Chapter 2.160. Failure on the part
of VENDOR or any COUNTY lobbyist or COUNTY lobbying firm retained by
VENDOR to fully coinply with COUNTY’S Lobbyist Ordinance shall constitute a
material breach of this Agreement, upon which COUNTY may immediately
terminate Or àu5ëhd thiC Agreement.

16.0 WAIVER

16.1 Failure of either party to enforce at any time, Ot frOm time to time, CAy itht,
remedy, & frO’iCiOh Of this Agreérhent shall nOt be construed as a waiver thOrëOf.

17.0 RECORDS. DOCUMENT AND AUDlTS

VENDOR &iall mCiritCiA CbOUràté and cohiplCté fihãhOiCl rCbordá of its aätMtiës and
operations relating to this Agreement in accordance with generally accepted
accounting principles. VENDOR ChCii also maintCiA COOuCtë arid complete
CiñplOyméht and other records relating t its performance of this Agreement. VENDOR
agrees that COUNTY, or its authorized representatives, shall have access to and the
right to CxCmiAA, Cudit, CxöArpt, copy or tiCns&ibè any 5ertihent transactiori, activity, or
iecords relating to this Agreement; All financial records, timecards and other
employment records, and propriCtCry data and informCtiOA, ChCll be kept and

5
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maintained by VENDOR ähd ähàll be made äväilàblë to COUNTY during the term
of this AGREEMENT and for a period of four years thereafter unless COUNTYS
written permission is given to dispose of any such mat&.ái friar to such tiñie. All
ãUOh hiätèriãl Chall be màihtàihCd by VENDOR at a location in Los Angeles
COUNTY, provided that if any m*rial is located outside Los Angeles COUNTY,
then at COUNTY’S Otion, VENDOR ChCll pay COUNTY for tiãvOl, per diem, and
othe ëbsts incurred by COUNTY to examine audit, excerpt, copy or transcribe
such material at such other location.

In the event that an_audit is conducted of VENDOR specifically regarding this
Agreement by áAy Federal oi Stâté àUditOi, Or by any âUdit& 0? äOëàuntant
employed by VENDOR or otherwise, the VENDOR shall file a copy of the audit
report with COUNTY’S Auditor-Controller within thirty days (30 of VENDOR’S
i000ft5t thereof, Uh less OthCrwisC ØrOvided by appliöable Federa! or State law or
under this Agreement; County shall make a reasonable effort to maintain the
confidentiâhty Of Cuóh audit reporiC (é)

Failure on the part of VENDOR là OOhily with the frOviCiOñ Of this PàragraØh 17.0
shal! consttute a material breach upon which COUNTY may terminate or suspend
this Agreement.

17.1 PublIcity

VENDOR shall not disdose any details in connection with this Agreement to any
persOn Or entity except äã ñiay be Otherwise piovidéd héróih Or rCuired by law.
However, in recognizing VENDOR’S need to identify its services and related
clients to sustain itself, COUNTY shall hOt inhibit VENDOR from ubIihih ftC ià!ë
under this Agreement, with the following conditions:

A. VENDOR shall develop a!! publiöity materia! in a professional manner.

B. buririg the tCfrh Of thiC ACCiñent, VENDOR, shall neither, authorize
another to, nor publish or disseminate any commercial advertisements,
presC tólèààë, feature aftiO!CC, Or other materials usihg the name of
COUNTY without the prior written consent of COUNTY’S Purchasing Agent.
COUNTY shall not unreasonably withhold wñttCh OOhCCht, and apprOval b
COUNTY may be assumed in the event no adverse comments are received
in writing within two weeks after submittal of written request for such
consent.

C. VENDOR may, without the priOi written conCóht Of COUNTY, ihdicate in itC
piOØOCaIC ahd sales màtérials that it has been awarded this Agreement
with the County of Los Angeles, provided that the requirements Of thiC
Paragraph 17.1 ChCfl apply.

S

COntrat # 42663
96



ito CONFLICT OF INTEREST

18.1 No COUNtY OhiØlOyOO whOse position with COUNTY enables such employee to
nfluehce the award Of this Agreement or any ãOñiètihU ãrOèñiëht, àhd hO
spouse of scono c depe-’dent of such employee, shall be ernp’oyed in any
ôãpãôii b9 VENDOR or have any other_dirpçt_er indirect financial interest in the
Agreement; No officer or employee of VENDOR, whO ifiày fihäridiàlly bónëfit from
the performanôè hérOuhdOi, shaH n any way participate in COUNTY’s approval, or
OhgOing évâluàtion, of such performance, or in any way attempt to unlawfully
influence COUNTY’S approval or ongOing èvAlUátiOh Of sUOh pérfOrmahcè.

182 VENDOR shall comply with all confliOt of htéièt !ãws, Ordihâñ.bès and iegulàtions
now in effect or hereäftër to be enacted dur’g the term of this Agreement
VENDOR warrants that it is not now aware of any facts which create a conflict of
interest. If VENDOR hCrCäftér bóbOmés äWàré Of any facts whiôh might
reasonably be expected to create a conflict of interest it shall immediately make
full written disclosure of such facts to COUNTY Full writtCh diCOlOsure shall
include, but l& hOt limited tO, idehtification of all persons implicated and a complete
description of all relevant circumstances.

19.0 !NDEMNlF!CATION AND INSURANCE

1.1 Iñdëñmlf!cation

vENbO àgrèès to thdemnify, defend and save harmless the COUNTY, its
agents, officers and employees from àhd ágáiht àhy arid all liability, Oxpêhse,
including deféhsè öO5tã ähd lègàl fOes, and claims for damages of any nature
whatsoever, including, but not limited to, bodily injury, death personal injuiy, or
property damage ariskig fiOhi Or ôOhhOtOd with VENDOR’s operations of its
èMdè hOiCUndOr, including any Workers Compensation suit& liability, Or
expense, arising from or connected with services performed or’ behalf of
VENDOR by ahy persOn pursuant to this Agreement;

19.2 tnsOrantö

Without limiting VENDOR’S ñ.dOiñhifiOätiOn Of COUNTY, VENbOR shall provide
áhd hiäihtãin Ot its Own expense during the term of this Agreement the below-
described programs of insurance coverihg VENDOR’S OperätiOns hereunder.
Certificates ói Other OvidOhOe of such programs satisfactory to COUNTY shall be
dClwerOd tO

LOUICO Valenune
Puichasing/Contracts Division
ISD/Purchasing and Central ServiOes
1100 N. Eastern Avehue
Los Angeles, CA 90063
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19.5 Loss âhd Damage nsurance:

The County of Los Angeles, its agents or emplôyéés, will not be iébhible for loss
by fire, flood or Acts of God. After such loss of equipment or parts thereof has been
reported to you, replacement is to be made by lessor within time quoted for original
delivery. However, if pósitivê frOOf Oan be ftirhiChèd shOWih that a COUNTY
employee is responsible for any act of negligence that affects the operation or
condition of the equipment, then repair or replacement will be for thE account of the
COUNTY.

20.0 CONFORMITY TO LAW

20.1 VENDOR warrants that the Products may be shipped âñd U&Ed in a customary
manner withOut Olatioh of any law, ordinanOe, rule or regulation of any government
or administrative body. These laws, ordinances, rules or regulations include, but are
nOt limitEd tO, CALIOSHA ãñd COUNTY COdE TitlE 27 Ehd OWihahcE NO. 4388
(electrical approval) and are incorporated herein by reference.

21;O LOAN I TRIAL USE OF PRODUCT

211 VENDOR shall not deliver products or other items to the COUNTY as loaner
equipment or for trial use prior to receipt of an “Equipment Loan Agreement” and “No
ChãiE” PUrOhEse OidEr frOh ISD/PuichEsing & Cehträl SErvices.

21.2 The Products ôt OthEi itEñis shall be returhed to the Vendor at thE erid of the Loan
Agreement period;

22.0 ORDERS PRECIJJDED

22.1 COUNTY departments shall not use this Agreement as a source to purchase items
and/or serviéEs not specifiôElly Et fOrth hErein.

23.0 SEVERABIIJTY

23.1 If any provision of this Agreement or the application thereof tO Ehy person or
circumstEñOE iC held invalid, the rEmEindEr of this Agreemerit and the application
Of such provision to other persons or circumstances shall not be affected thereby.

24.0 NOTICE OF DELAYS

24.1 Except àã OthEisE provided under this Agreement when either party has
knowledge that any actual or potential situation Is delaying or threatens t delay
the timely performanóE Of thiE AgrEEmErit, that Øãfty hCll, within two days, ve
hbtide thErEOf, including all relevant information with respect thereto, to the other
party;
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H 25.0 MOST FAVORED PUBLIC ENTITY

25 1 VENDOR reoresénts that the orices charged to COUNTY in the Agreement do not
exceed ex’sting selling onces to other customers for the same or substantial similar
items or seMoes for cômparàblé quanties uhdér Wñ!ar terms and conditions

252 If VENDORS pilces decline, or should VENDOR, at âhy t*ié during the term Of tNs
Agreement, provide the same gOods Or services under simliar auantity and delivery
cond’t ärs to the State of California or any COUNTY, municipality or district of the
State at prices below those Set forth in this AgrOOmeñt, then suôh !Ower äes sha!!
be immediãtèly OxtOhded tO COUNTY

26.0 NOTICES

26 1 All not ces or demands required or permitted to be given or made under this
Agreement shall be in writing and shall be hand delivered wit s grec recept or
mailed by first-class registered or córtifièd mail, Dostage oreoaid addressed to the
ãftiCC at the following addresses!

If to COUNTY:

Louise Valentine
Senior Deputy PUrOhãiñ Aeht
!SD/Purchasing and Central Services
1100 N. Eastern Ave., Room GI 15
LOa AhClës, CA 90063

If to VENDOR

Mike Sanduval -.

A0t Saes.Mafla

Xer o ratiOn . -

700 N. Flower Stret. SuItë 700
Los Angeles, CA 90012

27.0 BENCHMARK! NG

27.1 COUNTY reserves the right to benchmark pricing, terms and conditions
throughout the term of this Agreement If deemed necessary, at the sole
discretion of the COUNTY, COUNTY wN! re-negotiate applicable pricing, terms:
and äOhditions with VENDQ

28.0 PRICING. DISCOUNTS1AND TERMS

28.1 Prnd_scóunta

Pricing, discounts, and terms as stated in thiC Agréémènt.
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28.2 PromotionalPricina

VENDOR shall irnmediate!v furnish ISD/PCS with a copy of any promotional pricing
offered on this agreement accompanied with a lètt& tátiñg the ágièéhièAt ñUhiber
and the èriod of the prOmotion. No promotional pricing to be offered to the
COUNTY departments until VENDOR has received approval from ISDIPCS.

2&3 Additlon I DeletIon of Products

Products shall be äddëd/dëlëtéd óhly with thirty (30) days prior written nOtiöë tO the
COUNTY. No products to be offered to the COUNTY departments until VENDOR
has received approval from lSDIPCS.

29.0 UTILIZATION REPORTS

29.1 VENDOR shall submit to ISD/PCS written reports on a quarterly basis commenciA
from the effAôtivè dàtè of this AgrèChiOñt.

29.2 Reports to include dOUNTY dOCitrnént name, purchase order number and date,
conrimOdity, brand/model, quantity, unit price, extended price, tax, total; If the
purchase order was not processed by ISD/PCS but proëèèd by the COUNTY
dëØCitment, submit a copy of their purchase order (order form) and copy of the
invoice.

30.0 TERMINATION FOR IMPROPER CONSIDERATION

30;1 COUNTY may, by written notice to CONTRACTOR, immediately terminate the
right of CONTRACTOR to proceed Un dë’ this Agreement if it is fOuhd that
consideration, in any form, was offered or gjven by CONTRACTOR, either directly
or through an intermediary, to any COUNTY officer, ôñ5byëë ôi agent with the
inteht Of seOurihg the Agreement or sëcurin9 favorable treatment with respect to
the award; amendment or extension of the AgreCmént or the mâkiñg of áhy
dètOiññhãtioñs with iëspèct to the CONTRACTOR’S performance pursuant to the
Agreement; In the event of such termination, COUNTY shall be entitled to pursue
the same remAdièC against CONTRACTOR àC it bould pUrsuE in the evEnt of
default by the CONTRACTOR;

302 CONTRACTOR shall immediately report any attempt by a COUNTY officer or
employee to solicIt such improper consideration. The report shah be madE either
to the COUNTY friâñCóEr ôharged with thE supervision of the employee or to the
County Auditor-ControlIers Employee Fraud Hothine at (213) 974-0914 or (800)
544-6861.

30.3 Among other items, such improper consideration may take the form Of OC&h,
discounts, sErviOE, the frOviEiOn of travEl Or EhtErtáinftient, or tahgiblE gifts.

11 -
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31 0 TERMINATION FOWGRATUTIES:

31.1 COUNTY may, by written notice to VENDOR, terminate the right of VENDOR tO
proceed under this Agreement upOn dày’à writtéh höt!Oé, if it is found that gratuities
in the form of entertainment, gifts, or otherwise were offered or given by, or any
agent or representative of VENDOR, to any officer or emplOyèè Of COUNTY With a
view toward securing a OOñtiãOt Or sCbuhhg fàvoräble treatment with respect to the
awarding or amending, or the making of any determinations with respect to the
performing, of such contract. In the evéñt Of CUOh téhiiiñãtiOh, COUNTY shah be
entitled to pursue the sàmè iémédiés against VENDOR as it could pursue in the
éVëht Of default by VENDOR;

32.0 TERMiNATlON FOR INSOLVENCY

32 1 COUNTY may teminate this Agreement forthwith in the event of the occurrence of
any of the following:

A. lhsOlvCncy Of VENDOR VENDOR shall be deemed to be insOivCñt if it hC
ceased to pay its debts fOi at léàst sixty dáy iri the ordinary cOurse of
business, whether or not a petition has been filed under the Federal
Bankruptcy Code and whether or nOt VENDOR i insO!vCht within the
mèàñihg Of CUóh làWt

B. The filing of a vOiufitCry Or ihvOluhtary petition regarding VENDOR under the
Federal Bähkruptey Cede;

C the appo’trent of a Receiver or Trustee for VENDOR

D. The exCöUtiOh by VENDOR of a general assignment for the benefit of
creditors; The rights and remedies of COUNTY prOvided in this PàiàiàØh
shah nOt be èxôluCivC and are in addition to any other rights and remedies
provided by law or under this Agreement.

33.0 TERM!NATlON FOR DEFAULT:

33 1 COUNtY may, by written notice to VENDOR, terminate the whole or any part of
the Agreement if, in the Judgment of COU NY’S PutOhâCiñ AgOht

A VENDOR has materially breached this Agreement as elsewhere provided
hereIn;
or

B. VENDOR fails to timely provide and/or satisfactorily pCifOñii àhy taCk,
deliverable, service, or other work rAquiréd uhdOr th Agreement here
UñdCi

12
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or

C; VENDOR has assigned or delegated ta duties or sUbëahtiäOtèd an
pètfbimáñãS of this Agreement without prior written consent by COUNTY
as elsewhere provided.

33.2 VENDOR shall hot be liáblé föi shy èxëès OOts if its failure to peilorm under this
Agreement, arises from force majeure, i.e., causes beyohd the óóhtrbl and without
the fault or hégligence of VENDOR. If the failure to perform is caused by the
default Of a subóontraötoi, arid if sudh-défãUlt ãiiéé Out Of óáuses beyond the
control of both VENDOR and subcontractor, and without the fault or negiigence Of
Oithér, VENDOR éhCH hOt be liãblé for CAy auth excess costs for failure to per orm,
unless the goods or services to be furnished by the SubOOhträbtOr Wëiè ObtCihCblé
from other sources in sufficient time to permit VENDOR to meet the requirements
As used in this subparagraph the terms subconfractor aid subcontractors mean
subcontractor(s) at any tier

33 3 If after COUNTY has given notice of termination under the provisions of this
Pârágràph, it a détèrmihéd by COUNTY that VENDOR was not in default under
these provisions; or that the default was excusable under these piOviaiOha, the
hghta àhd ObliatiOha Of the partiéC shall be the same as if the notice of termination
had been issued pursuant to paragraph Termination fOr Cohveniehoe.

The rights and remedies of COUNTY ØrOvidéd ih thiC PCCrCph Cré hOñ-exclusivC
Crid ãUmulative.

34.0 TERMINATION FOLCONVENIENCE

34.1 This Agreement, may be terminated, when such action is deemed by COUNTY tO
be in its best nterest Tern’ ‘-at o’- shall be eected by delivery to VENDOR of a
notice of termination specifying the extent t Which péifOrmChöC Of CiëèmCrit i
terminCted and the date upon which such termination becomes effective, which
shall be no less than ten (10) days after the nOtice is sóht.

34 2 After receiot of a notice o termination, VENDOR ChCIl gubmit its termination claim
and invoice to COUNTY, in the form and with ary certifications as may be
présCribód by COUNTY. SuCh Claim CAd ihvOice shall be submitted promptly, but
not later than three months from the effective date of termination UpOh failure of
VENDOR to submit its termination claim and invoice without the time allowed,
COUNTY may determine on the basis Of infOrit.atiOh avCflCbIC to COUNTY, the
amount, if any, due to VENDOR in respect to the termination, ahd sUCh
dOtCimihatiOh ChCll be flhCl. Whèh CUth dCt&Aiihation is made, COUNTY shall pay
VENDOR the amount so determined;

13
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34.3 VENDOR shall honor purchase OidOis äOOéptöd On or before the effective dCté Of
termination.

350 TERMINATIOWFOR FA URE O ODERATE IN ORDINARYSOURSE

35 1 VENDOR S stability was and/is a primary basis for entenrig into and continuing with
this Agreement, therefore, COUNTY may terminate this AgreemCht by thirty (30)

days writtéñ hOficA should VENDOR fail to contiñUè tO dO bUsihCás in the Ordinary
course.

36.0 NONDiSCRIMINATION ANDAFFIRMAV.VE ACtlON:

36.1 VENDOR OOftifiCs and agrees that all persons éAiØ!Oéd by it, its affiliates,
sub&diaries or holding companies ate ãAd will be treated equally without regard tO
or because of râOé, Odor, rehgion, ancestry, national origin, Ox, age, Or physical
Oi mèhtál handicap; in compliance with CII applicable federal and State anti-
discrimination laws and iegulCtiOhs.

362 VENDOR shall, pursuCñt to COuhfy Code Section 422, unless empIO9ih loss
than ten person& certify to and comply with te p-ov’s’os of Exhibit B
(VENDC)R’S EEO Certification).

36.3 VENDOR shall take affirmative actiOn, tO Chsure That applicants are employed, and
that employees are trCCtéd dünng employment; without rCgCrd tO rCcO, color
religior, ancestry, national origin sex age, or ohyCiOa’ or mental handicap, in
compliance with all apphcab’e Federsi and State anti-discrimination laws and
regulationi SUch OctiOn shall include, but i nOt iihiitéd to; employment,
upgrading, demotlon, transfer, iéOiuitmOht or recruitment advertising, lAyOff Oi
termination, rCtAC Of pay or other forms of compensatiOn, Chd àClCctibn fOr traihing,
inOluding apprenticeship

36.4 VENDOR certifies and agrees, that it will deAl With its subcontractors; bidders or
VENDORS without regard to Or because of race, color, religion, anOOAt?y, hAtiOhal
origin, sAx, àé Or physical or mental handicap.

36.5 VENDOR OAftfflAs thAt it is in compliance with all FAdAtCl, StAte And bOa! laws
ihdUdih, but not limited to:

A T t e VII, C’v’I Rights Act of 1964,
B Section 504, RehabilitAtiOn’ Act Of 1973;
ç; Age DiAOtimihAtiOn Act of 1975;
) T tIe ‘X, Education Amendments of 1973, as applicable, and
E. Title 43, Part 17, COdA Of Federal Regulations, Subparts A & B

And that VENDOR shall subjéOt nO pArOh, On the grOunds of race, creed, coiOi
national origin, pOiitiOai Afflhiation, marital status, sex, age, Or hAñdiOCp,
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to discriminatiOn as tO àhy frivileges or uses gaed, Or uñdèr any project, program
O ãôtivity supported, by this AgrOèm.ëht.

36.6 VENDOR shall allow COUNTY representatives access tO its èñiployment records
dUiihc regular busjness hours compliance with the iavisions of thIs
Paragraph 14 0 wen so requested by COUNTY

36.7 If COUNTY finds that any of the provisiOn Of this Paragraph 140 hävê been
violated such voiatIor sr’aU constitute a materia’ brëàch of this Agreement upon
WhICh COUNTY may terminate oi suspend this Agreement While COUNTY
reserves the hht to determine independent’y that te a’’ti-discrimination orOvisions
of this Agreement have been viOlated, in addition, a determihãtiOh by the California
Fair Ernploy—ent Practices CommissiOn or the Federal Eoua’ Eripoyment
Opportunity CommissiOn that VENDOR has vio1ated State or ederal anti
disOrinnihation laws or regu!ations hCIl constitute a finding by COUNTY that
VENDOR has viOlätèd the anti-discrimination prOviOris Of this Agreement.

36 8 The parties agree that in the event VENDOR is he1c o have violated the anti
discrimination provisiOhs Of this Agreernent COUNTY hàll, pursuant to County
COde Section 4.32;O1 0 (E), be Chtitlèd to the sum of Two ThãuCand Dollars
($2,000) f0r each such violation, as liquidated da’ages extremely difflcu’t to
àsOértain or calculate precisely, Wi héu of termination or suspensiOn hreof.

370 CÔNS!DERATIOM OF GAIN OGAY PARTICiPANTS FO EMLOYMENT

37 1 Should CONTRACTOR requ’re acdit onal
- or replacement bérsonnel after the

effective dãté Of this Agreement, CONTRACTOR shall give consideratiOn fOr any
such employment openings to oarticipants in the County’s Department of Public
SOcial Sèñiôes’ Greater Avenues fOr !hdOéhdCAce (GAIN) PrOgrairi WhO meet
CONTRACTOR’S minimurñ qualifications for the open pOitiOn. For this purpose
consideration s’all mean that contractoi will interview qualified cad’dates The
COUNTY will réfEi GAIN 5áifticipants by job category tO the Oontractor;

38.0 PARAGRAPH HEADINGS

38.1 Paragraph heádirigs are for convenIence only arid CrC nOt a part of this
Agreement and shall not be usC iri Oonstruing this AgreëmCht.

39.0 PARTiCIPATING MUNICIPALITIES

Pursuant to actIOn by COUNTY’s BOard Of SupCMsors on February 10,
‘998 COUNTY has designated California Statewide Communities
DevelOphiCñt Authority (Authority) as the public agency to frOvide
administrative servi0Cs related to purOhàsCs by other California
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Overnmental, entities (Entity) under this Agreement; At COUNTY’s sole discretion

and option, COUNTY’s sole dIeton and option, COUNTY may inform other

Entities that they may acquiie items listed in thi Agreement. Such aóqution(s)

ha be at the prices stated herein, and h&l be subject to VENDOR’s acceptance.

In no event hall COUNTY be ôOnsidered a dealer, iéhiárkéter, agent or Other

reprOhtative of VENDOR.

39.1 Vendor ãñd COUNTY recoghe that from time to time VENDOR’s reasonable

assitànce may faoilitáté and expedite a preaentation by_th County tO any entity.

Such assistanó shall be provided, at ho cost; by VENDOR upon the writteri

request Of the COUNTY.

39.2 Entity purchase orders may, as àgrèed by county, be Cubmitted by the Entity Or by

COUNTY In either óvent, Authority shall be entitled to an administrative fee (Fee)

of one percent (1%) of the purchase hce, excluding taxes and shipping, for each

Entity purchase order. Pãment of the Fee shaH be made quarterly by VENDOR to

Authority. For purposes of this Agreeméht, calendar year quarters shall be January

1 throuh March 31; April 1 through June 30; July 1 through September 30; and

October 1 through December 31. Fee payment shall be acOompàhied by a written

report (RéOrt) summarizing all puichases shipped arid billed during the applicable

quarter made by ahy entity under this Agreehièht. VENDOR shall have no claim or

right to all oi any portion of the fee.

Fee payment Chal! be made by wlre to CSAC Finance Corôration as follows:

CSAC Firiãhcë Corporation West America Bank
Capitol Office
300 Capitol Ma!!
SäOrãmento; A 95814 ABA#121 1 40218
Account #0527-377915

Véhdbr shall confirm the date and amount Of wire via fax to (510) 933-8457

RepOrts shall be submitted tO:

California Statewide COihmunities
Development Authority
1100 K Street, Suite 101
Sacramento, CA 94814
Ann: Sèãiétáiy
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with copies to:

Califöra Communities
1470 Maria Lane, Suite 400
Walnut Creek; CA 94596
Attn: ProgrCiñ Manager

Cöuhty Of Los Angeles
ISDIPCS
1100 N. Eastern Ave ROom 102
Los AngClë5, CA 90063
Atm: Manager

39.3 Puiôhases by COUNTY dàrtments under thi Agreement shall hot be included ineither the Féè or the Report.

394 Reports ard ees shall be submitted to Authority o iaer than thirty (30) days afterthe end of the äpliëãble quarter; Rép&t shall at a mihihum, provide totC! óhtitypurhasea for the applicable quarter and year-tOdãtè, sorted by partic5Cting Entity,with a grand total Of all Entity purchasëC.

39.5 Failure to prOvide Fees and/or ReOrta h the manner specifiãd shall be regarded asa material breach of this Agreement and shä II be deemed a cause fOr termination Ofthis Agreerneht at COUNTYs sOle di9ôrètion. Fees nOt paid by the specified deadlineshall bear interost at the iäté of 1 1/2% per mOnth until paid.

39.6 AUthority, or its desghée may, at Authoht1e sole discretioh, compare rec&daprovided by Er ties with Reoorts submitted by VENDOR Authority will providewriTten notification to VENDOR of discrepac es, and allow VENDOR thirty (30) daysfrom thó date OF Authority’s nOtifiäátion to resolve the discrepancy(iës) to Authorit/ssatisfaction In the event that VENDOR does not resoive te discrepdnöy toAuthor’y’s satisfaction, AuthOiify reserves the rigt to engage outside services toconduct an ndéChdènt audIt of VENDOR’s Report and VENDOR shall reimburseAuthOrity fOr the costs and Oxenses related tO Cuäh audit(s);

39.7 VENDOR authorizes COUNTY’s use of VENDOR’s name, trãdernails andVENDOR frOvidèd materials ih COUNTY’S presentàtiOhs and promotions iCgárdingthe availability for use Of the agreement.

398 COUNTY WILL NOT BE LIABLE OR RESONSlBLE FOR ANY OBLIGATIONSINCLUDING, BUT NOT LIMItED TO PAYMENT, FOR ANY ITEM ORDERED BYENTITIES.

399 COUNTY makes no represertator or guarantee as tO any minimum being
purchased by COUNTY or Entities.
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