06/19/12-12.

Agenda Item #: O R L SR

Staff Report
City of Manhattan Beach

TO: Honorable Mayor Powell and Members of the City Council

THROUGH4Havid N, Carmany, City Manager

FROM: Bruce Moe, Finance Director
Leilani Flores Emnace, Information Systgms age
Gwen Eng, General Services Manager< ;@u\
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; ¢) 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:

Multifunction 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
will then be co-terminus.



Agenda Item #:

Historically, the City has participated in cooperative purchasing' 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 Award

The contract for multifunction machines was set to expire, so staff researched existing contracts for
possible piggybacking” 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

1 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) Xe rOX ' §

“** 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. FKAB34127: WC7345P 952238251 Trade Removal 47
3. FKA634128: WC7345P 952237857 Trade Removal 47
4. FKAB34148: WC7345P 952237576 Trade Removal 47
5. VDR009353: 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 - Copyright© 2008 XEROX CORPORATION. Al rights reserved

b
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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").

1. 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 applicabie 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, SOWSs, 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 PO 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.

¢. Orders may be submitted by hard copy or, in the case of SSOs 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.

¢. 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 (November 2011) 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 (i) 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 settiement 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 settiements
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 (i) 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 (i) meets Xerox’s published specifications.

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.

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.

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.

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, (i) 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 10.a. or b.

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.
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, drum 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.

0. “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.

g. "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) PO.
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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. "PO” means a Customer-issued purchase order accepted by Xerox that references an appliicable 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.
"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.

ff. "SOW" means a statement of work describing Services and Deliverables which (i} is incorporated by reference into an
SSO0, 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.

ji-  "Third Party Products” means, collectively, Third Party Hardware and Third Party Software.

kk. "Third Party Software” means non-Xerox brand software.

. "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.

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

0o. "Xerox Work” means, collectively, Developments and Pre-Existing Work.

<

CITY OF MANHATTAN BEACH XEROX CORPORATION
.{?/\L/\,g/é SLSaorerawo
Signature 8 naturti s
DAVID N. CARMANY eryl sorenson
Name (please print) Name L
CITY MANAGER Contract Specialist
Title Title
Manhattan Beach City Hall 1851 E. 1st Street, Santa Ana CA
1400 Highland Avenue
Address Manhattan Beach, CA 90266 Address
June 15, 2012 6/14/12
Date Date

APPROVED AS TO FO
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M. Barrow, City Attorney
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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 “COLA Contract # MA-IS-1140174," 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-IS-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. CARMANY Cheryl Sorenson
Name (Please Print) Name (Plee

L M
Slgl ature Slgl rature

Contract Specialist

6/14/12

—CITY MANAGER
Title Title

June 15, 2012
Date Date

APPROVED AS TO FORM:

By:Q%W

Quinn M. Barrow, City Attormey
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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.

N o~

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.

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.

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.

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

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.

TERMINATION. Either party may terminate the XPS Services, without penalty, upon not less than 90 days written notice.

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. Networked 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 EClI is billed based on the Services Commencement Date.

Services Commencement Date occurs during: ECl 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

¢. 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.

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.

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 XERO)I( CORPORATION

By: By: _-/, A-L/\.g/ﬁ W
Name: _ DAVID N. CARMANY Name: (;nervl sqrenson

Tite: ___CITY MANAGER Tite: _contract Specialist

Date:__ June 15, 2012 Date: 6/1 4/12

APPROY AS FORM:
By: Quinn M. Barrow, City Attormey
Form # - . -1-

XEROX CONFIDENTIAL



TERM CONTRACT AWARD

INTERNAL SERVICES DEPARTMENT

CONTRACT NO: VERSION DATE
MA-1S-1140174-4

PROCUREMENT FOLDER: 199922

BUYER: Zheng Huang
PHONE: 323-267-2200
EMAIL: ZHuang@isd.lacounty.gov

XEROX CORPORATION
700 S. FLOWER ST., STE. 700

VENDOR NO: 039310
CONTACT: JON ALBERT
PHONE: 213-614-0214

FISCAL YEAR:
LOS ANGELES CA 90017-4109 EFFECTIVE DATE: 01/01/11
EXPIRATION 12/31113
PHOTOCOPY EQUIPMENT
LINE NO COMMODITY/SERVICE DESCRIPTION QUANTITY uoMm PRICE TYPE VALUE
1 | 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




PRICE SHEET

TERM CONTRACT AWARD

CONTRACT NO: MA-IS-1140174-4
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2
LINE NO COMMODITY/SERVICE 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-1S-11260168
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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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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 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 LIABILITY: 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 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

CAL/OSHA - 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 /or 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 1973
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 entitied 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. Written 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.

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.

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.

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.

¢) 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 (ji) 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.

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.

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.

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

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 10f2
Xerox Print Services Description of Services - Standard
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e)

9)

h)
i)
)
k)
)

m)

n)
0)

P)

Q)

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

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.

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.

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

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.

Resolve any Client network, Client PC or Managed Device software issues.

Replace Device cartridges and CRUSs (or facilitate Xerox contracted on-site resource to perform this task).

Provide reasonable access to Client’s facilities and personnel as required for the performance of XPS Services.

Ensure that Devices are installed and operating within the OEM’s specifications and are readily accessible to the Xerox authorized
service representative.

Submit meter data for networked Devices when such data cannot be provided by the Tools.

Request Break Fix Services, Supplies and Consumable Supplies from the Xerox Help Desk for Devices that are not compatible
with the Tools.

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.

Legally dispose of all hazardous wastes generated from use of Devices and associated Supplies and CRUSs.

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.

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.

¢) 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)y  XPS Services Contract: Collectively the Business Agreement and the XPS Addendum (if applicable).

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

Exhibit A: Pricing for Customer Owned Managed Devices

Xerox @

Date: 6/12/2012
Customer: Manhattan Beach, City of
Agreement Number: 7125155-001
Networked Laser Devices
Monthly Minimum
Monthly Mintmum Print Volume Charge Per Impression Charge
Black & White Impressions| 62,540 $0.0150 $938.10
Color Impressi 19,367 $0.1300 $2,517.71
Excess Charge Per Impression
(bllted quarterly)
Black & White Impressions $0.0150
Color Imp $0.1300
Device Count Variability Parameters:
Black & White Color
Device Count 21 9
Allowed Device Count Variability 10% 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 are included. MICR toner is not included.
Non-Networked Laser Devices
Monthly Fee Per Device Number of Devices Monthly Minimum
Charge
Black and White Devices $25 1 $275.00
Color Devices $45 S $225.00
Break Fix Services, Supplies, maintenance kits and drums are included.
Monthly Supplies Shipping Charge: I $65.00 |
Total Monthly Minimum Charge: | $4,02081 I

Excludes all applicable sales taxes

Pagel/1
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Xerox Print Services

Exhibit B: Customer Owned Managed Device Listing

Xerox @,

Date: 6/12/2012
Customer: Manhattan Beach, City of
Agreement Number: 7125155-001
Networked Laser Devices
Manufacturer Modet Name Serial I 1P Address _MACID 1 Device Type
HEWLETT-PACKARD COLOR LASERJET 4600 JIPDKB40365 172.20.10.19 00-01-E6-A6-DD-4B Color
{-I_EWLETT—PACKARD LASER) ET_Z}Q_O CNBDC94785 172.20.10.49 00-01-E6-A3-B6-97 Black & White
HEWLETT-PACKARD LASERJET 2430 CNGJD48195 172.20,10.7¢ 00-14-38-E3-9E-02 Black & White
HEWLETT PACKARD LASERJET 4000 USEF227352 172.20.10.2 00-6 C2-C7-D1 Black & White
{-I_EWLETT-PACKARD LASERJET 4000 USQA025499 172.20,10.2 00-10-83-27-4C-34 Black & White
HEWLETT-PACKARD LASERJET 4000 USNC061503 172.20.10.11 00-6! 97-7E-A5 Black & White
HEWLETT-PACKARD LASERJET 4000 USQC029285 172.20.10.48 00-60-BO-ES-34-A% Black & White
HEWLETT-PACKARD LASERJET 4000 USNC113430 172.20.10.88 00-60-BO-AE-8D-51 Black & White
E(_EROX R 3300MFP VBY00057_5 172.20.10.30 00-00-AA-C0-B2-4F Black & White
XEROX 00 MHB896982 172.2010.17 00-00-AA-8E-70-C9 Black & White
XEROX 0 MHB845291 172.20.10.93 00-00-AA-BC-32-1B Black & White
XEROX 3ISMFP-S LBP243864 172.20.10.90 00-00-AA-B9-3C-65 Black & White
XEROX PHASER 4510071 [ART301701 172.2010.23 00-00-AAAD-80-63 Block & White
XEROX PHASER 451007 ART340954 172.20.10.32 00-00-AA-C2-7F-69 Black & White
XEROX PHASER 451007 ART366997 172.20.10.9 00-00-AA-C5.CF-89 Black & White
E(_EROX PHASER 4510N ART388712 172.20.10.1 100-00-AAF4-62-52 Black & White
XEROX PHASER 4600DN XLT270548 172.20.10.15 00-00-AA-D8-18-DF ____Block & White
XEROX PHASER 4600DN XLT268642 172.20.10.2 00-00-AA-D8-01-08 8lack & White
XEROX ER 6180MFP-D GNX152022 172.20.10.89 00-00-AA-A2-63-26 Colar
IXEROX 36007 DBY161586 172.20.10.54 00-00-AA-A1-AQ-8C Colar
XEROX 36007 DBY130577 172.20.10.73 00-00-AA-A1-99-4A Colar
XEROX R6360DT DBY163935 172.2010.102 [05-00-AA-A7-BI-E0 Calor
XEROX S60DN CXF338933 172.20.10.86 ]00-00-AA-AD-CF-48 Color
XEROX PHASER 8560DN CXFO37831 172.20.10.52 00-00-AA-9B-30-00 Color
XEROX 'WORKCENTRE 41505 199360787 172.20.10.83 00-00-AA-87-A8-48 8lack & White
XEROX 'WORKCENTRE 41505 £99360785 172.20.10.37 00-00-AA-87-A8-49 Black & White
IXEROX 'WORKCENTRE 41505 - £99046497 172.20.10.36 00-00-AA-97-0C-2A Black & White
XEROX 'WORKCENTRE C2424 SERIES \CV_K_O_11 665 172.20.10.65 00-00-AA-93-61-6A IColar
XEROX WORKCENTRE M201 I-RYU280826 172.20.10.66 00-00-AA-98-01-18 I8lack & White
XEROX 'WORKCENTRE 65050N Ty18111 (E) il 72.2210.84 00-00-AA-D6-E6-C4 |C&or
Non-Networked Laser Devices
B Manufacturer I Model Name I Serial Device Type
DELL 5110CN COLOR LASER PRINTER 926931548 Calar
HEWLETT-PACKARD LASERJET 4000 USQA022946 Black & White
HEWLETT-PACKARD LASERJET 4000 USEF225326 Black & White
HEWLETT-PACKARD ERJET 4L MY7AR58092 Black & White
HEWLETT-PACKARD ERJET 4000 USCC186602 Black & White
HEWLETT-PACKARD ERJIET 4000 USSC034602 Block & White
XEROX PHASER 3300MFP CRUM21020860097 Block & White
XEROX PHASER 3600 (CRUM1012045975 Black & White
XEROX PHASER 6140N [VUX110474 Calor
Xerox Phaser 6250 |PWG673119 Color
XEROX PHASER 6280DN NKA175373 Color
XEROX PHASER 6280DN NKA165902 Color
XEROX WORKCENTRE 41505 99046037 8lack & White
Xerox WorkCentre PE 120 VKCS11418 Black & White
Xerox WorkCentre PE 120 VKC272844 Block & White
Xerox WorkCentre PE 120 L1H396024 |8lack & White
Page1/1
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Xerox Clarifications to
County of Los Angeles ;
Contract Number MA-I1S-1140174
___Photocopy Equipment

Please noté that theé following clarifications and comments are incorporated into the County of L6§ Angles Term’
Contract for PHOTOCOPY EQUIPMENT, County Award Number MA-1S-1140174-1, and the County's Request for
Quete, Solicitation Number RFQ-1S-11260168-1. Should théré be a conflict between the various documents the
ordeér of precedence shall be:

1. The County's Contract MA=IS=1140174

2. The County's RFQ-1S-11260168-1

3. Xerox Clarifications and Additional Terms plus appropriate acquisition offéring terms

Xerox’s Clarifications to the County’s Award # MA-1S-1140174-1

Award Section ‘
F:0:B Delivered. Please note that title to purchased equipment will pass to the County upon the equipment's
installation and title to the equipment acquired under a Lease or Service Order will rémain with Xerox until the
County exercises the squipment purchase option. 1 ‘ :
Return of Goods Received. Xerox agrees to repair or replace any equipment that does not perform ifo its
published specification, provided the equipment is covered by a Xerox maintenance plan. Any equipment that
"""" will be replaced with an identical model, or at Xerox's option & unit with similar. capabilities,
and éemparable usage. Pleéase note that equipment éannot be réturned to Xerox unless équipment’s performance
capabilities was misreprésented. 1 ‘
Right to Cance! the Agreement. Xerox agrees that it will be résponsible for any additional costs incurred by the
County if Xerox fails to deliver the requésted product(s) or sérvice(s), providing the County notifies Xérox in writing
of the performance failure and provides Xerox 30 days to correct a perfermance failure for a Lease or Installment
Purchase Order and 60 days for a Service Order. Pending correction of the failure, thé County is expected to pay
all undisputed amounts, including the Monthly Minimum Charge, which is not subject to dispute. Xerox agreés that
an individual lease, installment purchase or Sérvices equipment agreement can be terminated if Xerox fails te
correct the identified performance failure within 30 days for Lease Orders and 60 days for Service Orders.
Xerox agrees that the County can terminate the Master Agreement and stop placing additional equipment orders
with 30 days prior wriften notice. However, this cancellation provision dees not pértain to any in-place equipment
installed under a Lease, Installment Purchase, or Service Agréément prior to the County's termination notice. In
the &vent the Master Agréément is terminated, individual lease, installment purchase, and service equipment
placements will continué until their scheduled expiration date; and continue to be governed by, and be Subject to,
the terms and eonditions of the Agreement and the individual Lease Agreement. :
Payment Terms. Plsase note that Xerox will not invoice the County until Xerox has received a signed order or
purchase order from the County, and the equipment has been delivered, installed; and i§ available for the County’s
use. Any equipment that dées not perform to its published standard will be repaired or replaced at Xerox's éxpense
provided the equipment is covered under the Xerox Iota! Satisfaction Guarantéé and Services Guarantee
Provisions. ‘ :
Future Price Decreases: Please note that Xerox's price offering provided under this Contract represent the
maximum prices that the County will bé charged during thé Contract term. Order time promotions, and other
discounts based on the type(s) and number of products ordéréd, and the equipmeént installation term are also
available. Xerox cannot guarantee the pricé relationship of this offer compared to any éther Xerox contract offering,
as this contract has beén customized basad on the specific equipment quantities, impression volumes, agreement
term, and service/support requirements included in the County’s RFP. Additionally, Xerox does not have the
means t6 compare an individual County equipment erder with any other customer order. . However, Xerox agrees
to review the County’s contract price offering every 24-menths and {6 adjust, as appropriate, the mutually agreed
go forward price for future order activity only. 1 ;
Equipment Offered. !n ordér to meet the County's new equipment requirement, Xerox will provide sither A&ewly
manufactured or factory préduced new model équipment both of which are eurrently manufactured by Xerox and

defined as new. None of thé equipment provided will be remanufactured, reconditionéd, recycled, refurbished, or
uséd, although the squipment may contain some recycled compoénents that meet newly manufactured standards.
Regardless of the equipmeént type provided; thé County will be the first user of the newly manufactured and factory
produced new mode! equipmeént. : :

masis=1140174 Xerox additiohal teriis and Eonditicns Feviaed Aug 23.11
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Xerox Clarifications to
~ Countyof Los Angeles
Contract Number MA-1S-1140174

Delivery / Transportation Charges: The Xerox offer includes all expenses associated with the equipment's

fréighit; its shipment to and removal from the County’s delivery dock, and its ingide delivery/removal, excluding any

unique délivery or removal expenses. . The County will be responsible for any non-standard inside delivery or
removal expensés, such as the additional time er resources required to disassemble the equipment due to the lack
of adequate facility access or the movement of the equipment up/down Stairways using stair creepers. If any
&xcess rigging is required, Xerox will include the details and associated rigging costs with the individual equipment
proposal prier to performing the actual service: ‘ :
Indemnification / Infringement. Xerox agrees to defend the County from and pay any ultimate judgment for,
infringement in thé United States for any Xerox-branded Equipment or Software of any patent, trademark, trade
sacret, protectéd semiconductor chip mask work, or copyright if Ceunty promptly notifies Xérox in writing of any
alleged infringement, allows Xerox to defend, and cooperates with Xé&rox. Xerox is not résponsible for any non-
Xerox litigation éxpenses or setilements unless Xérox agrees to them in writing. Xerox is net liable for any
infringement dué to Equipment or Software being made or modified by the County requésted specifications or
designs, or being used or sold in combination with equipment; seftwars, or supplies not provided by Xerox. Xerox
makes no ofhér express or implied warranty of non-infringement and has no other liability for infringement or any
damages. To avoid an infringement (even if not ailéged) Xerox may, at its option, at no charge to Custemer, obtain
a licenge o use, modify, or substitute an equivalént item for the infringing equipment or software:
Default. Xerox agrees that it will bé responsiblé for any additional costs incurred by the County if Xerox fails to
deliver the requested product(s) or service(s), providing the County nofifies Xerex in writing of the performance
failure and provides Xerox 30 days to €errect the performance for a Lease or Instaliment Purchase Order, or 60
days for a Services Order. Pénding correction of the failure, the County is expected to pay all undisputed amounts;’
| including the Monthly Minimum Charge, which i§ not subject to dispute: Xerox agreés that an individual lease;
installment purchase or $érvices equipment agreement can be terminated if Xerox fails to corréct the identified
performance failure within 30 days for kease Orders and 60 days for Service Orders.
Price Guarantee. Pleasé note that Xerox's price offering provided under this Contract represent the maximum
prices that the County will be charged during the Contract term. Order time promotions, and other discounts based
an the fypé(s) and number of products ordered, and the equipment installation term_are alse available. Xerox
cannot guarantee the pricé relationship of this offer compared to othér Xerox contract offerings; as this contract hag
been customized baséd on the specific equipment quantitiss, impression volumeés; agreement term, and
gervicé/support requirements included in the County's RFP. Additionally, Xérox dees net havé the means to
compare an individual County equipment order with any other customer order. However; X&rox agrees to review,
fheé County's centract price offering every 24-months and adjust the mutually agréed ge-ferward price for future
order activity enly. |
County’s Quality AsSurance Plan. Xerox agrees that the County can terminate the order taking provisien ef the
Agresment based on Xérox's perfermanée during the annual contract review. However, this canceliation provision
does not pertain to any equipment installed under the Agreement prier to the County’s termination of the kease or
Services Order. In the évent the Agreement is terminated, individual kease and Service equipment placements will
continue until their scheduled expiration date, and continué to be governed by, and be subject to, the terms and
conditions of the Agréement and individual Lease, Purchase, or Services Ordsr. ‘
Assighment by Contractor. Pleasé note that Xerox routinely assigns its l6ases to a wholly owned subsidiary or

affiliate of Xerox, or to securitize the equipment under the Agreement. Such assignment will bé transparent to the
County: Altheugh the assignee will have all of the Agreement rights, Xerox will continue to be responsible for the
provision ef maintenance services and all other contractual obligations, with all payments continuing to be made to
Xerox: Xerox will not assign the contract to any éxtérnal third party financing organization without the County's
prior written consent. Any assignment of the maintenance services will réquire the County’s prior written consent
Selected services such as the equipment delivery and removal, supply deliveries, and eustomer training may be
performed by authorized Xerox contractors: ‘

Xerox's Clarifications to the County’s RFQ 3 RFQ-1S-11260168-1
Section

9= De!evefy Charges: The Xerox offer includes all expénses associated with the equipment’s freight, its shipment
to and removal from the County's delivery dock, and its inside delivery/removal, excluding any unique delivery or
rermoval expengeés. The County will be responsible for any non-standard inside delivery or removal expenses, such
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as the additional time er resources required to disassemble the equipmént due to the lack of adequate facility
access or the movement of the equipment up/down stairways using stair creepers. !f any éxcess rigging is
required, Xerox will include the details and associated rigging cests with the individual equipment proposal prior to
performing the actual service: : § |

36 = County’s Quality Assurance Program. Xe&fox agrees that the County ¢an terminaté the order taking
provision of the Agreement based on Xerox's performance during thé annual contract review. However, this
cancellation provigion does not pertain te any equipment installed under the Agreement prior to the County's

termination of thé Agreement. In the évent the Agreement is terminated, individual Lease or Service equipment
placements will continue until their scheduled expiration daté, and continue to be governed by, and be subject to,
the terms and conditiong of the Agreeément and the individu '
: Terms and Conditions of Purchase

7 = Cancellation. Xerox agrees that the County can cancel an open / uninstalled equipment order based on a
change in its business requirements witheut pénalty. However, this caneellation flexibility does not pertain to any
equipment installed under a Lease or Services Order. Any installed squipment will GoRtinué until their scheduled
expiration date, and continue to be geverned by, and be subject to, the terms and eonditions of the Agreement and
the individual Lease, Purchase, or Services Order. : ‘

12 - Indemnification. Xerox agréés to defend the County from and pay any ultimate judgmenit for, infringement in
the United Statés for any Xerox-branded Equipment or Seftware of any patent, trademark, trade sceret, protected
semiconductor chip mask work, or copyright if County promptly netifies Xerox in writing of any alleged infringement,
allows Xerox to defend; and coopérates with Xerox. Xerox is not responsible for any non=Xerox litigation expenses
or settlements unless Xerox agrees to them in writing. Xerox is not liablé for any infringement due t6 Equipment or
Software being made or modified by the County requested specifications or designs, or béing used or sold in
combination with equipment, software, or supplies not provided by Xérox. Xerox makes no &ther éxpress or
implied warranty of non-infringément and has no other liability for infringément or any damages. Te avoid an
infringement (even if rot allegéd) Xerox may, at its option, at no charge to Customer, obtain a license to usé,
modify, or substitute an equivalént item for the infringing equipment of séftware. ‘
13 = Default: Xerox agrees that it will be responsible for any additional ¢osts incurred by the County if Xerox fails:

to deliver thé réquested product(s) or service(s); providing the County notifies Xerex in writing of the performance:

vidual Lease, Purchase, or Services Ordér.

failure and provides Xerox 30 days 1o Gorrect the performance for a Lease or Installment Purchasé Order, or 60
days for a Services Order. Pending corréction of the failure, the County is expected to pay all undisputed amounts,
including the Monthly Minimum Charge, which is not siibject to dispute. Xerox agrees that an individual lease,
installment purchase or services équipment agreement can be terminated if Xé&rox fails to éorréct the identified
perfermance failure within 30 days for L&ase Orders and 60 days for Service Orders.

17 = Force Majeure. Xerox agrees that neither party will b& in breach of their performance obligations if a ferce
majeure event prevents the party from fulfilling its obligations. The Courity's payment obligation will be suspended
with respect to any Equipment that i$ réndered inoperable during a force majeure event if Xerox is prevented from
providing maintenance services. The payment suspension will continue until the end of the force majeure event or
until Xerox réstores the Equipment t6 operating condition. If payment is suspended, the term of this Agreement will

be extended for a period equal to thé County's payment suspension: ‘ 3 :

19 - Most Favored Customer. Please note that Xerox's price offering provided under this Contract represent the
maximum prices that the County will be ¢harged during the Contract term.  Order time promotions, and other
discounts based on the type(s) and number of products ordered, and the équipment installation term are also
available. Xerox cannot guarantée the price relationship of this offer compared to other Xerox contract offerings, as
this contract has been customized based on the specific_equipment quantities, impression volumes, agreement
term; and service/support requirements included in the County's RFP. Additionally; Xerox does not have the
means te compare an individual County equipment ordér with any other customer order. However, Xerox agrees to
review the County's contract price offering every 24-months and to adjust, as appropriate; the mutually agreed go-
forward price for future order activity only. : ‘

21 - Acceptance. Unless the Lease or Service Order is preceded by a Trial order, the equipment will be deemed
accepted on the equipment’s installation date, which is the date Xeroxﬂ_rdé’t'ér‘r‘_ﬁihéé the equipment to be operating
gatisfactorily, as demonstrated by the successful completion of diagnestic routines, and is availablé fer the County's
use. The Installation Date for equipment and software designated as "Customer Installable” will be the equipment
defivery date. Any equipment that does not perform to its published specification will be repaired or replacad by
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X&fox at its expense, provided the equipment i covered by a Xerox warranty of mainténance plan. Any &quipment
that needs to be replaced will be replacéd with an identical model, or at Xerox's option a unit with similar
capabilities, and comparable usage. ‘ :
32 - Payroll Records: Xerox agrees, upon reasonable wiitten request, té make available to thé County the
financia! and other récords that are requireéd to substantiate the Services and accurate billings under the
Agreement, and excludes any infermation deémed by Xerox to be confidential or proprietary:

‘ Other ltems 3 :
Page 17, Assignment by Contractor. Please note that Xerox routinély assigns its leasés to a wholly owned
subsidiary or affiliate of Xerox, or to securitize the equipment under the Agreement. Such assignment will be
transparent to the County. Although the assignee will have all of the Agreement rights, Xérox will continue to be
responsible for the provision of maintenance sérvices and all other contractual ebligations, with all payments
continuing to be made to Xerox. Xerox will net assign the contract to any external third party financing organization

witheut the County’s prior writien consent. Any assignment of the mainténance serviées will require the County's
prior written consent. Selécted serviees such as the equipment delivery and removal, supply’ deliveries, and
customer. training may be performed by authorizéd Xerox contractors.

Page 21, Off-Peak (Hours) — Delivery of Commodities. Xerox agrees to cooperate with the end-usér 16 schedule
&qiipment deliveries and removals during off-péak hours consistent with the end-users business requirements.

Xerox agrees that the County ¢an terminate the order taking provision of the Agréement based on Xerox's
performance during the annual contract review. However, this cancellation provision does net pertain o any

equipment installed under theé Agreement prior 10 the County's termination of the Leasé or Services Order. In the
&vent the Agreement i§ términated; individual Lease and Servicé équipment placements will continue until their
scheduled expiration daté, and centinue 6 bé governed by, and bé subject to, the terms and conditions of the
Agreement and individual Lease, Purchase, of Services Order. :

Page 26, Price Decreases. Please note that Xerox's price offering provided undér this Contract represent the
maximur prices that the County will be charged during the Contract term. Ordér time prometions, and other
discounts based en the typé(s) and number of products ordered, and the equipmént installation term are also
available: Xerox ¢annot guarantee the price relationship of this offer compared to other Xerex eontract offerings, as
this contract has besn customized baséd on the specific equipment quantities, impression volumes, agreement
férm, and servise/support requirements included in the Ceéurity's RFP. Additionally, Xerex does not have the
méans to compare an individual County equipment erder with any other customer order: However, Xérox agrees to
réviéw the County's contract price offering évery 24-months and to adjust, ag appropriate; the mutually agreed go-
forward price for future order activity only. : :

Page 26, Supplied Equipment. In order to meet the County's new equipmeént requirement, Xerox will previde
sither newly manufactured or factery produced new model équipment beth of which are currently manufactured by

Xerox and defined as new: Nene of the equipment provided will be remanufactured, reconditioned; reeyeled,
refurbished, or used, altheugh thé eéquipment may contain seme recycléed components that meet newly
manufactured standards: Regardless of the equipment typé provided; the County will be the first user of the newly
manufactured and factory produced new mode! equipment. |

Page 27, Return of Goods Received. Xerox agrees [0 repair or replacé any equipment that does not perform 16
its published specification, provided thé équipment is Govered by a Xerox maintenance plan. Any equipment that
feeds to be replaced will be replacéd with an identical model, or at Xerox's option a unit with similar capabilities,

and eemparable usage. Please noté that equipment cannot be returned 10 Xerox unless equipment’s performance
capabilities was misrepresented.

Xerox agrees fhat it will be respensiblé for any additional costs incurred by the County if Xerox fails to deliver the
requested product(s) or serviee(s), providing the County notifies Xerex in writing of the performance failure and
provides Xerox 30 days to cerrect a performance failure for a Eease or Instaliment Purchase Order and 60 days for
a Service Order. . If the perfermance shortfall is not corrected to the contracted standard within the agreed upon
timeframe, Xérox will either issue a check or issue a separate credit invoice to the County. Pending éerrection of
the failuré, the County is expecétéd to pay all undisputed amounts, ingluding the Monthly Minimum Charge, which is

not subjéct fo dispute. Xerox agrees that an individual lease, installment purchase or servieés équipment
agreement can be terminateéd |f X‘erox fails fo correct the identified performance failuré within 30 days for Lease
Orders and 60 days for Servicé Orders. ‘

aed-ClarifiGAlAARIH{2 Y doeCAESS
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Xerox agrées that the County éan terminate the Master Agresment and stop placing additional equipment orders
with 30 days prior written nétice: Hewever, this cancellation provision does not pertain to any in-place equipment
installed under a Lease, Installiment Purchase; or Service Agreemeént prior to the County's termination netice: In
the event the Master Agreement is terminated, individual lease, installifient purchage, and sefvice equipment
placeménts will continué until their scheduled expiration date, and continué {6 be governed by, and be subject {0,
the terms and conditions of the Agreement and individua! Lease Agreement: |
Page 27, Right to Audit: Xerox agrees, upon reasonable written request, to make available to the County the
financial and ether records that are requiréd to substantiate the Services and accurate billings under the
Agreement, and excludes any information deemed by Xerox to be confidential or proprietary: f
- Page 29, Indemnification. Xérox agrées o defend the County frem and pay any ultimate judgmient for,
infringement in the United States for any Xérox-branded Equipment or Softwaré of any patent, trademark. tFade
secret, protected semiconducter ehip mask work, or copyright if County promptly notifies Xerox in writing of any
alleged infringement, allows Xérox to defend, and cooperates with Xerox: Xerox i$ not responsiblé for any non-
- Xerex litigation expenses or settlements unless Xerox agrees 1o them in wiiting. Xerox is not liable for any
infringement due to Equipment or Seftware being made er modified by the County requested specifications or
designs, or being used or sold in combination with equipment, software, or supplies not provided by Xerox. Xerox
makes no other express or implied warranty of non-infringement and has no other liability for infringement or any
damages. To avoid an infringement (even if not alleged) Xerox may, at its option, at no charge to Customer, obtain
a license to use, modify, or substitute an equivalént item for the infringing equipment or goftware. ‘
Page 29, Default. Xerox agrees that it will be responsible for any additional costs incurred by the Gounty if Xerox
fails to deliver the requestéd product(s) or service(s); providing the County netifies Xerox in writing of the
performance failure and providés Xerox 30 days 1 éorrect the performance for a Lease or Installiment Purchase
. Order, or 60 days for a Services Order. Pending correction of the failure, the County is expected to pay all
undisputed ameunts; including the Monthly Minimum Charge; which i$ not subject to dispute: Xerox agrees that an
individual lease; installment purchase or services equipment agreement can bé terminated if Xerox fails to correct
the identified performance failuré within 30 days for Léase Orders and 60 days for Sérvice Orders

“ Last Xerox Clarification **
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Xerox Additional Terms
| General Terms

Products: "Products’” means Xerox-brand equipment (‘Equipment’), Software, Consumable Supplies and
Maintenance Services ordéred under this Agreement. : ‘

Total Satisfaction Guarantee. "SP Equipment” meéans any iGen3, iGen4, and Xerox Continuous Feed
Equipment. Except for SP Equipment identified as "Préviously installed”, if, during any 90 day period, the
perfermance of SP Equipment delivered under this Agreement is not at least substantially eensistént with the
performanée éxpectations outlined in the SP Equipment's Customer Expectations Document ("Expectations
Document”), Xerox will, at Customer’s request, replace the SP Equipment without charge with identical SP
Equipment or, at Xerox's option; with Xerox equipmeént with eéomparable features and capabilities. The SP
Equipment Guarantee does not apply during the first 180 days after installation and will expire 3 years after the
Installation Date, unléss the SP Equipment is being financed under this Agreement for mere than 3 years, in

which event it will éxpiré at the end of the initial Térm of the subject Installment Purchase; Leass, or Servicés
IA. This SP Equipment Guarantee applies only to SP Equipment that has been (i) continuously maintainéd by
Xerox under a Xerox mhaintenance agreement, and (ii) operated at all times in accordance with the
Expéctations Document. | 1 |

"Non-SP Eguipment” means any Equipment other than SP Equipment: If Customer is not totally satisfied with
any Non-SP Equipment delivered undér an IA under this Agreemént, Xerox will, at Customer’s réquest, replace
it without charge with identical Non-SP Equipméht or, at the option of Xerox, with Xerox equipment with
comparable features and capabilities.; The NOh-‘Sp Equipment Guarantee applies only to Non=-8P Eqmpméht
that has been eontinuously maintained by Xeréx under a Xerox maintenance agreement. For "Previously
Instalied” Non-SP Equipment, thé Non-SP Equipment Guarantee is effsctive for oné (1) year after the
Installation Date. For all other Non=SP Equipment, the Non-SP Equipment Guarantee is efféctive for 3 years
aftér the Installation Date, unless the Non-SP Equipment is being acquired under an Instaliment Purchase,
Lease; or Serviees |A with an initial Term of more than 3 years, in which évent it will expiré at the end of the
initial Term of the subject Instaliment Purchase, Lease, or Services IA:

The SP Equipmeént Guarantee and Non-SP Equipment Guarantee replace and supersede any other guarantee
from Xerox, whethér made erally or in writing, styled a "Total Satisfaction Guarantee”, "Satisfaction Guarantee”
or otherwise covering the subject matter set forth above: :

3, Order Documents. :

A. Xerox may accept this Agreement or any Order under the Agresment eithér by signature or by a signed

~ purchase ordér. 3 1

B. GCustomer will issue documénts that Customer or Xerox require for acquisitions under the Master
Agreement, including purchase orders and Xarox's standard form “Order Document(s)’ for ordér entry
purposes only, specifying Customer’s requésted shipment date; installation site, quantities, bill-to address
and product déscription, including any Trade=In Equipment. Regardless of the form, thé Order BPocuments
must reference the Master Agreement contract humber.: Notwithstanding anything contained in any Order
Docurment which is at variance with or additional to the Master Agreement, Order Bocuments will
incorporate and be subject solely to the terms and conditions of the Master Agreement, except for standard
Xerox agréément terms and conditions related to options selectéd by Customer:

C. Upon acceptance by Xerox, the Order Docuient creates an individual agreement ("IA") for the Products
identified under this Agreement. ‘

Relecation. Until Customer has paid in full under a: Purchase or Installment Purchase or while Equipment is

subject to a Lease or Services Order, all Equipment relocations must be arranged, or approved in advance,; by

Xerox: The rélocation will bé at Custémer's expense and while the Equipment is being relocated, Customer

rémains responsible to make all payments under the applicable ©rder.

Trade-In Equipment. Customer warrants that Custemer has the right to transfer title to the equipment

Customer is trading in as part of an Order (“Trade=in Equipment”), and that the Trade-In Equipment i§ in good

working ordér and has not béen modified from its eriginal configuration (other than by Xerox). Title and risk of

loss to the Tradé=In Equipment will pasg to Xerox when Xerox removes it from Customér's premiges. Customer

will maintain the Trade-In Equipment at its present site and in substantially its present condition unfil remoeved

by Xerox. Custémer will pay all accrued charges for the Trade-In Equipment (up 6 and including payment of

Page 6 of 25
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the final principal paymént number) and all applicable mainténance, administrative, supply and finance charges
until Xerox removes thé Trade-In Equipmeént from Customer's premiges. S
Funding. Customer represents and warrants that all payments due and t6 bécome due during Custemner’s

6:
current. figcal year aré within the fiscal budget of such year and are included within:an unréestricted and
unencumbered appropriation eurrently available for the a’CQuisitien of the Products, and it is Custemer's intent
to use the Products for the entire Leasé or Services equipment term and to make all paymenits réquiréd under
this Agreement or an Order. If (1) through no action initiated by Customer, Cugtomer’s govérning body does
not appropriate funds for the eontinuation of this Agresment or an Order for any fiscal year after the first fiscal
year and has no funds t6 do so from othér sources, and (2) Custemer has made a reasorable but unsuceessful
effort to find an assignée within Customer's general organization who can continue this Agreement er an Order,
the Agreement may be términated: To &fféct this termination, Custemer must, 30 days prior t6 the beginning of
the fiscal year for which Custemer's govérning body does not appropriate funds for the upcoming fiseal year,
notify Xerox that Customer's geverning body failed to appropriate funds and that Customeér has made the
required effort to find an assignee: Customer's notice must certify that cancéled Equipment is nat baing
replaced by equipment performing similar functions during the ensuing fiscal year. Customer agrees 1o releéase
the Equipment to Xerox and, when returned, the Equipment will be in geed condition and free: of all liens and
encumbrances. Customer will then be releaséed from any further payments obligations beyond thoseé payments
due for the current fiscal year. 1 : : ‘

7. Maintenance SewiceS: Except for Equipment idéntifiéd as "No Sve.”, Xerox will keep the Equipment in good
working order ("Maintenance Services”). Mainténance Servicés aré provided as a mandatery part of a Lease or
Services Order, or under a Maintenance Order. j f :

A. Basic Services. Mainténance Services will be provided during Xerox's standard working hours, 8 A:M: to
5 P.M., Menday through Friday: Mainténance Services excludes repairs dué to: (a) misuse, neglect or
abuse; (b) failure of the installation sité or the PC or workstation uséd with the Equipment t6 ¢emply with
Xerox's published spécifications; (¢) usé of options, accessories or products not serviced by Xerox; (d) non-
Xerox alterations, relocation, serviee or supplies; or (e) failure to perferm operator maintenance procedures
identified in operator manuals.

B. Replacement Parts. Réplacement parts may be new, reprocessed or recovéréd and all replacéd parts
becomé Xerex's property. : f

C. Installation Site. Customer is responsible to prepare and maintain the équipment installation: site per
Xerox's equipment environmental specifications. ‘ :

D. Cartridges. Cartridges packed with Equipment and replacement Cartridges may be new, remanufactured,
or reprocessed: Remanufactured and réprocessed Cartridges meet Xerox's new Cartridgé performance
standards and contain new and/or reprocessed components. To enhanée print quality, Cartridge(s) for
many moedels of Equipment have been désigned to cease functioning at a prédetermined point.

E. Consumable Supplies. If “Consumable Supplies’ is identified in Mainténance Plan Features or specified
on a Services Ordar, Maintenance Services will include black torier and/or 5olid ink and ¢olor toner, and/or
solid ink, if applicable ("Censumablé Supplies”). Highlight color tonér, clear toner, and custom color toner
are excluded. Depending on the équipment model ordered, Consimable supplies may alse. inelude,
developer, fuser agent, imaging units, waste cartridges, transfer rolls, transfer belts, transfer units, belt
cleaner, maintenance Kits; print cartridges, drum cartridges; waste trays, staples (for Equipment with a
Stapling feature installed under & Léage, Instaliment Purchase; of Services Order), and cleaning Kits.
Consumable Supplies are Xerox's property until used by Custemer; and Customer will use them: only with
the Equipment for whieh "Consumable Supplies” is identified in Maintenance Plan Features: I
Consumables Suppliés are furnishéd with recycling information; Customer will returnt the used.item, at
Xerox's expense, for remanufacturing. Shipping information is available at Xerox.com/GWA: Upen
expiration of this Agréement, Customer will include any unused Consumable Supplies with the Equipment
for refurn to Xerox at the time of removal. If Customer's use of Consumablé Supplies exceeds Xerox's
published yield 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 Customér for such excess usage: For
the :avoidance of doubt, Xerex's yields are based on prints, impressions, linear fleet, or copies containing
the normal mix of test-and graphics to détermine the expected yield of Consumable Supplies under nermal
operating conditions. - Upon request, Customer will provide current meter reads and/or an inventery of
Censumable Suppliesin its possession: ‘ P
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F. Meter Reads. Customer will provide meter reads using the méthod and frequency identified by Xerox: |f
- Customer dogs not provide a meter reading, Xerox may reasonably éstimate the réading and bill Customer
. accordingly.

G.. Replacement. Xerox will, as Customer’s exclusive remedy for Xerox's failuré to provide Maintenance
 Services, replace the Equipment with an identical model or, at Xerox's option, another model with
- comparable featurés and capabilities. There will bé ho additional charge for the replacement Equipment
- during the remaindér of the Equipment’s initial Term.

H: End of Service. Xerox has no obligation te maintain or replace Equipment beyond the “End of Sérvice” for

- that particular model of Equipment. End of Service ("EOS") means the date announced by Xerox after

.~ which Xerox will no longer offér maintenance services for a particular Equipment model. An EOS
- Equipment List is available upon request. : ‘

8. Remote Services: Certain medels of Equipment aré supported and serviced using data that is automatically
collécted by Xerox from the Equipment via electronic transmission from the Equipmeént to a secure off-site
location. Examplés of automatically transmitted data include product registration, méter read; supply level,
Equipment configuration and séttings, software version, and problem/fault code data. All such data will be
transmitted in a 5ecure manner spacified by Xerox. The automatic data transmigsion capability will not allow
Xerox to read, Viéw, or downléad any Customer data, documents, of other information residing on or passing
through the EqGuipment or Customar’s information management systems. ;

9. Warfanty Disclaimer & Waivers: XEROX DISCLAIMS THE IMPLIED WARRANTIES OF NON-

INFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSE.

10. Limitation of Liability. Except for personal injury (including death), property damage, er intélléctual property
indemnity indemnification obligations set forth in this Agreement, Xerox will not bé liable to Customer for any
direct damages rélating to this Agreement or any Order written héreunder in excess of the sum of the amounts
paid and to bé paid during the initial Term of the applicable Order. Neither party will be liable o the other for
any special, indiréct; incidental, consequential or punitive damages arising out of or relating to this Agreement

or any Order written hereunder, whether the claim alleges tortious conduct (including negligence) or any other

lega! theory.

11. Default. Customer will be in défault under an Order if Xerox doés not receive any payment withifi 15 days after

Agreement, any Otder, or any 6thér agreement with Xerox. 1
12. Amendment: All changes 1o this Agreement or any Order must be made in a wiriting signed by both parties.
13. Notices. |

A. Unless provided otherwise in this Agreemént, notices under this Agreement or any 1A must bé sent in
" writing 10 thé party's address at the end of this Agreement. Notices will be deéemed given 5 days after
mailing by first class mail, 2 days after sending by nationally recognized overnight courier, or on the date of -

slectronic confirmatien of receipt of a facsimile transmission, when followed by mailing ef such notice as
provided herein:

B. Invoices aré not considered notices under this Agreement. All payfment related notices undér an Order will
be sent: (a) to Customer at thé "Bill to” address in the Order, and (b) to Xerox at the inquiry address en the
most recent invoice. | ‘

14. Miscellaneous: 3 |
A. Communication. Cusfomer autherizes Xerox or its agents to cemmunicate with Customer by any

electronic means (including cellular phéne, email, automatic dialing and récorded messages) using any
phené number (including céllular) or electronic address Customer providés 16 Xerox. ‘

B. Contract Doeuments. Each party may rétain a reproduction (e.g-, electronic image; photocopy, facsimile)
of this Agreément and each Order under the Agreement; which will be admissiblé in any action to enforce
it | ‘ |

C. 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 te Customer regarding the seeurity féatures available for partiéular
Equipment models. ;
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Software License. Xérox grants Customer a non-exélusive, non-transterablé licénsé to use in the U.S.: (a)
software and accompanying documentation provided with Xerox-brand Equipment ("Base Software”) only with

the Xerex-brand Equipment with which it was délivered; and (b) software and accompanying documentation

identified in an Order as "Application Seftware” only on any gingle unit of equipment for as long as Customer is

current in the payment of all applicable softwaré license fees. “Base Software” and “Application Software” are
referred te colléctively as “Software”. :

A. Customer has no other rights and may not: (i) copy; distributé, modify, create derivatives of, décompile, or
reverse enginger Software; (i) activate Software delivered with the Equipment in an inactivated state; or (iii)
allow others to engage in same. |

B. Title to; and all intellectual property rights in;, Software will reside solely with Xérox and/or its licensers, who
will be eonsideréd third-party bensficiaries of this section. |

Software may ¢ontain code capable of automatically disabling the Equipmeént. Disabling codé may be

activated if: (i) Customer is notified of a default under theé Agréément or an Order: (i) Xerox is denied

access to reset periodically the code; o (iii) Customer's licénseé is terminated or expires: Xerox will provide
written notification to the County identifying the speeific default and 30 days to cerrect the iSsué before
activating any disabling cede:

D. The Base Software license will terminate; (i) upon the expiration of ariy IA Under which Customer has
rénted er leased the Equipment, unless Customer has exercised an sption to purchase the Equipment; (ii) if
Customer no longer uses or possesses the Equipment; or (iii) Customer is a léssor of the Equipment and
its first lessee no longer uses or possesses it. ‘ :

E. Neither Xerox nor its licehsors warrant that Seftware will bé free from erors or that its opération will be
uninterrupted. : 1 ‘ ;

F. The foregoing térms do not apply to Diagnostic Softwars or to software/documentation accompanied by a
clickwrap or shrinkwrap license agreement or otherwise made subject to a separate license agréement.

- Software Support. Xerex (6f an authorized service provider) will provide the software support $ét forth below

("Software Support’). Fer Base Software, Software Support will bé provided during the initial Term of the

applicable Order and any renewal périod but in no event longer than 5 years after Xerox stops taking Customer

orders for the subject model of Equipment. For Application Software, Software Support will be provided as long
as Customer is current in the payment of all applicable software licénse and support fees.

A. Xerox will maintain a web-based or toll-frée hotline during Xerex's standard werking hours to report
Software problems and answer Softwaré=rélated questions.

B. Xerox, either direetly or with its vendors, will make reasonable efforts to: (i) assure that Software performs
in material eonfermity with its user documentation; (ii) provide available workarounds or patches to resolve
Software perfermance problems; and (iii) resolve coding errors for (a) thé eurent Reélease and (b) the
previous Réléase for a périod of 6 months after the current Release is made available to Customer. Xerox
will hot be réquired to provide Software Support if Customer has modified the Seftware:

C. New releases of Software that primarily incorporate compliance updates and coding error fixes aré
designated as "Maintenance Releases” or "Updates”. Maintenance Releases or Updates that Xerox may
make available will be provided at ne chargé and must be implemented within 6 months. New réleases of
Software that inélude new content or functionality ("Feature Releases”) will be subject to additional licensé
fees at Xerox's then-current pricing: Maintenance Réleases. Updates, and Feature Releases aré
collectively referred to as ‘Releases”: Each Release will be considered Software governed by the Seftware
License and Software Support prévisions of this Agreement, unless etherwise noted. !mplementation of a
Release may require Customer t6 procure, at Customer's éxpense, additional hardware, and/or software
frem Xerox or another entity. Upen installation of a Release. Customer will return or destroy all prior
Releases. Xerox may annually increase the Annual Renewal and Support-Only Fees for Application
Software: ‘ 1 ‘

: Diagnostic Software. Softwaré used to evaluate or maiftain the Equipment ("Diagnostic Software") is

included with the Equipment. Diagnostic Software is a valuablé frade secret of Xerox. Titleé {6 Diagnostic
Software will remain with Xerox or its licensors. Xeérox does not grant Customeér any right to usé Diagnostic
Software, and Customer will not access, use, reproduce; distribute or disclosé Diagnostic Software for any
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purposé (6F allow third parties to do o). Customer will allow Xerox reasonable access to the Equipment to
removie or disablé Diagnostic Software if Customer is no longer receiving Maintenance Services from Xerox,
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Thése Lease Terms are in addition to Xerox's Additional Terms
1.

L

Ma-i$-1140174 Xerox additional tern

Xerox Clarifications to
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Photocop pment

Specific Terms for Lease Orders

Non:Canéelable Agreement. LEASE ORDERS CANNOT BE CANCELED OR TERMINATED EXCEPT A8
EXPRESSLY PROVIDED HEREIN: Customer's OBLIGATION TO MAKE ALL PAYMENTS AND TO PAY

ANY OTHER AMOUNTS DUE OR TO BECOME DUE, IS ABSOLUTE AND UNCONDITIONAL AND NOT

SUBJECT TO DELAY, REDUCTION; SET-OFF, DEFENSE, COUNTERCLAIM OR RECOUPMENT FOR ANY

REASON WHATSOEVER, IRRESPECTIVE OF XEROX'S PERFORMANCE OF (TS OBLIGATIONS
HEREUNDER. ANY CLAIM AGAINST XEROX MAY BE ASSERTED IN A SEPARATE ACTION AND SOLELY
AGAINST XEROX. : |
Title and Risk of Loss: Title to the Equipmént remains with Xerox until Customer exercisés its Purchase
Option. Risk of less 6f damage to the Products passes to Customer upén delivery: Customer will be
responsible t6 insure Products against loss or damage: Customer agree that: (i) the equipment will remain
personal property: (i) Customer will not attach the equipment as a fixture to any real estate; (iii) Customer will
not pledge, sub-lease, or part with possession of the equipment or file, or permit to be filed, any lien against the
equipment; and, (iv) Gustomer will not make any permanent altérations to the équipment:
Lease Commencement & Term. The Term for éach unit of Equipment will commence upon: delivery of
customer-installable Equipmént; or the installation of Xerox-installable Equipment, and will &xpire on the last
day of the final full calendar menth of thé contracted term of the Eease Agreement. Unléss either party
prevides notice of termination at least 30 days before the expiration of the initial Term, it will renéw 6n a month:
to-month basis on the sameé terms and conditions. During this rénawal period, either party may terminate the
Equipment upon at least 30 days netice: Upon termination, Gustorrier will make the Products available for
removal by Xerox. At the timeé of remoeval, the Equipment wili be in. the same condition as whén delivered
(réasonable wéar and tear excepted). 1 }
Invoicing. Thé Minimum Lease Payment, which may include a guarantééd number of copies (copy
allowance), pius any additional Print Charges covers the cost of (1) the use of the equipment; (2) the
equipment's maintenance; and (3) consumable supplies, if applicable. Thé Minimum: Leaseé Payment will
commence folidwing Equipmeént installation and will be billed monthly. Charges fer excess prints will be
reconciled and billed monthly or quarterly, as applicable, in afrears. Xerox is respensible for paying and
reporting persénal preperty taxés on equipment acquired under a lease arrangement.
Refinance Amounts. Any "Amount Refinancéd” is included in the amount financed under this Agréement. If
the Amount Refinanced is undér an agréémeént with a third party, Customer acknowledges Customer has the
right to terminate the agreement and Customer will provide Xerox with a statement from the third party
idéhtifying the equipment at issug, the amount to bé paid off and the payee’s name and mailing addréss. If the
Amount Refinanced is under an agréemerit with X&rox, the refinancing will render Customer's prior agreement
null and void. If Customer bréaghes any of Customer's obligations under this Agreement, the full Amosunt
Refinanced will be immediately dué and payablé. i
Maintenance Component Price Increase. Unigss Customer élects a fixed price term option, Xerox may
annually increase the mainténance component of the MiRirum Payment and Print Charges. This adjustment
will take place at the commencément of each of Customer's annual contract cyclés.
End of Term Lease Options: 1
A) Fair Market Value Lease Purchase Option. If not in default hereunder, Custemer may purchase the
Equipment; "AS IS; WHERE-IS" and WITHOUT ANY WARRANTY AS TO CONBITION OR VALUE, at the
end of the initial Term of a Lease Order for the equipment's then currént fair markét value, plus all
applicabié Taxes: 3
B) Fixed Purchase Option Purchase Option. If not in default hereundér, Customer may purchase thé
Equipment, “AS IS, WHERE=IS" and WITHOUT ANY WA}:\"RANTY A8 TO CONDITION OR VALUE; af the
end of the initial Term of a Lease OFdér for the purchase eption indicated in the Order, plus all applicable

€) Lease Renewal Option, Unless eithr party providés hotice of termination at least 30 days before the end
of the initial Term of an Order, it will rénéw autematically on a month=to-month basis on the same terms ang
conditions. Buring this renewal period, sither party may terminate the Lease 1A upon-at least 30 days
notice. : % :
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D) Lease Return: Upon termination, Customer will make the Equipment available for removal by Xerox. At
the time of removal, the Equipment will be in the $amé condition as when delivered (reasonable wear and -
tear excepted). ‘

8. Custemer Default & Xerox Remedies: If Customer defaults under the Agreement or any Order, Xerox may, .
in addition to its other remedies (including cessation of Maintenance Services), reméve the Equipment at
Customer's expense and require immediate payment, to the extent permittéd by law, as liquidated damages for
I086 of bargain and not as a penalty, of: (a) all amounts then due; (b) the Minimum Payments (less the
Maintenance Services and Consumablé Supplies components thereof, as. reflected on Xerox's books and
récords) remaining in the initial Téfm of the Equipment Order discounted at 4% per annum; and (c) thé
Purchase Option, if applicable. If Customer netifies Xerox and makes thé Equipment available for removal by
X@rox in the same condition as when delivered (reasonable wear and tear excepted) within 30 days after notice
of default, upon recovery of the Equipment Customer will receive a credit for the fair market value of the

Equipment (as determined by Xerox), less any €8sts incurred by Xerox.

5. Finance Lease. A MAJOR ACCOUNT LEASE IA IS A "FINANCE LEASE" UNDER ARTICLE 2A OF THE
UNIFORM COMMERGIAE CODE AND, EXCEPT TO THE EXTENT EXPRESSLY PROVIDED UNDER TH!S
AGREEMENT, AND T@ THE EXTENT PERMITTED BY ACAI:IFORNIA LAW, Customéer WAIVES ALL RIGHTS
AND REMEDIES CONFERRED UPON A LESSEE BY ARTIGEE SA. That ig, Xerox shall not be réquired to
sell the equipmént on the used market and be obligated to use proceseds of that salé to offset 6r mitigate the
early termination charges resulting from the County's early termination of the agreement.

10: Fixed Purchase Option Tax Tréatment (where applicable). Xerox has aceepted this Fixed Purchasé Optien
Lease Ordér based on Customer's representation that Xerox may claim any interest paid by Customer as
éxempt from fadera! income tax under Section 103(¢) of the Internal Revenue Codé ("Code"). Customer will
comply with the information réporting requirements of Section 149(€) of the Code. Such compliance includes
the execution of 8038-G or 8038-GC Infermation Réturns. Customer appoints Xérox as Customer’s agent to
maintain, and Xerox will maintain, or cause 1o be maintained, a complete and accurate record of all
assignments of this Agreément in ferm sufficient to comply with the book entry requirements of Section 149(a)
of the Code and the regulations there under from time to timé. Should Xerox lose the benefit of this exemption
as a result of Customer's failure to cemply with or be covéred by Section 103(¢) the Code or the regulations
there under, then, subject {0 the availability of funds and upon demand by Xérox, Customer will pay Xerex an
ameunt eéqual to ite loss in this regard: Customer shall providé Xerox with a properly prepared and executed

copy of US Treasury Form 8038 er 8038-GC.
** End of Lease Offering ***
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Specific Terms for Puréhase and Maintenance Orders

These Purchase and Maintenanée Terms are in addition to Xerox's Additional Terms

!U

Cash Purchase. The following additional terms and conditions apply te a Cash Purchase Orders:
A) Title and Risk. Titls and risk of los5:or damage to Equipment will pass to Customer upon delivery;
ingtallation, and activation of the equipment as demonstrated by the successful completion of diagnostic

routines and performance confirmation that the equipmént is running and is available for the Céunty’s use:

B) Payment: Customer's payment undér a Cash Purchaseé IA shall consist of the Net Pricé amount for the
Equipment purchased there under and all applicable Taxes.

C) Remedies. If Customer defaults under this Agreement or a Cash Piichase IA, Xerox, in addition to its
other remedies (including the cessation of Basic Services if applicable), may require immediate payment of
all amounts then due (including ail applicable Taxes). ‘

Installment Purchase (where applicable). The following additional terms arid conditions apply to Installment

Purchase erders: § ‘

A) Title and Risk. Title and risk of 1655 or damage to Equipment will pass to Customer upen delivery;
installation, and activation of the equipment as demonstrated by thé successful completion of diagnostic
routines and performance confirmation that the equipment is running and is available for the County’s use.
Until the Products aré paid in full, Customer will insure the Preducts against loss or damage.

B) Payment. Customer's payment under an Installmént Purchase 1A shall consist of the Installment Sale

Payments, along with 2 separate maintenance charge for the provision of Basic Séfvices if applicable, all
additional Print Charges and all applicable Taxes.

€) Remedies. [f Customer defauits under this Agreement or an Installment Purchase IA, Xerox, in addition t6
its other remeédies (including the cessation of Mainténance Services, if applicable), may require immediate

- payment, as liquidated damages for loss of bargain and not as & penalty, of: (1) all amounts then due; (2)

the remaining Instaliment Sale Minimum Payments in the Installment Purchase IA's term less any unearned
finance charges (as reflected on Xeérox's books and records) and (3) all applicable Taxes. In addition, if
~an Installment Purehase includés maintenance, Xerox may requiré immediate payment, as liquidated
- damages for loss of bargain and not as a penalty, of: (1) the lessér of the remaining Minimum Periodic
Base Payments in the IA's term or $ix (6) such payments fer ene-year agreements (and twelve (12) such

- payments for multi-year agreemeénts): and, (2) all applicable Taxes:

D) Prepayment of Balance. Customer, at any time, may prepay the Fémaining principal balance on an
Instaliment Purchase 1A, thereby eliminating the obligation to pay future finanee charges.

Maintenance Terms for Customer Owned Equipment .

A) Individual Agreement Term. Maintenance 1A § will cCommence at the end of any warranty period and
expire on the last day of the 12th, 24th; 36th; 48th or 60th full calendar month thereafter, as applicable.

B) Individual Agreement Pricing: Except for fixed prices as agreéd o by the parties in a Maintenance
Order, Xerox may, annually increase the Periodic Base and Print Charges with thirty (30) days prior writtén
notice, and such increases, including Consumablé Supplies; if applicable, shall not exceed five pércent
(5%). | |

€) Payment. Each Minimum Periodic Base Charge may include a Péeriedie Minimum Number of Prints
("Minimum Printg"). The Minimum Periodie Base Charge, along with any additional Print Charges for prints
made in excess of the Minimum Prints and all applicable Taxes, cover Customers ¢ost for the Equipment's

maintenance (provided as Maintenanece Sérvices) in a Maintenance IA writter hereunder. The Minimum
Periodic Base Charge may be billed in advance and additional Print Charges aré billéd in arrears.

D) Remedies. If Customer défaults under this Agreement or a Mainténance 1A, Xerox, in additien te its other
remedies (including the cessation of Maintenance Services), may réquiré immediate payment; as liquidated
damages for loss of bargain and not as a penalty, of: (a) all amounts then due; (b) the lesser of (i) the
remaining Minimum Periodic Base Charge in such Maintenance IA'S térm or (ii) six (6) sueh payments for
one year agreements or twelve (12) such payments for multi-yéar agreements; and, (¢) ail applicablé

Taxes. : :
- End of Purchase and Maintenance Offering **
ma-is-1140174 Xerox adaitionsl teris And conditions revised-Auq 23 11.466CA-ECEATRAIEE County Miard Clarfations RE-(2-866CAL 66
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~ Specific Terms for Service and Solutions Orders

Thése Service and Solutiong Terms are in addition 6 Xerox's Additional Terms

1. Seéope. The acquisition of (i) “Sérvices” (collectively managed servicés and consultative gservices), (i) Xerox=
brand equipment (‘Equipment’), third party hardware (‘Third Party Hardware’), Xerox-brand software
(“Software”) and/or third party software (“Third Party Software”) (collectively “Products”) and/or (iii) Maintenance
Services by Customer ig subject to the prices and terms and conditions set forth in this Serviceg and Solutions
Agresment (“SSA”). Third Party Hardware and Third Party Softwaré are; collestively, “Third Party Products”.
Seivices, Products, and Maintenance Services are, collectively, “Offerings™ “Deliverables” include, but are net
limited to, Products, Output of Sérvices, Assessménts, and Documentation: |

5. Services Guarantee. Xerox will provide the Sénvices set forth in each Order and, if the Services do not comply
with the $ervice levels set forth in a Statement of work (“SOW") during its term, Customer agrees 10 notify
Xerox in writing detailing its éonceérns regarding the same: No later than ten (10) days following Xerox's receipt
of said noticé, Xérox and Customer agree to meet, clarify the Customer’s concern(s) and begin to dévelop a

corrective action plan (“Plan”) to remedy such allégeéd non-compliance. As Customeér's exclusive remedy for

Xerox's non-compliance, Xerox, within sixty (60) days of finalizing the Plan or a time period as otherwise

agreed to in writing by the parties, will either modify such Services so they are compliant with such SOW or re-

do the work at no additional charge. Customér will dispesé all hazardous waste generated from use off Third

Party Hardware or supplies.

3. Orders. | |

A. Servicés and Peliverablés provided by Xerox will be set forth in one or more Sérvices and Sélutions Orders

" ("S80") which will & mutually agreed upon and signed by the Customer. SSOs assigned the same 10
digit rumber constituté a “Services Contract’. Unless otherwise provided in a S80; terms and conditions in
a 8SO that is part of a Services Contract shall be applicable to all SS0s§ constituting that Services
Contract: Customnér may also issue purchase orders to Xerox for order entry purpeses only, specifying
Customer's requésted shipment date, installation site, quantities, bill-to addréss, serviees description and
term, and applicablé Trade-In Equipment. Such purchase orders shall incorporate and be subject solely to
thé tarfhs and conditions of the applicable Services Contract, notwithstanding anything contained in any

Slch purchase order at variance: with of in addition to the applicable Services Coentract. Any SSO or
Custorner-issuéd purchase order $hall be an individual order (‘Order’) hereunder and, iffespective of its
- form; must reférénce the contract number of the applicable Services Contract: ;
B During the term of an Order; Customer shall permit Xerox and its agents 10 use or access, and shall grant
. or transfer sufficient rights te enable Xeérox and its agents to use or access, all hardware, software and/or
work space ownéd, leased, rented, licensed and/or controlled by Customer, and any services utilized by
~ Customer that Xérox needs to enable Xerox to perform the Services (collectively “Customer Assets”).
¢. Ordérs may be submitted via hard copy or electronic means and those submitied électronically by
Customer shall be considered for all purposes to (i) be a “writing” or "in writing’; (i)} be “signed”; (iii)
constitute an “eriginal” when printed from eleetronic records established and maintainéd in the ordinary
 course ef business: and, (iv) be valid and enforceable.
4. Term. ‘ ;
A, Thié SSA shall éemmence on the daté it is accepted by Xerox, and shall continue for the contracted term
as determined by the parties and inciuded in the actual SSA Agreemént linless terminated earlier by either
party upon not less than ninety (90) days prior writien notice to the ofhér party: In the event this SSA
axpirés; or either party elects to terminate this SSA, each Order héreunder shall remain in ful forcé and
&ffact until the end of its term (including any renewals or extensions thereto) or it is términated, and shall at
all times be governed by the terms and éonditions:()f this SSA as if it were still ir\‘;éfféét. 1
B. The term of éach SSO hereunder shall be set forth under the heading “Term” in the “Order Summary” aréa
on the face of said SSO; and shall continue for the term stated. If an Order is terminated, the term of any
remaining Ordérs shall eontinué unaltered. ‘
Unless either party provides notice at least thirty (30) days before the end of the term of any Order
hereunder of its intention not to renew same, it will continue on a month-te-menth basis at the same price
and en the same terms and conditions set forth in said Order. During said continuation; either party may
, terminate such Order on at least thirty (30) days notice.
ma-is-1140174 Xérox addition
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5. ! Pricihg:_ Pricing shall be as &t forth in an Order. The monthly charge ("Menthly Minimum Charge” or “MMG");:
along with any Additional Impréssien €harges, covers Customer’s menthly cost for the Services, Praducts and.
Maintenance Services hereunder and such MMC will change with each Order: Thé MMC may also include; but
not be limited to, lease buyout funds; Third Party Funds, supplemental funds, monthly equipment ¢ompenent
amounts, remaining Customer obligations from previous contracts, ameunts being financed or réfinaneed;
analyst services and/or customer training sefvices. One-time items (‘One-Time Items”) are billed separately
from the MMC. ; | ;

6. Payment, If Services begin partially and/or early, Xerox will bill Gustomer on a pro rata basis, based o & 30-
day billing month, and the terms and conditions of this SSA will apply. Services requested and pérformed
outside Customer’s standard working hours will be at Xerex's then=current overtime rate. Xerox is responsible:
for all standard delivery and removal charges for Equipment and Third Party Hardware and Customér is
responsible for any nen-standard delivery and removal charges. Customer authorizes Xerox (or its agent) to
obtain credit repérts frem cornmercial credit reporting agencies: Xerox reserves the right to review and approve
Customer's credit prier to acceptance of each Order. :

7. Default. Customer will be in default if Xerox does not receive any payment within thirty (30) days after the date
it is due or if Customer breaches any other obligation under this Agréement; or any Order hereunder, or any
other Agreement with Xerox. If Custemer defaults, Xerox, in addition to its other remedies (including the
cessation of Services), may réquire immediate payment, to the extent permitted by law, liquidated damages fer
loss of bargain and not as a penalty, of (a) all amounts then due and (b) any applicable machine equipment
charges and/or éarly termination charges: Xerox's décision to waive or forgive a particular default shall not
prevent Xerox from declaring any other default: If Customer defaults under the Agreement, Customer shall pay
all of the costs Xerox incurs to enforee its rights against Customer, including reasonablé attorneys' fess and
actual costs:

8. Early Termination - Services and Personnel. Except as otherwise sét forth in a SOW, upen ninety (90) days
prior written notice; Customer may terminate or reduce any Services or personnél witheut incurring ETCs.
Notwithstandirg the forégeing; if any Services or persénnel are terminated (i) by Xerox due to Customer's
default or (ij) by Custemner and Customer acquires Services from another supplier within six (6) MGRAtRS of the
termination of such Sérvices or personnel, Customer shall pay; to the extent permitted by law, all amounts due
as of the termination date; together with ETCs, for Ioss of bargain and not as a penalty, equal to the then
current MMC for said terminatéd of reduced Services or personnél multiplied by the number of months
remaining in their térm, not to exceed 5ix (8) months. This prevision éxcludes terminations due to fiscal year
funds nen-appropriation er an uncured Xérox performance failure.

9. Early Termination — Xerox Equipment and Software. Xerox is providing Equipment for the entire term of the
Order under which it is installed. If, prior to the &nd of the term of an Order, Customer terminates any
equipment undér an Order; requiré equipment be rémoved or replaced, or Xerox términates an Order dué to
Customer’s default, Customer shall pay, to the extent permitted by law, all amounts due Xerox as of that date,
together with the Xerox-calculatéd monthly equipment ompenent ("MEC"), which is available upon requést for
the affected Equipment multiplied by the number of months remaining in the Order. In addition; Customer shall
either make the subject Equipment (in the same condition as when délivered, reasonable wear and tear
excepted) and its Software availablé for removal by Xerox when requésted to do so or purchase the subject
Equipment "AS IS, WHERE 18" and WITHOUT ANY WARRANTY AS TO CONDITION OR VALUE by paying

Xerox the equipment's Fair Markét Value ("FMV") at the eenclusion of its scheduled term. Customer a3réés to
return terminated or Traded Equipmént in the same condition as when delivered, reasonable wear and téar

accepted. This provision excludes términations due to fissal year funds non-appropriation 6r an uncured Xérox
performance failure. i

10. Early Termination = Third Party and Amortized Services. Certain X&rox Services, such as consulting and
training, may bé amortized over the life of an. Ordér (“Amortized Sérvices"): Xerox may provide funds to
acquire Third Party Hardware, to license Third Party Software and/or o retire debt on existing Third Party
Hardware ("Third Party Funds’). Collectively, Third Party Funds and Amortized Sefvices are “Funds’. The
Funds ameunt will bé included in the MMC. ~Neotwithstanding the provision éntitled "EARLY TERMINATION —
SERVICES AND PERSONNEL”, should an Order be terminated prior t6 éxpiration for any reason or a unit of
Third Party Hardwaré or any Third Party Seftware for which Third Party Funds have been provided is removed
or replaced prior to éxpiration, Customer agrees to pay to Xerox, to the éxtent permitted by law, in addition to
any othér amounts owed under said Order, an amount equal o the remaining principal balance of the Funds for

ma-is:1140174 Xerax additional terms and conditions révised Aid 23 11.6c0 Ao AngetssEounty-Awar d-Claihoations B2 4
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loss of bargain and not as a penalty. Customer agrees to maintain the manufacturer's maintenance agreement
for any Third Party Hardware and applicable Third Party Software licenses. Any express warranties fer suéh
Third Party Hardware er Third Party Software shall be available 1o Customer. Thi§ provision exeludes
terminations dué to fiseal year funds non=appropriation or an uneuréd Xerox performance failure: :
11. Personnel. Xerox agrees to comply with Customer's interna! policies Customer provides to Xerox in writing for
security and safety that are reasonable and custernary under the circumstances, and that do not conflict with .
this 8SA. Customer will provide Xerox with reasenable prior notice of such policies and any changes thereto.
Neither party shall, directly of indirectly; actively solicit the employment of the other party's staff providing
Services hereunder, which includés Xefox's agents, and their supervisors during the term of this SSA and for a
period of one (1) year thereafter. Empleyment arising from inquiries received via advertisements in
newspapers, job fairs, unsolicited resumes; or applications for employment shall noét be congidered active
solicitation. :
i5. Services and Third Party Product Warranty / Warranty Limitations, and Warranty Disclaimer/ Waiver. ‘
A Services Warranty. Xérox réprésents and warrants to Customér that the Services will be performed in a :
skillful and workmanlike mannér; provided howaver, in no event will Xérox be responsible for any failure to -
perform Services if the failure is eauséd by: (i) Customer Assets; Customer Content, or sérvices,
maintenance, degign implémentatien; suppliés or data streams provided by Customer, Customer's agent or
s@rvice provider tol Xerox for use hereunder, (i) Customer’s failure to contract for the minimum types and
quantities of Products réquiféd by Xerox to perform the Services, or (iii) Customer's failure to provide Xerox
aceess to Customers pérsonnel and systems or to transfer to Xerox sufficient rights to uge, access and/er
modify Customer Assets constituting hardware and software, including software owned or licensed by
Customer, and/or Customer Content as necéssary for the provision of Services. :
B. Warranty Disclaimer and Waiver for Services. TO THE MAXIMUM EXTENT PERMITTED BY

APPLICABLE EAW, THE EXPRESS WARRANTIES SET FORTH IN THIS SECTION FOR SERVICES ARE
IN LIEU OF Ak OTHER WARRANTIES, EXPRESS OR IMPLIED, THEREFOR AND XEROX DISCLAIMS
ALL OTHER WARRANTIES FOR SERVICES; INCEUDING, BUT NOT LIMITED TO ANY IMPLIED .

WARRANTIES OF NON=INFRINGEMENT.

G. Third Party Prodiiét 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, SUCH SERVICE LEVELS CANNOT BE BROUGHT INTO

SUBSTANTIAL CONFORMANGE WITH THOSE IN THE SOW AND SUCH NON-CONFORMANGE 1S A |

RESULT OF XEROX'S USE OF SUGH THIRD PARTY PRODUCTS, Customer's EXCLUSIVE REMEDY

EOR 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:

DISCLAIMS ALL OTHER WARRANTIES WITH RESPECT TO SUCH THIRD PARTY PRODUETS, AS'

WELL AS FOR MAINTENANGE THEREOF, INCLUDING, BUT NOT LIMITED 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; FUNGTIONALITY, OR COMPATIBILITY THEREGOF WITH Customer's SYSTEMS.
XEROX WILL PASS THROUGH TO Customér ANY WARRANTIES PROVIDED TO IT BY THE -

MANUFACTURER OR LICENSOR OF THIRD PARTY PRODUCTS TO THE EXTENT PERMISSIBLE.
XEROX DISCLAIMS, AND Customer WAIVES, ANY AND ALL EXPRESS AND IMPLIED WARRANTIES,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF NON-INFRINGEMENT, FITNESS |

FOR A PARTICULAR PURPOSE AND MERGHANTABILITY, FOR THIRD PARTY PRODUCTS NOT .

 SELECTED SOLELY BY XEROX. \ | | |

. THE WARRANTIES AND GUARANTEES SET FORTH IN THIS SECTION OF THE SSA_ ARE -
EXPRESSLY CONDITIONED UPON THE USE OF THE SERVICES AND DELIVERABLES FOR THEIR
INTENDED PURPOSE IN THE SYSTEMS ENVIRONMENT FOR WHICH THEY WERE ORIGINAEEY.
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.) | |

13. Confidential Information. Each party will disclose te the other certain businéss infermation identified as
confidential (*Confidential Information”). | | 1
fi-is-1140174 Xerox-additional {erms &1d 66AS
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A. Customer Centent consists of documents, materials and data provided in hard copy or électronic format by -
Customer to Xerox containing information about Custemer and/or Customer's clients and is considéred
Customer's Confidential Information, f : :

B: Developments and Pre-Existing Work (Collectively “Xerox Work”), Xerox Tools as defined herein, Orders
and SOWs sghall be considéred Xerox's Confidential Infoermation. “‘Developments” are items created by
Xerox employees, agents, and/er licensors, including, but not limited to, eomputer programs, code, réports,
operations and procedurés manuals; forms, désign or other works of authorship, and “Pre-existing Work”
are items used or incorporated inte a Péliverable or developed or aequired by Xerox independent of
performing the Services. "Output of Services” constitutes electronic images creatéd by scanning tangible |
documents containing Customeér Centent; or the content of any reperts and other materialg, created by
Xerox specific to and for Customer per the applicable SOW, but shall not in¢lude software. “Agsessments”

are assessment and recommendation reperts creatéd as a result of assessment services. "Documentation”
means all manualg, brochures, specifications; information, and software deseriptions in electronic, printed,
and/or camera-ready form, and related materials customarily providéd by Xerox for usé as part of the
Services: : 1

C. Each party will make reasonable efforts not to disclose the othér party's Confidential Information to any
third party, exéept as may be required by law, unleéss such Confidéntial Information: (i) was in the public
domain prior t6, at the time of, or subsequent to the date of disclosure through no fault of the nen-disclosing
party; (i) was rightfully in the non-disclosing party's possession or the possession of any third party free of
any obligation of confidentiality; or (iii) was developed by the non-disclosing party's employees er agents
independently of and without reférénce to any of the other party’s Confidential Information. Confidentiality
obligations set forth above shall términate one (1) year after expiration of termination of this SSA or the last
effective Services Contract hereundér, whichever is latér; provided however, for Xerox Weork and Xerox
Tools, confidentiality ebligations with respect thersto shall not terminate unless (i), (ii) or (iii) in the
preceding sentence of this Section becomes applicable therats. Thé parties do not intend for Custemer to
disclose confidential technical information hereunder, which includes, biit i not limited to, eomputer
programs, sourcé ¢ode; and algorithms, and Customer will only disclose the same under the auspices of a
Separate agresment. Upoen expiration or termination of this SSA, each party shall return 6 the other or; if
80 requested, destroy, all Confidéntial Information of the other in its possession or control, except such

- Confidential Information as may bé réasonably necessary to exercise rights that survive termination of this
SS8A.:

14. Intellectual Property:  Customer représents and warrant Customer owns thé Customér Content and
Customer Assets or oOthérwise have the right to authorize Xerox to perform Services heréunder and the
Customer Gentent does not, and shall not, contain content that (i) is libelous, defamatery er obscené and/or (ii)
infringes on or viclate any applicable laws, regulations or rights of a third party of any kind. Xerox, its
employees, agents and/or licensors shall at all times retain all rights to Xerox Werk and Xérox Tools (with
“‘Xerox Tools” being proprietary tools used by Xerox to provide the Services, and any modifications,
enhancements; improvements and derivative works thereof), and except as expressly sét forth hierein, no rights
to Xerox Werk and Xerox Tools are granted to Customér. Customer shall havé no rights to usé, access or
operate the Xerox Tools, which will be installed and operated only by Xerox. Custorner will have access to
data and reperts generatéd by the Xerox Tools and stored in a provided databasé as set forth in thé applicable
SOW. All Xerox Teols may be removed at Xerox's sole discretion. Customer acknewledges that Xérox does
not license the Xerox Tools separate and apart from the provision of Services associated with fheir use.
Customer agrees not to decompile or reverse engineer any Xerox Work of Xérox Teels: XeroX grants
Customeér a nen-exclusive, perpetual fully paid-up, werldwide right to use, display, and feproduce Xerox Work
and Documentation only as required for use of the Services and Deliverables for Custorner's ciistomary
business purpeses; and not for resale, license;, and/or distribution outside of Custorers organization.
Customer may net sublicenseé any rights granted to Customer heréunder, but may authorize a third party
(‘Designee”) to use such rights, solely for Gustomer's benefit and Customer's internal business purposes. Any
Designee opérating or maintaining the delivered selution shall be subject to written confidentiality obligations
with respect t6 Cenfidential Information that shall be ne less restrictive than those set forth in this SSA. Output
of Services is Custemer’s solé and exclusive property and Xerox shall gain no rights therein, except as may be
required for Xerox to perform Sérvices hersunder. Xerox hereby assigns, grants, conveys; and transférs to
Customer all rights in and to the Output of Services hereunder. Customer may duplicate and distribute
Aggessments only fer Customérs internal business’ purposes. Recommendations, assessments, and

MasiE:1 140174 Xerox additional 1eritis arid SoRAIHIARA Favised Aug 53 11.dosEA-os-Angolos-Cammiy AwiiiClarfications RA(dseoA Las

Pagé 175<§if 25

JJDB (06/14/2011)



- Xerox Clarifications to
- County of Los Angeles
Contract Number MA-I1S-1140174

processés described in Assessments may only be implemented for Customer by ‘Xérox and only for
Customér's internal buginess purposes: Except as set forth expressly in this Section, no other rights or
licenses are granted to Customer: Any rights or licenses that are granted to Customer ghall immediately
terminate if Customer (i) default hereunder with respect to any of Customer’s obligations related to such rights

or licenses, (ii) fail to pay amounts due, or (iii) otherwise default under this SSA:

15, Indemnification. ‘

A. Xerox agrees, at its expense, if promptly netificd by Customer and given the right to conirol the defense,
will defend Customer from, and pay any settlément agreed to by Customer or any ultimate judgment for, all
claims by third parties for pérsonal injury (inGluding death) or tangible property damage to the extent
proximately caused by the willful miseonduct or negligent acts or omissions of Xerox, its officers,
employees, or agents in connection with this SSA. Custorner may procure. its own representation and
participate in the defensé at its own eéxpénse. Xerox is not responsible for any Customer litigation -
expenses or settlements unless Xerox pré-approves them in writing. f

B. X&fox, at its expense, if promptly notified by Customer and given the right to control the defensé, will |
defend Custorier from, and pay any settlement agreed to by Xerox or any ultimaté judgment for; any élaim
not identified in (i)-(vi) below or subject to ¢. bélow that any Services or Deliverables (excluding Third Party
Products) infringé a third party's U.S. intéllectual property rights. Customer may procure its own
représentation and participate in the defense at its own expense. Xerox is not responsible for any non-
Xérox litigation expenses or settlements unléss Xerox pre-approves them in writing. Excluded heréin are
claims arising from or relating to: (i) Sérvices perfermed using Customer A33ét§ and/or Custemér Content
for which Custemer failed to providé fo Xerox sufficient rights; (i) Services performed; or Deliverables
provided; t6 Customer’s specification or design, (iii) infringement resulting from 6r caused by Custormer’s
misuse er unauthorized modificafion of systems or product; (iv) use of Services or Déliverables in
gombination with other products, services or data streams not provided by Xérox if such eombination forms
the basis of such claim; (v) Customér's failure to use corrections or enhancements to the Services or
Deliverables provided by Xerox, and (vi) Custemer's provision to Xerox of material for duplication in
violation of the copyright of a third party and it is agreed and understood by thé parties that, under this SSA,
Xerox is not undertaking, and will not undertake; any obligation or duty of any Kind or type to determine or
ascertain whether material provided o it for duplication may be duplicated without vielating a third party's
copyright therein. If the use of the Sérvices or Deliverables (excluding Third Party Products) are enjoined
as a result of a claim under this Séction, or in the reasonable opinion of Xerox are likely to be the subject of
sueh a claim, Xerox will, at its option and sole expenss, exercise any or all 6f following remedies: obtain for
Customer the right to confinué to use such Servicés or Deliverables; modify such Services or Deliverables
50 they are non-infringing; réplace such Serviées or Deliverables with neninfringing 6nés or terminate such
infringing Services, and/or, accept the return of such infringing Délivérables and refund to Customer any
amount paid for the infringing itém, less net benéfits realized.

. Xerox will not pay any settlement agreed to by Customer for any third party claims subjéct to b(i)-(vi) above

or for infringement of any intellectual property rights arising out of or related to performance of Services
using Customer Assets, Customer Content or othér materials pursuant to Customer’s request or direction
or for Customer’s breach of the first sentence of the Section hereéin titled “INTELLECTUAL PROPERTY”.
Customer is not respensiblé for Xerox litigation expenses or settlements unlegs Customer pre-approves
them in writing:

16. Limitation of Liability: Except for persenal injury (including death), property damage, or intellectual property
damages as defined herein, Xerox shall net bé liable to Customer, in the aggregate, for any direct damages in
excess of the amounts paid by Custormer to Xerox during the twelve (12) menths prior 10 the claim or $50,000;
whichever is greater, and neéither party shall be liable to thé othér for any special, indirect, incidental;
consequential or punitivé damages arising out of or refating to this SSA or any Order hersunder, whether the
claim alleges tortious conduct (including négligence) or any other legal theory: This limitation of liability shall
not be applicable to any specific indemnification obligations set forth in this SSA or to Customer's breach of
confidentiality obligations regarding the Xerox Tools. | |

17. Title and Risk of Loss. Title to Equipment and Third Party Hardware shall remain with Xerox antil Customer
purchases same: Risk of loss or damage for the Products shall pass to Customer upon delivery. Customer
will be responsible 6 keep the Products insuréd against less.
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-18: Reports: Upon Customar's request, Xéfox may issue mutually agreed upon reports reflecting information that
' is accurate at the time the report is issued, including estimates of information based on pending Orders.
‘ ** End of Service and Solutions Offering ***
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Specific Terms for Managed Services Orders

These Managed Services Terms are in addition to Xerox's Additional Terms

1. Scope. Theé acquisition of (i) “Services” (collectively managed services and eonsultative gervices), (i) Xerox-
brand equipment (‘Equipment’), third party hardware (‘Third Party Hardware”), Xerox-brand . software
(“Software”) and/or third party Software (“Third Party Software”) (Collectively “Products’) and/or (iii) Maintenanée
Services by Customer is subjéct t6 the prices and terms and conditions set forth in this Services and Solutiens
Agresment ("MSA”). Third Party Hardware and Third Party Software are; eollectively, “Third Party Products”:
Services, Products, and Mainténance Serviées are, collectively, “Offerings” “Déliverables” include, but are net
limited t6, Products, Output of Sérvices, Assessments, and Documentation.

19. Services Guarantee. Xerox will provide thé Sérvices set forth in each Order and, if the Serviées do not comply
with the sérvice levels set forth in a Statement of work (“SOW") during its term, Custemer agrées to notify
Xerox in writing detailing its concerns regarding the same. No later than ten (10) days fellowing Xerox's receipt
of said nofice, Xerox and Customer agree to meet; clarify the Custorner's concern(s) and begin 10 develop a
correctivé action plan (“Plan”) to remedy. such alleged nen-compliance. As Customer’s exelusivé remedy for
Xerox’s non-compliance, Xerox, within gixty (60) days of finalizing the Plan or a time period as otherwise
agreed 16 in writing by the parties, will &ithér modify such Services so they aré compliant with such SOW or ré-
do the work at ne additional charge. Customer will dispose al! nazardous waste generated from uge off Third
Party Hardware or supplies. ‘ ! 1

2. Orders. : ;

A Séfices and Deliverables provided by Xerox will be set forth in one or more Services and Solutions Orders

(“MSO”) which will bs mutually agréed upon and signed by the Customer: MSOs assigned the samé 10

digit Aumber censtitute a “Services Contract”: Unless otherwise providéd in a MSO, terms and conditions

in a MSO that is part of a Servicé$ Confract shall be applicable to all MSOs constituting that Services

Confract: Custemeér may also igdue purchase orders 10 Xerox for order entry purposes only, specifying

Customer's requéstéd shipment date, installation site, quantities, bill-to address; servicés description and

tef, and applicable Trade-In Equipmént, Such puréhase orders shall incorporate and bé subject solely to

the terms and conditions of the applicable Services Contract, notwithstanding anything contained in any
such purchase order at variancé with or in addition to the applicable Services Contract. Any MSO or

Customer-issugd purchasge order shall be an individual order (“Order”) hereundér and, irregpective of its

forn, must reférence the contract number of the applicable Services Contraet: ‘

8. During the term of an Order, Customer shall permit Xerox and its agents to uge or access; and shall grant
or transfer sufficiént rights to enable Xerox and its agents to usé or access, all hardware, software and/or
work gpace ownéd, leased, rented, licensed and/or controlied by Customer, and any serviées utilized by
Customer that Xérox needs to enable Xerox to perform the Servieés (collectively “Customer Assets”).
¢. Orders may be submitted via hard copy er éléctronic meané and those submittéd electronically by

Customer shall bé considered for all purpeses 1o (i) be a "writing” or “in writing”; (i) be “signéd”; (i)
constitute an “original” when printed from elestronic records established and maintained in the ordinary
course of business: and, (iv) be valid and enferceable.

3. Term. ‘

A This MSA shall commencé on the date it is accepted by Xérox, and shall centinue for a period of -
Months unless terminated earlier by either party upon not less than ninety (90) days prier written notice to
the other party. In the event this MSA expires, of either party elects to terminate this MSA, each Order
hereunder shall remain in full force and effest until the end of its térm (including any renewals or extensions

therets) o it is terminated, and shall at all times be governéd by the terms and conditions of this MSA as if
it weré still in effect.
B. The term of éach MSO hereunder shall be sét forth under the heading “Term” in thé “Order Summary” area

on the face of said MSO, and shall continue for the term stated. If an Order i8 terminated, the térm of any
remaining Orders shall continue unaltered. ‘

Uhless either party providés Roticé at least thirty (30) days béfore the end of the term of any Order
hereundsr of its intention not to renew same, it will continue on a month-to-month basis at the same pricé
and o6n the same terms and éonditions set forth in gaid Order. During said gontinuation, éither party may
terminate such Order on at l8ast thirty (30) days notice. : ‘
0174 Xerax hdditional teris a 866 AKG 23 11.6CEA
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4. Pricing: Pricing shall be as set forth in an Ordér. The monthly charge (“Monthiy Minimum Charge” er "MMC"),

o
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along with any Additional Impression Charges, covers Customer's monthly cost for the Services, Products and
Maintenance Services hereunder and such MMC will change with each Ordér. The MMC may also inglude; buif
not be limited to, lease buyout funds; Third Party Funds, supplemental funds, monthly equipmént éemponént
amounts, remaining Customer obligations ffom previous contracts, amounts being financed or refinanced,
analyst services and/or customer training sérvices. One-time items ("One=Time Items”) are billed separately
from the MMC. ‘ ‘

Payment. If Services begin partially and/or early, Xérox will bill Customer on a pro rata basis, baséd on a 30-
day billing month, and the terms and conditions of this MSA will apply. Services requested and performed
outside Customer's standard working hours will b& at Xerox's thén-current overtime rate. Xerox is respongible
for all standard delivery and removal charges for Equipment and Third Party Hardware and Customer is
responsible for any non-standard delivery and removal charges. Custemer authorizes Xerox (of its agent) to
obtain credit reports from commercial credit reporting agencies. Xerox reserves the right te review and approve
Customer's credit prier to acceptance of each Order
Default. Customer will be in default if Xerox does not receive any payment within thirty (30) days after the
date it is due or if Customer breaches any othér obligation under this Agreement, or any Order hereunder; or
any other Agreement with Xerox. If Customer defaults, Xerox, in addition to its other remedies (including the
cessation of Services), may réquire immediate payment, to the extent permitted by law, as liquidatéd damages

for less of bargain and not as a penalty, of (a) all amounts then due; and (b) any applicable machine eéquipment

charges and/or early termination charges: Xerox's decigion to waivé 6r fergive a particular default shall net
prevent Xerox from declaring any other default: j
Early Termination — Services and Personnel. Except as otherwise set forth in a SOW, upen ninety (90) days
prior written notice; Custemer may terminate or reduce any Services or personnél without incurring ETCs.
Notwithstanding the foregoing, if any Services or personnel are terminated (i) by Xerex due to Customer's
default or (ii) by Customer and Customer acquires Services from another suppliér within six (6) months of the
termination of suéh Services or personnel, Customer shall pay, to the extent permittéd by law; all amounts due
as of the terminatien date; together with ETCs, for loss of bargain and net as a penalty; equal o the then
current MMC for said terminatéd or reduced Services or personnel multiplied by thé number of months
remaining in their term;, not to exceed six (6) months. This provision excludes terminations dué to-fiscal year
funds nen-appropriation er an uncured Xerox performance failuré. ‘ B
Termination = Xerox and 3" Party Equipment/Software. Prior to the expiration of the term of Equipmant,
Software; and/or Third Party Products in and as proscribed by the applicable Order, if: (i) Custormer terminates
Equipment; Software, and/or Third Party Products; (ii) Customer requires that a unit of Equipment or Third
Party Hardware bé réplaced (e.g., traded-in); or (ili) Xerox terminates Equipment, Software, and/or Third Party
Produéts due to Customer's default, Xerex; in addition to its other remedies (including the cessation &f Basic
Serviees), may require immediate payment; to thé éxtent permitted by law, as liquidated damages for loss of
bargain and not as a penalty, of: (a) all ameunts thién due; and (b) the remaining Monthly Minimum Charges in
the term of the Equipment, Software, and/or Third Party Products léss any unearned finance, maintenanés, and
supply eharges. In addition to paying the amounts required in the preceding senténce if Customer defaults.
Customer shall &ither make the subject the Equipment, Software, and/or Third Party Products available for
removal by Xerox and, at the time of reméval; the Equipment, Software, and/or Third Party Products will bé in
the same condition as when delivered, reasonable wear and tear excépted; er, purchase the subject Equipment
or Third Party Hardware "AS IS, WHERE IS" and WITHOUT ANY WARRANTY AS TO CONDITION OR
VALUE by paying Xerox the Fair Market Value ("FMV") of the Equipment or Third Party Hardware at the
conclusion of its term. This provision excludes términations due to fiscal year funds non-appropriation or an
uncured Xerox performance failure. 1
Personnel. Xerox agrees to comply with Customer's intérnal policiés Gustomer provides to Xerex in writing for
security and safety that are reasonable and customary under the circumstances, and that do not conflict with
this MSA.  Customer will provide Xérox with reasonablé prior notice of Siich policies and any changes théréto.
Neither party shall, directly or indiréctly, actively solicit the employmeént of the other party's staff providing
Services hereunder, which includes Xérox's agents, and their supervisors during the term of this MSA and for a
period of one (1) year thereafter. Employment arising from inquiries received via advertisements in
newspapers, job faifs, unselicited resumes, or applications for employment shall not be considered active
solicitation. 1 ?
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Customer Assets, Equipment; and Software.
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During the térm of an Order, Customer $hall permit Xerox and its agents to use or accéss, and shall grant
or transfer Sufficient rights to enable Xérox and its agénts to use or access, all hardware, software and/or
work $pacé owned; leased, rented, licénsed and/or controlled by Customer, any services utilizéd by
Customer (collectively “Customer Asgets”), and Customer Content, that Xerox needs to use or access to
enablé X&rox to perform any of the Séfvices subject t6 a Order. Customer is solely résponsible for backing
up Customér's Content and Xerox hall ot be responsible for Customer's failure 16 do so- Customer shall
acquiré and/or centinué, at Customer's expense any maintenancé and repair service contracts for all
Customer Assets that Customer permits Xerox to use or access.

If Customer revises or fémoves Products and Xerox advises Customer that the remaining Products are hot
sufficient to enable Xerox to provide the Services, Xerox shall have no liability for the failure to prévide such
Services. ‘ ‘

Title to Equipment and Third Party Hardware acquiréd through any Order or Order-related Customer

PUrchasé order shall remain with Xerox until Customer purchases the Equipment and Hardware. Untl the

Equipment or Third Party Hardware is purchased by Customer, Customer agrees that: (i) it shall remain
personal property; (i) Customer will not attach it as a fixture to any real estate; (i) Customer will not
pledge, Sub-lease or part with possession of it; or file or permit o be filed any lien against it; (iv) Customer

will not make any permanent alterations t it; and, (v) all relocations of it must bé arranged (or approved in

‘advanceé) by Xerex. Customer is not éntitled to purchase any Equipment or Third Party Hardware provided

uRdér any SOW éxcept as set forth therein: Whilé Equipment and Third Party Aardware ig being relecated,

‘Customer remains responsible to make all payments required under the applicable Order. The risk of loss

for the Equipment and Third Party Hardware will pass to Customer upon delivery. Unless otherwise agreed

to by the parties in a SOW, Customer agrees t6 use Equipment and Third Party Hardware in aceordanceé

with, and to perform all operator maintenancé procedures for it as set forth in the applicable preduct

“anuals. All parts/materials replaced, inéluding as part of an Upgrade; will become Xerox's property:

Services and Third Party Product Warranty / Warranty Limitations, and Warranty Disclaimer/ Waiver:

A

@

O)

' Services Warranty. Xerox réprésents and warrants to Customer that the Services will bé performed in a

skillful and werkmanlike manner; provided hewéver, in no event will Xerox be responsible for any failure 16
pérform Services if the failuré is caused by: (i) Customér Assets, Customer Content, or services,
maintenance, design implementation; supplies or data streams provided by Customer, Customer's agent or
sérvice provider 10 Xerox for use hereunder, (ii) Customer's failure to eontract for the minimum types and
quantities of Products requiréd by Xerox to perform the Services, or (iii) Customer’s failuré to provide Xerox
access to Customer’'s personnél and systems or to transfer {0 Xerox sufficient rights to usé, access and/or
modify Customer Assets constituting hardware and software, including software owned or licensed by
Gustorner, and/or Customér Content as necessary for the provision of Services.

Warranty Disélaimer and Waiver for Services. . TO' THE MAXIMUM EXTENT PERMITTED BY

APPLICABLE LAW; THE EXPRESS WARRANTIES SET FORTH IN THIS SECTION FOR SERVICES ARE

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

ALL OTHER WARRANTIES FOR SERVICES, INCLUDING, BUT NOT LIMITED TO ANY IMPLIED
WARRANTIES OF NON-INFRINGEMENT. o 3
Third Party Product Warranty: FOR TRIRD PARTY PRODUCTS SELECTED SOLELY BY XEROX FOR

AN ORDER, XEROX WARRANTS THEY WILL OPERATE SUBSTANTIALLY N CONFORMANCGE WITH

APPLICABLE SERVICE LEVELS IN TRE SOW. IF, WITHIN A REASONABLE TIME AFTER PROVISION
OF SUGH TRIRD PARTY PROPUCTS, SUCH SERVICE LEVELS CANNOT BE BROUGHT INTO
SUBSTANTIAL CONFORMANGE WITH THOSE IN THE SOW AND SUCH NON-CONFORMANCE 15 A
RESULT OF XEROX'S USE OF SUCH THIRD PARTY PRODUCTS, CUSTOMER'S EXCLUSIVE
REMEDY FOR THE FOREGOING WARRANTY IS TO REGEIVE A REFUND OF ANY FEES PAID FOR
THE NON-CONFORMING THIRD PARTY PRODUCTS UPON THE RETURN THEREOF TO XEROX.
XEROX DISCLAIMS ALL OTHER WARRANTIES WITH RESPECT TO SUCH THIRD PARTY
PRODUGTS, AS WELL AS FOR MAINTENANCE THEREOF, INCLUDING, BUT NOT LIMITED TO,
IMPLIED WARRANTIES OF NON-INFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE AND

MERCHANTABILITY, AS WEEL AS ANY OTHER WARRANTY PERTAINING OR RELATING TO DESIGN,
PERFORMANCE, FUNGTIONALITY, OR COMPATIBILITY THEREOF WITH CUSTOMER'S SYSTEMS,

PASS THROUGH TO CUSTOMER ANY WARRANTIES PROVIDED TO IT BY THE

dditienal tefriis. and conditions revi
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MANUFACTURER OR LICENSOR OF THIRD PARTY PRODUCTS TO THE EXTENT PERMISSIBLE.
XEROX DISCLAIMS, AND CUSTOMER WAIVES, ANY AND ALL EXPRESS AND IMPLIED
WARRANTIES, INCLUDING; BUT NOT LIMITED TO, TRE IMPLIED WARRANTIES OF NON-

INFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE AND MERCHANTABILITY, FOR THIRD

PARTY PRODUCTS NOT SELECTED SOLELY BY XEROX.
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

Qi

INTENDED PURPOSE IN THE SYSTEMS ENVIRONMENT FOR WHICH THEY WERE ORIGINALLY

' DESIGNED AND SHALL NOT APPLY TO SERVICES OR DELIVERABLES WHICH HAVE BEEN

- SUBJEET TO MISUSE, ACCIDENT, ALTERATION OR MODIFIGATION BY CUSTOMER OR ANY THIRD
- PARTY (EXCEPT AS SPECIFICALLY AUTHORIZED IN WRITING BY XEROX.)

12. Confidential Information. Each party will discloge to the other cértain business information identified as
confidential (“Confidential Informatien”): ‘

A.: Custorer Content consists of documenits, materials and data provided in hard copy or &lectronic format by

- Custemer to Xerox containing information about Customer and/or Customer's clients and is considered

-+ Customer’s Confidential Information.

B. Developments and Pre-Existing Work (Colléctively “Xerox Work”), Xerox Tools as defined herein, Orders
and SOWs shall b& censidered Xerox's Confidential Information. "Bevelopments” are items created by
Xerox employees, agents; and/or licensors, including, but not limited te, eomputer programs, code, reports,
operations and procedures manuals, forms, design or other works of authership, and “Pre-existing Work”
are items used or incérpérated intd a Deliverable or deveioped or acquired by Xeérox independent of
performing the Sérvices: “Output of Sérvices” constitutes slectronic images creatéd by scanning tangible
documents containing Custemer Contént, or the content of any reperts and other materialg, created by
Xerox gpecific to and for Customer per thé applicable SOW, but shall net include software. “Agsessments”
are assessment and recommendation réports created as a result of assessment sérvices. “Documentation”
means all manuals, brochures; specifications, information, and software descriptions in electronie, printed,
and/er camera-réady form; and relatéd materials customarily provided by Xerox for use ag part of the
Services. ‘

€. Each party will make reagonable &fforts not to disclosé thé other party's. Confidéntial Infermat‘ibh to any
third party, excépt as may be required by law, unless such Confidential Information: (i) was in the public
domain prior to, at the time of, or subsequent t6 the date of disclosiire through no fault of the non-disclosing
party; (ii) was rightfully in the non-disclosing party's possession o the possession of any third party freé of
any obligation of confidentiality; or (iii) 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. Cenfidentiality
obligations set forth above shall terminate one (1) year after expiration or termination of this MSA er the last
effective Services Contract hereunder, whichever is later: provided however, for Xerox Work and Xerox
Tools, cenfidentiality obligations with respect thereto shall not téfminate unless (i), (i) or (i) in the
preceding sentence of this Séction becomes applicable thereto. The parties do not intend for Custemerito
disclose confidential téchnical information héreunder; which includes, but is not limited to, eemputer
programs, seurce code, and algorithms, and Customer will only disclosé the same under the auspices of a
séparate agreement. Upon expiration or terminatien ef this MSA, éach party shall return to the ether or, if
50 requested, destroy, all Confidential Information of the other in it possession or control, except such
Confidential Information as may be reasonably necessary to exercise rights that survive termination of this
MSA. i ‘

13. Intellectual ‘Property.  Customer represents and warrant Customer owns the Customeér Content and
Customer Assets or othérwise have the right to authorize Xerox t6 perform Serviceés héréunder and the
Customer Content doss not, and shall not, contain content that (i) is libélous, defamatory oF obscene and/or (ii)
infringes on or violate any applicable laws, régulations or rights of a third party of any kind. Xerox, its
employees, agents and/or licensers shall at all times retain all rights 6 Xerex Work and Xerox Taols (with
"Xerox Tools" being proprietary teols used by Xerox to provide the Services, and any modifications,
enhancements, improvemeénts and derivative works thereof), and except. as expressly set forth herein, no rights
to Xerox Work and Xerox Toeols are granted to Customer. Customer shall have no rights to use, access or
operate the Xerox Tools, which will be installed and operated only by Xérox: Customer will have access to
data and reports generated by the Xerox Tools and stored in a provided database as sét forth in the applicable

dhgetes-CountyAward-Clarifiealians B HosC.
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SOW. All Xerox Teols may be rémoved at Xerox's sole discretion. Customer acknowledges that Xerox dees
not licénse the Xerox Teols separate and apart from the provision of Services asgsociated with their use.
Customer agrees not to décompile or reverse engineer any Xerox Work or Xerox Tools. Xerex grants
- Customer a nen-exélusive, perpetual fully paid-up, worldwide right to use, display, and reproduce Xerox Work
- and Doecumentation only as required for use of the Services and Deliverablag for Customer's c¢ustomary
businéss purpeses, and not for resale, license, and/er distribution outsice of Customer’'s erganization.
- Customer may net sublicénse any rights granted to Gustomer hereunder, but may authorize a third party
(‘Designee”) to use such rights, solely for Customer's benéfit and Customer’s internal business purpoeses. Any
Désignee operating or maintaining the delivéréd solution shall be subject to written confidentiality obligations
- with respest to Cenfidential Information that siall bé ho less restrictive than those set forth in this MSA. Output
of Sefvices is Customer's sole and exclusivé property and Xerox shall gain no rights theréin, except as may be
réquired for Xerox to perform Services hereunder: Xerox héreby assigns, grants, conveys, and transfers to.
Custemer all rights in and to the Output of Services hereunder. Customer may duplicate and distribute
Assessments only for Customers intéfnal business purposes. Recommendations, assessments, and:
processes described in Assessments may only ‘be implemented for Customer by Xerex and only for
Customer's internal business purposes. Except as set forth expressly in this Section, no other rights or

licenses are granted to Customer. Any rights or licenses that are granted to Customer shall immediately
terminate if Customer (i) defaults héréunder with respect to any of Customer’s obligations related t6 such rights
or licenses, (ii) fail to pay amounts dug, oF (iit) otherwise default under this MSA.

14. Indemnification: ‘

A Xerox agrees, at its expenge, if promptly netified by Customer and given the right to control the defense,
will defend Customer from, and pay any settlement agreed to by Customer or any ultimate judgment for, all
claims by third parties for personal injury (ineluding death) or tangible property damage to the extent
proximately caused by the willful misconduct or negligent acts or omissions of Xerox, its officers,
employées, or agents in connection with this MSA. Customer may procuré its ewn représentation and
participate in the defenge at itS own expense. Xerox is not responsible fer any Customer litigation
EXPENSEs Or settlements unléés Xerox pre-approves them in writing,

B. Xerox, at it§ éxpense, if promptly notified by Customeér and given the right to control the defense,; will
defend Customer from, and pay any settlement agreed to by Xerox or any ultitmiate judgment for, any elaim
not identified in (1)=(vi) below or subject to ¢. below that any Serviees or Déliverables (excluding Third Party
Products) infringe a third party's U.S. intellectual property rights. Customer may procure its ewn
represéntation and participate in the defense at its own expense. Xerox is not regponsible for any nen-
Xerox litigation expenses or séttlements unless Xerox pre-approves them in writing. Excluded herein aré
claims arising from or relating to: (i) Services performed using Customer Assets and/or Customer Contént
for which ' Custemer failed to provide to Xerox sufficient rights; (ii) Services performed, or Deliverables
provided, to Custemer's specification or design, (iil) infringement resulting from or caused by Customer's
misusé or unauthérized modification of systems or proeduct (iv) use of Services or Deliverablés in
combination with other products, services of data streams net provided by Xerox if Such combination forms
thé basis of such ¢laim; (v) Customer's failure to use corrections or enhancements to the Services or
Déliverables provided by Xerox, and (vi) Customer's provision to Xerox of matérial for duplication in

violation of the copyright of a third party and it is agreed and understood by the parties that, under this
MSA, Xerox is not undertaking, and will not undertake, any obligation or duty of any kind ér typé to
determine or ascertain whether material provided to it for duplication may be duplicated witheut violating a
third party's éopyright therein. If the use of the Serviees or Desliverables (excluding Third Party Products)
are enjoined as a result of a claim undeér this Section, or in the reasonablé opinion of Xerox aré likely to be
the subject of such a claim, Xerox will;, at its eption and gole expensge, exercise any or all of following
remedies: obtain for Customér thé fight to eentinué 16 use such Seérvices or Deliverables; modify such

Services of Deliverables 80 théy are nen-infringing; replace such Services or Deliverables with non-
infringing ones or terminaté Such infringing Services, andlor, accept the return of such infringing
Deliverables and refund to Customer any ameunt paid for the infringing item, less net benefits realized.
. Xerox will not pay any settlerent agresd to by Customer for any third party ¢laims subject to b(i)-(vi) above
" or for infringement of any intellectual property rights arising out of or related to performance of Services
using Customér Assets; Customér Content or other materials pursuant to Customer's request or directien

or for Customer's breach of the first sentence of the Section herein titled "INTELLECTUAL PROPERTY".

fhacis: 1140174 Xerox additional tefins AR BARAINGTS révised Aug 23-11.docEA-Los- AnGaSs CamntyAward-Clarfications -t idoeCALSE. _
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Customer is nét résponsible for Xerox litigationh éxpenses or setflements unless Customer pre-approves
them in writing. 3 |

16. Limitation of Liability. Except for personal injury (iRcluding death), propérty damage; or intéllectual property
damages as defined herein, Xerox shall not be liable to Customer, in the aggregate, for any direct damages in
exeess of the amounts paid by Customer to Xerox during the twelve (12) months prior to the ¢laim or $50,000,
whichever is gréater, and neither party shall bé liable to the other: for any special, indirect, incidental,
consequential or punitive damages arising out of or rélating to this MSA or any Order heréunder, whether the
claim alleges tortious conduct (including negligence) oF any other legal theory. This limitation of liability shall
not be applicable to any $pecific indemnification obligations sét forth in this MSA er te Customers breach of
confidentiality obligations regarding the Xé&rox Tools: 1 -

16. Title and Risk of Less. Title to Equipmeént and Third Party Hardwaré shall femain with Xerox until Ctistomer
purchases same. Risk of loss or damage for the Products shall pass t6 Customer upon delivery. Customer
will be responsible t6 keep the Products insured againist 10ss. ‘ :

17. Reports. Upon Customer's request, Xérox may issue fiutually agreed upon réports reflecting information that
is accurate at the time the report is issuéd, including estimatés of information based o pending Orders.

18. Total Satisfaction Guarantee. If Customer is not totally satisfied with any Equipment delivered under this
Agreement, Xerox will, at Customer’s réquest, replacs it without chargé with an identical modél ér, at the option
of Xerox, with a machine with eomparable features and capabilities: This guarantee will be effective during thé
initial term (up to a péried of sixty (60) months) for the Equipment specified on a Order and applies only to
Equipment which has beén eontinuously maintained by Xerox or its authorizéd representatives under a Xerox
express warranty of Xérox Mainténance plan (i.e., contract for Basic Services), and is not applicable to
Equipment damaged or destroyed dué to an act of God. :

18. Early Termination: | | |
A. Equipment Replacement. If Equipment has been réplaced by X&rox under the “Equipment Replacemént”
provision of the Section titled "BASIC SERVICES” herein and Xerox i$ unable to maintain the replacemént
Equipment, then Custemer may terminate said unit 6f Equipment and other than payment of the amounts
due and owing through the daté the terminated Equipment is réturnad 16 Xerox, Customer shall havé no
further financial obligations for said terminated Equipmeént.

B.  Business Clesing: If a significant econemic business downturn or a fiscal distressad sitiation causes the
Customer to close / consolidate its eperations, Customer may terminate one of more units of Equipment
and; other than payment of the ameunts due and owing through the date the terminated Equipment is
returned to Xerox, Customer shall have ne further financial obligations for said terminatéd Equipment if it is
rétarned to Xerox in the same condition as when délivered, reasonablé wear and tear excepted.

20. Volume Review. At Customer's réguést, the parties may meet annually to review the: volume of prints for
Equipment for the previeus twelvé (12) months under one or more Orders based on reporting provided by
Xerox. Based on the review; the parties may mutually agree to revise the Prints Included in Minimum and the
associated Monthly Minimum Charge in the Order(s). :

21. Warranty Waivers & Disclaimer. :
A. Waivers. Except as expressly provided herein and as permitted by applicable law, Custémer waives all
- rights and remedies conferréd upon a lesses by Article 2A of the Uniform Commercial Code That is, Xerox
shall not bé required to sell the equipment on the used market and be obligated t6 use preceeds of that
sale to offset or mitigate the éarly termination charges resulting from the County's early termination of the
agreement.. ‘ 1

B. Disclaiimer: For equipment, software, Xerox:brand supplies and basic senices, Xerox disclaims, and

Customer waives, implied warranties of noR=infringement.
*** End of Managed Services Offering ***
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REQUEST FOR QUOTE SOLICITATION :
== —_ . __ | .RFQ-I5-11260168-1

INTERNAL SERVIGES DEPARTMeyy | BiP DUE:

10/25/10 12:00:00 pM

Vendor No:

RETURN BID TO ADDRESE BELOW

: | INTERNAL SERVICES DEPARTMENT
o — I ISD CENTRAL PURCHASING

: ‘ f 1100 N EASTERN AVENUE ‘
RM 163 BID ROOM 18T FLOOR

LOS ANGELES CA 90063

BUvER T E—
BUYER PHONE : 3?%@7}33330
DATE ISSUED Pt 16/07/16
REQ: DEPARTMENT P 7
_ . _— BGENCY . REQ. WO. ¢ PHOTOCO

REQ: NO: .
FISEAL YEAR
SCHEDULED BEGIN DATE
ECHEDULED END DATE :
NUMBER OF COMMODITY LINES : 9
PROCUREMENT FOLPER t 199932

' PHOTOCOPY EQUIBMENT

| . ) . _ _ B o |

. TO BE COMPLETED BY VENDOR

.1: DELIVERY WILE BE MADE IN |~ THIS NUMSBER GF DAYS AFTER RECEIPT OF ORDBR. ‘
2. engn pisdoier _ N/A 4 N/A Lavs. casn pscotnr or 1ass THAN 36 DAYS OR 26TH PROX. WILL BE CONSIBERED
AS NET IN EVALUATING THIS BID. ; :

3. BEID BOND ATTACHED: f_N/A_ CERTIFIED GiiEck AracmEn: /A OTHER ATTACHMENTS: N/ A

4: BID REFERENCE Numer: 112601 68-1. (THIS NUMBER WIiL APPEAR ON REBULFING 5§;ééiz OR CONTRAET) .
5. PLEASE RM6VE FROM Tis comvepity cove;985:26-00-037062

6. FEIN OR SOCIAL sECURITY# REGUIRED:_ _16-0468020

*¥ TMPORTANT **
IN.ORDER TO RECEIVE AN AWARD, VENDORS ARE_REQUIRED TO BE REGISTERED Wity THE COUNTY OF LOS ANGELES. VENDORS
MAY REGISTEEVQNﬁlNE ON THE COUNTY OF LOS ANGELES VENDOR REGISTRATION WEEBSITE @
HTTB;//C A B/ WEBVEN

ISVR.CO. LA ¢

USE_OF A BRAND NAME AS SPECIFICATION I8 NOT INTENDED 76 RESTRICT COMPETITION..QUOTE IN ACCORDANCE _WITH' -
SFECIFICATION OR ON YOUR ALTERNATE. ALTERNATE OFFERS TO MEET FUNCTIONAL, REQUIREMENTS,. ADEQUATELY SUPPORTED BY
LITERATURE_ANBNXOURMSTAIEMENT WHEREIN SPECIFICAT;QNS DIFFER, WILL BE CONSIDERED FOR FUTURE PURCHASE, OR WHEN

FEASIBLE, FOR THIS PURCHASE.

VENDORS ARE REQUIRED TO ENTER FHEIR COMPANY NAME IN THE SPACE PROVIDED AT ‘¥4E TOP OF EACH PAGE ON THig
SOLICITATION. | A ; |

\;ENTX}'R PHONE 'N't'iMBER; TITLE: 1 DATE:
310-333:4100 Regional Business Manager 10/25/10

SIGNATURE OF BIDDER:
(MUST BE SIGNED)

60



STANDARD TERMS & CONBITIONS | Loooeor FOR QUORE
o T | SO NO : RFQ=1S-11260168-1
COMPANY NAME : . . ‘ o bAGE

1, Invifations for bid are to bé deliveréd to County Purchasing Adent BY 12:00
at whiéﬁ..fim_é__i_;i}_wi E F H d_to County Purchasing Agent b-y 12:00
to County Purchas
guotations: (See:t

are £6 b vers: _Bux : nt Bodn 6n the daté shown abbve)
1} be opened and; if requested, publicly réad. Requésté Loy Quotations are to be gelivered
ng. Agent by date and time shown abéve. Thére will be no publie opening or reading. of these
ifleé of guotation in top léft-hand eorner of this document.) :

5, All Bids shall be typewritteén of in ifk: No érasures permitéed. MiStakes shall be crossed Gut af
2. All bid 11 be typewri€fen oY in ink: No érasur wmitted. Mis hall be crossed out and
corrections typed/inkéd adjacent, datéd and imi ialed: ;

5. giaie DEana name or makeé of each item. Tf quotifig Sfher than item spécified

-
=}
1)
o
<3
<t
®
or
3
®
i
o9
o
o
Hh
[y
o
at
%
H
o
M,
o8]

name; a product géscription and modei number.
Prices must bé &tatéd in units specified hereon.

§: Bach bid wust be in 5 separate s€aléd énvelope with both the bid number and ¢1osing daté piainly. visible on
the envelope. Bid must be recéived at theé place, time and on thé daté specified. Bidders are responsible to

asguré each bid ié"Qgpggrlyﬂmagkeé.agéitimély delivereéd: County assumes no financial obligations for.
préparation and’ submittal of bid. Submift bids as indicated hereon. Bidder shall bé solely responsible for

understanding the specificationsd and requirements.

6. Time of delivery is_a part of Ehe Consideratidn and must be stated in definite terims and adhered to. If
time variés on different items, bidder 8hall 86 state in the_column providéad Spposite the item: Unless
ctherwise noted, "days EOY dérivery” or "days frem receipt Of order' mean calendar days:

7. An authériZed offiter or émployes must sign with tHe Pirm's name on all bide. Obligations assumed by such
signature must bé fulfiiled. '

8. Upiésézéfhgrw;sé definitely specifiéd, prices bid ghall not inéludé §alés or use taxes. Bidder shali .
vrovide either the serial number or its. rétailer's permit to engage in business as a sellér (if & G company) -

Without one Of thése numbers; County will not pay_sales/use tax direct €0 any Vendor. 1f Vender is outsideé CA;

the County will pay sales tax directly to the State:

9. All charges, €.g., paéking and instartation, must be ineluded in thée bid, N6 chargés will be allowed unless
specified in the bid::

i§. County résérvés the right te waive, at its sole aipéretion, any formality in the Bidding of evaluatioen in

ordér Eo expédite the process; aceommodate minor error; Ox régpond to unforeseen circumstances, and to réjeéct

‘lany or ali bids and €6 réject any items théreon. Coutity may, at ity solé discretion; cancel this golicitation
at any timé prior toiaward: | '

3873 of thée Califo¥nia Governmént coge prokibits County from pufchasing goods, wares of .
a manufaetured or préducéd or mineqd, in wholé of in part, by staté prisonexs in states othér than

California, except Ppriscnérs on probation Or parglé. Your gignatiré £o your bid will beé consideréed

certification of fuil compliancé with thé Section.

13. If requifed, samplés of itéms shall be furnished at no cést. ‘samplés are not ret fnablé; County will .
dispese of at its discrétion: Unless gpecificaily requested, bidders shall not subiiit sampies. Cost Of testing

will beé as stated herein:

13, Bids are subject €6 accéptance at any timé within 30 ealendar days of the closing dateé gtatéd hereon,
unless otherwisé specifieally stipulatéd:

14: Gounty shall Aef return bids for change/correction after receipt.

iE. Insurande, Surety and pérformance bonds shall be in €hé amounts set forth heveon.

16. All factors beifig egqual and £o the éxtént authorized by iaw,iéagg;y‘égagl:ﬁfégéf products gréwn; -
manufacturéd or produced in the County of Los Angeles; and then in the gcacé ¢f califprnia. TG guatify for
guch preierence, bids must definicely and consgpicucusiy state whetheéy thé items are wholly or partially grown,

manufactured or produced in the County of Los Angeles of thé sState of California.

17: Bids must inclide employér's identification nuiiber as aSSigned by the U.S. Treasury DépaEtient .

8. 1f you dé. nat bid; return this soliCitation ("Reguest®) and state feason, of if you do fnot réspend or do

not submit a bid Ior (3 consecutive Reguests, you may, at county's sole eption, bé removed frem the mailing

list.

19. Inspections and examinations or failure to 56.4d9 is at bidder's solé risk. The specificatishs set

Harein are controlling and supersede any orhér infesmation; orar or written, regarding this aequisiticn:




A AT N e e e e e = REQUEST FOR OUOTE - -
STANDARD TERMS & CONDITIONS ?QPEST FQR_QUOTE>”AA
e o o | SO NG :ngfl§j}126016§il L
COMPANY NAME L o o PAGE
Xerox Corporation 3 BID DUE: 10/25/10 12:00:00 PM 5

26; Changes 6r modifications to spécifications or conditiond to this Re uest shali only be made by issuance o
20, nges or modi A5ions to specificatiens or ¢ iens to_t Shat mage DY issuancée of
A writtén amendment by Csunty's Purchasing Agent. No other change Qf_mgggfiéacien, réggfalésé of gourcé; shall
be binrding. Biddeérs are advisged to bid enly &s 8Et fO¥th in this Request :
21. The purchase, if any résulting from the Réquest dhall be governed by thé COuRty's terws and conditions
Rich sio attacidtoiRY: Tesulting from thée Regue hali beé, rned by the County's tery G 100§
whlgh‘grgrattaghea_hereto= Ynlesd County speeifrcally agrees in WEiting, any othér %erms and conditions shall
havé 16 force or effack:
22, N@ﬁgguﬁty employee whoseé position in égyﬁiy,ééiﬁiéeféngbiéé hiﬁ/ﬁe#nge tnfluence any award t& your offer
any competing offér, and ne Spouse Or econemic dépéndent of Such &mployee, shall be émployed in aiiy capacity by
E%gébﬁ@de:{?ereen, OF have any other direct or indiract financial inte&¥&&€ in any transa¢tion resulting from

is Reéguest: ;

23. County Teserves thé right to:designate the trangportatisn: CArrier whesn common Carriers aré used in
delivery, or make pick up by county triuck i§ the point of origin _is within the County of Los Angeles or an
adjacént county. Failure to adhere to.shigPing terms as spécified on the purchasé order or written agreemént
wilt result in deductien of additional handling c68t5 from the invoice (&)

24. County may, at its 861& Sptish, select othér than the low price bidder if, as solely detérminéd by Eéunty,

another bid is a more responsrblé and respensivé offer.
25. County reserves the right £6 nejetiate price; terms and conditiéns with the sélécted véndor.
26; This Request is 3 é@iiéiﬁéﬁiéavoniyL_gné is pot intended 6% to be congtrued as an offer to entar ints any

contract of Othér agreement. No acquisition can beé made witheut a pPurchase order.

to détérminé Ehe responsibility of a. biddér: The

in comnéctidn with such inqgiry,Ainéluéiag, but _

27. County reéseives thé right €6 conduct_a reasonableé inqus
unreasonable failuré of bidder to promptly supply informatic

5o ; 1 _oxece ¢ SUppY ; ..bu
not limited to, information regarding past performance; finanéial stability and ability te perforim &n schedule,
may,; at County's diseretion; be grounds for & detérmination of non-résponsibility.
28. Community based entérprisés are éncourageéd to bid. It is the County's pelicy that on final analysis and
award; thé vendor shall Ye s&lected witheut régard t8 gender, race, créeed of color. -

29. Al bids must include a eomplate "Reguest £

29, AL 1y é 3 T Local SBE Preference Program Censidération and CBE L
Fixrm/Gxrg izattonn Information. Form" and TAttes =on of Willingness to Consgider Gain/Grow Participant§ Survey"
attached hereto. Bids not inc¢luding eompléted forms may, at county's option; be returnéd 6r the bidder may be
required to provide complete forms prior to comsideration: :

30. Whéréver pbesible; vénders ave éncouraged to subcontraét portisns o6f the wWork fo responsiblé and gualified

community Businéss Enterprise owned businesses and/or entitiés.
31. Bidders are reminded to EROYOuUghly Feview al: soticitaticm documents
33. Prior £6 Bid award, Coulity reséived thé right €6 request elarificaticn 6f any bid.

33: The offering of gifts; éxcluding teken §ifts of a Eféﬁeeiga§1[§&Yéfﬁisiné nature; or gratuitiés By bidder
Or any Othér agent or repregentativé of bidder i§ B8tric€ly prohibited.

34. Each person By submitting a respanse to_this solicitation eextifiés tHat éuéh_ﬁié&éi/prepgsef_éﬁé_éaéh

County 1obbyist and County lobbying firm, ag defined by L6§ Anigeles Code_Sectior 2:160:010; retained by

bidder/preposer is in full compliance with_Chapter 2.160 of the Los Angéles County Codé: A ¢opY of Chapter
2:160 can be reviewed and downtoaded from thé. following website: .
Etp://bas £0.1a.52 us/categories/LobInfo

35: Subséguént €6 the County's evatuation, bBid is w h were required to bé submitted in response to
£he solicitation procéss become the exetudivé property of the County: All such documents beeome a thatter of
publie récord and shall be regarded_as puplic records.. EXcéptidons will be those elements in the Califernia.
Govérnment Code séctich 6250 et. seq: (Public Records Act) and which aré Markéd "trade secret", “confidentialv,
oxr "propriétary’. The County shall Aot in any way' bé liabié &r respongible for the disclosurg of any such
récords; inciuding; without limitation, those §o markKead, if digciosure is required by law, of By an order. .
is8sued by a ¢ of competent jurisdictien.In thé evént the Co nty is_requiréd to defend an .action on a Public
Reecords Act réguést for any of the_afdr¥éméntiocned deguménpsl iﬁformation,ngoggs!>:ecgrgs; gnd/og contentg of a
proposal marked "tradé Sécret"; "confidential", OF "proprietary' the Vehdog_agregs»tg_degeag.gag %H@%@ﬂlfy the
Eounty Efom all costs and expénsés; including reasenable attdérney's fees, in action &Y liability arising under
the Publie Records Act:

L

County or its agest will evaluate Contracter s performancé under this
atuation will include.agsessing Contractor's eempliiancé with
tor geficiéncies which € unty deétérminés are severe ox

36. County's aniiEY_ASSufaﬁEé<?;é§- Thé Y
agreemént on not less than an annual bagig: Sueh év
all centracy térms and performanceé stafidards. Con

He

céntinuing and that may place performance of thé agreement in jeepardy if not corrected. will bé repsrted €0 _the
| Ihe report will include improvementycorractive action measurés taken by the County and

Board of Supervis

Contracter. If imPrévément does not. occur consistént with thé corréctivée actioen measures, County may terminate

this agréément or imposé othéer pénalties as specifiéd in this agreement .,

37: Bidder shall rot and shall not authorizs anctheér €6, plblishk or disgéminate énylcemmergi31‘adyéftigémgnts,
prese rélégsés: feature articles; of other matexrials uging thé name of the County withéut the County's prior
written consent . :

38. Bidders/Proposérs adherence ko County's CHild Support. Compliance Program. S L
Biddérs/proposers shail i) fully comply with_all applicable State and Feéderal report;ggAfeqalgémgq:s félating
to émploymént reporting for its eiiployeés; and 2) comply wi€h all lawfully servéd Wagé and Earninge AgSignment
Orders .and Notice of sSignment and contifué to6 mai in eempliance during the term of any contract that may Be
awardéd pursuant. to this go6liéitation. F lure to coiiply may. be czuse for términation of a ecomtract or

initiation of dAsbarment preceedings against the non-compiiant Contractor (County Code CHApEer 2.32032) .
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ALL AWARDS FROM THIS RID WILL BE SUBJEGT TO THE POLLOWING TERMS AND COWDITIONS OF PUREHASE:
: TERMS AND CONDITIONS OF PURCHASE

1. CONDITIONS OF PURCHASE;: This ordér shail be in accordance with these texms and conditions and any

attachments heréfo: No Sther conditions or modifications of these terms and conditieng wiil be effective .

unless specifically agreed to in writing by the County Of LOS Angetes ("County") Purchasing Agent. Failure of

County to object to provisiens contained in any acknowiedament, document or other communications from Vendor

Shall hot be constried as a waiver of thesé rérms and conditions or an acceptancé of any such provigion:

2. DELIVERY: Delivery shall be ad atatéd herein: When using common &arriers, County résérves the right . to
designate thé transportation carrier. Failure on the part of Veéndor té adheré to: shipping terms specified
héreon_or contained in a written agreefient for thig purchaseé may, at County's_discretion,; résult _in additional
handling Eests being deducted from Vendor's invoice. Cost of inspection on delivériés or offers for deiivery
which do not méet specifications will be fof the account of VERddor: Uniéss otherwise set forth herein; all
ztégéﬁshéll be suitably packed and marked: Purchase Order number must be on all shipping documénts and
containers.

3, INVOIGES; Inveices shall includé the Purchage Order numberx, which is locatéd in the uppér right.hand corner
of the Purchase Ordér: Invoices must state that they ¢ovér, as thé case may be, complete or partial delivery,
and fiugt &how units and unit prices: Invoices wiil not be paid unleéss and until khe réguiréments have been
fully met. Whén price shown is & Gelivered priee, all transportation and delivery eharges must be prepaid in
full €6 déstinatien. : 1

4. PRICE/SALES TAX: Uniléss otheérwise specified herein, thé pricés heéréin do not 'imelude sales or use £ax: NG
chargés for transportation, eentainers, packing; unleading, etc., shall Be allowed unléss spécifiéd heréin.

5. PAYMENT TERMS: Unle¢ss othérwisé speeified | in, payment terms are net 30 dasys £rom the daté County
recéives a corréct and proper inveice. In 06 évérnt shal ‘County be liable for any laté charges, Cash discount
périods shall be computed eifthér from the date of delivery_ and County's acceptance o tHe date of County's

Teceipt 6f correct and proper inveices; whichéver date is later; prepared in accordancé with the terms h rein.

providéed hereur . Vender shall also réimburse County for any costs in¢urréd as a_resuit of defect(s). The
term of this w nty shall bé as sét forth in the Purchase Oydér, or if no term is shown, ninety (90) &ays
from the daté of County's accéptance of the item/service: Véndor warrants that items may bé ghipped; seold and
uséd in a customary manner without any vietation of any law, ordinance, rulé &t ¥égulation of any government
or administrative body. .

é: WARRANTIES; iéﬁdéfjghg}lL at nc ¢ost €o County, promptiy correct any and all ‘defects in the itéms/serviees

7. CENCELLATION; UsleSS otherwise specified herxein, CouAty may cangeél_ail ox part of this purchase order .
and/or Contract at no cost and fer any reason, by giving written notice to Vendor at 1east thirty. (30) caléndar

days prior _to scheduled delivery. A @ancéllation charge not exceeding ofé percent {1%) of the valué of the
cancelled pertion of thé Purchaseé Order and/or Contract may bé charged County for cancéltation with legs than
thirty (30} days prior written notice. : ‘

§. BAZARDOUS MATERIALS: Vénder warranté that it cowplies with ali Federal, State and 16651 taws, rales,

Srdinances and regulations concderning hazardous materials and toxic substancés:

5. COVENANT AGAINST GRATUITIES: Vendo¥ warrants fhat no gratuities (if. the form of éntertainment, gifts; or
Sthérwise) were offered o¥ given by Vendox, or any agent or reprégéntative of Veadox, to any officer or
employee of County with & vView toward seevring this Pu¥chasé Order or favorablé tréatmént with respect to any
detérmination_concérning the performancé of this Purehase Order. In thé évént of breach of this warranty,

County shall Be entitled €0 pursué the same Ffemedies inciudihyg, but net iimited €o; terfiination, against

Vendor as it could pursué in the event oOf Vendoy's default.

19.0 EONFLIET OF INTEREST: . o ; o I .

10.1 No County émployéé whose position with County enables such sqployée to imfluence thé award of the
Purchasé Order or any <o He€ing agreement,and ne spouse Or ecomnomie. dependent of such_employee, ghall be
employed in any capacity by Vender, or havé any othér direct or in@iféct_finangig%v%§tere$t in this Purchase
Ordér. No officer or employee of Véhdor, whé may financially bénéfit frem the award 6f this Purchase Order
shall in any way participaté in County's approval or ongeing evaluation Of this purchasge.

10.5 Vendd¥ shall ceéiply with all eonflict of inté&rest laws, ordinantés and_reguiations aow in;éfféct or
hereaftér t6 be énacted during the €é¥i of this Purchase Oydér: Vémdor warxrants that it i§ not aware of any
facts which create a conftict of interest. If Vendor héréaftér becomes awaré of any facts whiech might

reasonably be expectad to.create a conflict Of interest, it shall immediatély make £ull written disclosure of

such facts to County. Full writtén disclosure shall include, but ig not limited to; jdentification of all

pérscns implicated and a cofipléte deseription Of all rélevant circumstances:

p eF shall be governsd by and construeéd in accordance with thé _
1345 of the State 6f California. Vendor agréés and comsents to the &xetugive. jurisdiction Of the courts ef the

5 and ceamsents that vénué

13. GOVERNING LAW AND VENUE: This Purchade Ordef shall be goveraed by an

State of California for all purposes regarding this Purchase order, and. further agrée
B3

of any action héréundér shall be exclusively ifi thé County of Los Angeéles, Gaiifornia:

FNDEMNIFICATION: Vendor ghall indemnify; défénd and hold harmless County, its agents, officers and
e Syeés from and against any and all tiability, expense, includifg defense costs. and 1égal feéés, .and claims
fér damages of any nature whatssever arising frem or connected withvVenel_er,'s_operatio’n-gl_ﬁgggds”ang/g_r_~ o
conmodities of Bervices provided hereunder. This indemnity shall includé; But not be limited to, ciaims for or
by réason of any actual or allegeéd infringémént of any United States patent or copyright oOr any dctual ox
alleged trade secret disclosureé. :

12
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13. DEFAULT: Thé County may, by written nstlce to thé Vendo?, terminite the Purchage O¥dér; if, in the Judgment
of Ehé County: ‘

a: Vendor hag materially bréachéd the Burchase Order; or
ipas o Di Vendor failg te timely previdé and/or satisfactorily perform any task, _déliverable, service; oF
gghg;”wggg_rgqulred_ wder the purchase Order oxr fails to demonstraté & high probability of €imely fulfillment
Qf_performgngg requrrements, or of any obligations of the Purchase Order and in éither cage; fails fo
demonstrate convincing progress toward a cure.withi Ja riod a

de: e convincing g : foiFure within ten (10) working days (O such longer period as the County.
may authorize in wWriting) after receipt Of written neticé from the County gpécifying such failure-

Event tha ferminates the PurChase Order, the County may procure, upon such terms
and in suck. manner &s the County may déém ap priate, goods and Serviees simila¥ to these 86 _teérfiinated. The
Véndor shall be liable to the County fer any and all excegs costs incurred by the County,; as determined by the

In thé_ &vent that the County Eérmin

Gounty, for such similar geeds and sérvices.

... _._.,The rights and remédi&s of the County shall NGt be eXGlusive and aré in addition o any othe¥ rights
and remedies providéd by law or under this Purchase Order.

14 INVALIDITY, REMEDIES NOT EXCLUSIVE: If any piovision of this Purchase Order 6F the applieation thérast s
&1y PErson. or eircums§tancé is held invalid, the Femainder of thig Purchase Order and thé application of guch

provision to Othér persons or ciréumstances shall not Be affected theréby. The rights and remédiés provided

hé¥ein shall not bé &éxcélusive and are +ifr addition Ee any othér rights and remédies in law or equity.

15: COMPLIANCE WITH LAWS: The Vendor shall omply with all applicable Federal; State, and local 1aws, ruléd,
regulations, or 1hances, and directives, and all pProvisiohs féduired thereby to bé in¢luded in Ekis Purchase

Ordef aré hereby incorporatéd herein by reference:

The Véndbf‘éﬁé;iniﬁdé@gify_éﬁd:h§i§ harmless the County £ioh and againgt all liability, damagés; costs, an
expenges; inéluding, but net limitéd t6; defenge €osts and:attorney fees,; arising from &r related to any !
vidlation en the part of the Vendor or its employees, agents, or subcontracters of any such laws, rules,
regulations; ordinanees; or directives. : :

ié:_NéNDISCR!Miﬁé?{é&;_ﬁ” acceptance of this Purchape 0Fder, Vendor cértifien and agréés that all persens
eémpioyed by it, ies affiliates, Subsidiaries, or holding companies are_and will be treated equally by it

without. regaxd té or because of race, religion,:ancestry, natidnal origin, digability &Y Séx and in com 1iarnce
¢ e AREEBTEXY, rig Ity plia

with all applieable Fedeéral and State anti crimination laws and régui&tidns: Vendor furthér certifieées and
agrees that it will deal with it8 subéontractors, bidders of Véndor without Yégard €6 o6r because of race,
feligion, aneestry; national origin, disability oY sex. Vénder shall alléw the County accéss €6 ita employment
reécords during the regular businéss hours te verify coiibliance with these provisidils when ge requéestéd by the
County._ If thé Counity finds that any of the above provisions have béén violated, the samé_shall const]tute £
matérzal breach of eontract upon which €he County may deEermine to eancél; términate, or suspend the Purchase
xder. Thé partiés agree that in the évént the Vendor viglatés the anti-digerimination provisiong of the &
Purchase Order;.thé County shall, at its optidh and in lieu of. términation or_suspending this Durchase Orde¥,
be éntitléd to liguidated damageés; pursuant to California Civil Code Section 1671; of the greater of ten

percent (10%) &f thé Purchase order amount or One Thousand DPollars ($1,000) .

17. FORCE MAJEURE: | Neither party will be 1iableé for délays_ in performance beyond its§ réascnable Contrel
including, but not limited to, f£ire; flood, act of God or regtriction 6f ¢ivil or military
autherity: :

18: NON-EXCLUSIVITY: Nothing herein is intended nor §hall be construed as creiting any exclusive arra
with Vendor: This purchase Order &h&ll not restrict the Purchasing Agent from aequiring similar,
goods and/er services from other entitiesd or §6urces: ;

v

éxcééd existing sdelling pricés €6 other customers for thé same or substantially similar items or sexviees for

comparadble guantities under similar téyms and condifiéns.

19. MOST FAVORED CUSTOMER: Vendo¥ répresents that the prices charged County in this Pu¥éhase Ordsr do not _

20. WAIVER: NO waive? by the County of afy bréach_o# any provisidfi 6f Ehis Purchase Ordér shall constitiute a
waiver of ether breach o6r of such_pre -0 o enfore e, or from timé to
time, any provision of this Purchageée Order shall not be construed_ag a waiver thereof: Thé Pights and remedies
gef forth in this provision shall not be éxctusivé and are in addition to any Other rights anéd remedies
providéd By law or under thig Puréhase Order,

ion. Failure of the County to.énfsrcé at any time, or from timé to

21: ACCEPTANGE; Unléss explicitly §tated by County as ofheYwise, County may con@ucE; &t it 1663tisn or any

othér County designated loeatioh and at its expense,»anﬁ;gggmiﬁg_acceptauqe,t§$§7?n a1l itemg_ﬁufchésed o
hereundexr: The accéptance test peried ghall not &xceéd thirty (30) days from récéipt of sueh item by Coufity:

County -¢_ discrel: )
requireménts/spécifications stated in this Purchase Order.

; may, at its selec discrefion; réject all or any part Sf ifems or services not conforming €o the

22. SDARE PARTS; Unless Gthe¥wise .set £G¥CR héréiﬁ,_vééaéz,ghgig_m;kéuspafe;pafes_§v§;;ab1e to_County for a
DEridd of twoe (2). years from the date of delivéery ©f theé items to County. If Vendor is unable to se provide
Sparé parts; It shall previde County with the name(s) of Vengor's suppliers Sc that County may attémpt to _ .

procure sueh parts dirécely. In the evént of such unavailability, Véndor shall provide, at no cost; réasdnable
agsistance to County in obtaining spare parts.

23 ENTIRE AGREEMENT MOBIFICATIONS: This Durchasé Ordsr and any attachmentg héréto; ConstiEugéé,thé,§OmgieEé
and éxclugivé statement of thé partiés hich supersedés all prévious agreements, writtén 6F¥ oral; and il
communications betweén theé parties rexating £0 thé subject matter hérést. THis Purchase Oxder ghail not bé
modifiéd; supplemented, quaiified or interpreted by any prior course of dealing betweén the parties or by any
usage of trgde: Gily Counky's Purchadsing AgEnt can make changés or modifications by isSuance 6f an officiil

¢hange' notiee.
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24, INDEPENDENT CONTRACTOR STATUS: This Purchase Orde¥ 1§ By and bétween thé County and the Vendor and is not
intended, and shall not bé& construed, to ereate the relationship of agént; Sérvant; employee, partnership;
joint venturée, or association, as between the County and the Vendor. The employees and agénts 6f oné party
Shall not be, oxr be construed td be, thé émployeées.or agents of the OEhér party for any purpose whatsoever.

The Vendor shall bé sotély tiable .and respemsible for providing to, or on behalf of, all persons pérforwming
on and benefits. The County shali have nio liability oF

work pursuant to this purchase Order all compénsati & bene
résponsibility for the paywent of any salaries, wages, unemployment benéfits, Fedéral, State or Loeal taxes,
oY other compensation; bénéfits, or taxes for any personnel provided by or on behalf of the Vendor:

The Vendor understands and agroés That all pergons perfc¥ming work pufsuant €0 this Purchase Ordexr are, for

purpeges of Workers' compéngation liability, golely employééd of the Veéndor. and not employeés of thé County.
The veéndor g§hail be solely iiable and responsibié _for furnishing any and all WOrkérs' Compénsation berefits to
any pergon as a result of any injuries arising from or connecteéed with any work perfermed by or on behaif of

the Vendor pursuant to this Purchase Order.

55, COUNTY STOCK: SE6EK Ffurnished by County to be uBéd in this Purchasé Ordet shall be réturned ts County free

:igm damagé from any cause and in accordance with all other terms and conditiéns of bid and this Purchase
Ordeér.

26. TAX BXEMPT STATUS: Tax exempt items shali be clearly 1isted and identifiad.
57, COUNTY LOBBYISTS: The Vendor, ané each County Lobbyist.or County Lobbying firm as defined in County. Ccode
Section 2.160.010.retained by theé véndor; shall fully comply with Thé County's BobbyisEVOrdinanéé; County Code
Cchapter 2.160. Failure on_thé part of Vendor or any County Lobbyist or County: Lobbying firm rétained by the
Vendor to fully comply with t£he County's 1.0Bbyist Ordinance shall constifuté a material breach of this

Purchasé Ordex, upen which the edunty may in ite sole discrétiom, immediately terminate oY suspénd this

burchase Order.

28, CONSIPERATION OF HIRING GBIN/GROW DROGRAM PARTICTPANTS: Should the Vendor réquiré additional or
replacement pérsonnel after the effective dateé 6f this Purchase Order, the véndor. shail give censideration for
guch émpioyment epenings.to partic¢ipants in the County's Départiént of Public Seecial 8érvicés greater Avenues

for Independence (GAIN] Program or Gémefal Relief Opportunity for Work (GROW) Program who _meet the Vendor's

minimum gualifications for the open po8itidn: Foxr thixs. purpose, considération shall mean that thé véndor will
intéerview qualified candidatés: Thé County will refer GATN/GROW participants by job, catégory o the Vender. In
the_event that both iaid-off County employées and GAIN/GROW participants’ are avaitlable for hiring, County
employéés shall be givean first priofity:

26. TERMINATION FOR IMPROPER (CONSIDERATION: Thé County may, by written notice. te_the Vendor; imiiediately
fériminate the right of thé Vendor to proceed under this Purchase Order if it is found that consgideration, in
any form, was offéred or given by Ehe Venddr, eithér lirectly .or through an intérmediary, to any County . __
officeér; émplovee, or agent with thé intent of seeuring this Purchase_Order o¥ gecuring Favérable treatment
with réspect to the award, améndmént, or ewtension of this Purchaze Order or the making of any determinations
with Tespect to thé véndor's performance pursuant to this Surchase Ordé¥. In the évent of such: términ ion .
the county shall be emtitled to pursue the same remedies against the Vender as it cduld pursue. in the event of

default by the Vendor.

The Véndor shall immediately répeért any attempt by a County officer of éhpiQYéé,ﬁa_soiiciewégég inproper
consideration. The réport shall be_made eithér to the Ceunty manager chargéd with the supervision of the

employéé of to the County Auditor-Controller's Employee Fraud Hotline at (213) 974-091% or (800) 544=6861:

AWGRG other itéms, such imprépeY considération may take the form of cash, difcéunts, Sérvicé; the prevision of
travel or entertainment, or tangibie gifts, ex the promisé of any of these. :

rE érpiodyees, and chall, reguire
&ach subcontractor to notify and provide to its émplcoyees, a fact sheet régarding the Safely surrénderéd Baby
Law, its impleméntation in Les Angeles County; and where and how to safely surrendér & baby. The fact sheét is
avaiiable on the Internet atwww hahvsafela-org for printing purposes:

30. SAFELY SURRENDERED BABY LAW: Thé Contractor shall notify and provide £6

31: CONTRACTOR'S WARRANTY OF ADHERENCE T0 COUNTY'S CHILD SUPBORYT GOMPLIANCE PROGRAM

ctor acknowledges that the County has established a goal of ensuring that all inqividuals who
financially from theé County through Coéntracts/Purchase Orders aré in compliance, with their

court-ofdered child, family and spousal support ebligations if 6rdér to mitigate thé economic burden GEhérwise
imposéd upon the €Gounty and its taxpayers: :

As requiréa by the County's Child Support Cempliance Efggggm_jequa€Y.Code_Cﬁé@té?_z,zqelugg@ without limiting
the Contractor's duty undér this Centract/Purchase Order to comply with_all applicable provisions of law, the
Contractor warrant@ that it is pow ifn complianee with eployment . and wage reporting requirements as requile

by thé rFederal Social Security Act (42 USC Section 653a) and California Unémployment ;nsurqpce,@ggeHSeegr‘9‘77
1088.5, and shall implement all lawfully gérved Wage and_EéfhinggTWieahol§§ng Orders o Child Support Services
pépartment Notieces of Wage and Earnings Assignment for Child, Famlly Or Spousal support, pursuant to Code of
Civil brocedure Sectisfi 706.03%1 and Family Code Section 5346 (b):

TERMINATION FOR BREACH OF WARRANTY 7O MAINTAIN COMPLIANCE WiTH COUNTY 'S CHILD SUPPORY COMPLIANCE PROGRAM

Fatlure of ContracE@r to mainﬁain_eompliaaée"wien,ﬁhg feqmireméééénééﬁ,féiﬁﬁ_in thé.paiaéfgbh; under
\ SONTRACTOR'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD SUPPORT COMPLIANCE .PROGRAM" shati congtitute default

under this Contract/Purchase Order: Without limiting thé ¥ights and remedies availabie to.COUNTY under any

&ther provision of this Contract/Purchase Order, failure of CONTRACTOR to cure suck default wifhiﬁ“ningtyntﬁg)
calendar days of writtén notice shall bé grounds upon which COUNTY way terminate this Contract/Purehase Qrder
purguant to “VENDOR'S RESPONSIBILITY AND DEBARMENT"' and pursue debarment of CONTRACTIOR; purguant to County

Code, Chapter 2.2032.
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32. DAYROLL égéORD$;”Whérévéf_féqgiiéélvtﬁgigéﬁﬁféétéf shall €oMply with the requiremedis of Sectidn 1976 of
the Laber Codé, State of California, including maintaifing payroll récords as enumérated in 'Subdivisien (&) .
The Contractor and the Contractor's Subcontractors shall bé Yeésponsible to maintain, and maké readily available

for ?nspég;ionipu;p9§es, angop{:éf all eertified payroll records for each work project associated with or
obtained by the County under this_or any future. or succéssive County Agréement, Contract oY Purchase Order: All
certifiéd payroll records shall indieate that the wage_ratés are not less than those determined by the State

Division; of Industrial Relations, and that the classifications set forth for each abdrér or mechanic¢ éonform
with Che work that hé/she performed: Thé Contracter shall be résponsiblé £67 Ché submission of copies of

payrolls Ior all subcentractors, upern réquest by the County, arising frem and/or relating to any Agreemert
formulated as a result of this iAquiry.

Certifiéd Payroll shall be submittea upen requést and shall include:
« Original Document

Company Name & Address __

Agcount Number/Project Numbér

Projegt Namé and Address o e . .
Authorizing. County Department and Purchasé Order or Contract Nunber

Period of Time in Which Work is Being DPerforwmed

Employee Namé, Addressg and .Social Security Number

Work Classifieation, Including Sub-elassification

Signaturé Of Empleyee Authorized €& Certify Payroll

e fabe el il ol vl jollaodeg

‘P;evaiiing Wage scale

iWhérever required: = R L . ) ) o o - L
A Tbe,Cénﬁraeto: shall comply with all provigiocns of the Laboer Code of the State_of.Caiifdrnia.
B. Under thé provisions of 8aid _Labdr Code, the State bépartment of Industrial Rélations. will .

ascertain the prévatling hourly rate in d6ilars and det&ils pertinént theretso for &ach ¢raft,

clagsific¢ation or type of Workers or mechanic needéd to execute any Contract that may be

awarded by the County: T . S ] R -

C. Particulars of the current Prevailing Wage Sc¢alé; which aze sppiicablé €6 the work contémplatad
under thése specificatiens, are to be maintained in_thé Department, and must beé posted at the

. DPYoject gite by thé Contractor or his/her gubcontracter,

D. Current pr¥évailing wage rateés may be obtained at:

L . er ... .
Division of Labsr Standards Enforcétment
455 Golden Gate avenug, 9th Floor.

San Francigcd; CA 94102 (215) 703-2810

REG6EEs Retention and Audit, Péderal or State Fundéd Purchases

The Vendor shall maintain in good and 1& iblée ééndition all books, documents, papers; and records related to
i€& pérformance under¥ £his Purchase Ordér 6r Agreement. Sueh reco¥ds shall be eomplété and available to Les

Angelés county, the State of California and officials of the Faderal Governfiént or its: duly authorized

representatives, during the term of the Contract and for a period of at least thrés years following. the

Couiity's final paymént undér the Purchase Order OF Agréement, unléss other Watters, suck as an_audit or
litigation; aré not closed: .All Puréhasé Order. or Agreément-rélated boaks; documénts ; papers, and records
Yélated to the Vendor's performance undér thé Purcliase Orde¥ or Agreément must be retainéd in a manner
describéd above until ail such Other matters are closéd; rYegardless of the duration.

FEDERAL EARNED INCOME GREDIT

Thé Contractor shall notify i€s emplovees, and shall réguire each. subcontractor to nqﬁifyb§té employées; Ehat
they may bé éiigible for the Fedéral Earned Income Credit ufider thé federal indome tax }aws: . Such_notiece shall

bé provided in accordancé with the reguirements $€f forth in internal Révenue Service Notice No. 1615:

RECYCLED BOND PABER ;
Consistent with Ehé Board of Supervigors’ policy £e reduce thé amsunt of saii@}ﬁ%éte>d§pg§itéd_éf;thé County
1andfills; the Contractor agréés to use recycied-content paper (min 30% post-consumetr waste) &6 the maximuim
extent possiblé on this Selicitatisn Résponse..

PARTICIPATING MUNI&IDAYITIES

At County's gole discrétisn and optian, County may_ inférm othe? public agenciss £hat théy may acquiré items
listed in_this agréement or puichagé ordér. Such aequisition(s) shall be at the prices stated herein, and
§hall be subjeet to Vendor’s acceptanee: In N0 evént shall Ceunty be considéred a dealex, remarkéteér; agent or
other représentative of Vendor. ‘ :

Pubiic énfity purchase orders complets With terms and conditions shall be submit€sd by the Publie entity:
Vendor authorizés Gounty’s use of Veador’ s name, trademazks and Vendor providsd materials in County’ §
presentation and promotionsg régarding the availability 6f use for this agreémefit:

County will néf be liable oY responsible for atiy obligations, ineluding But Ast 1imited te paymént for any item
ordered by public entities.

Eounty makes no representation OF Guarantee as to any minimum to be ‘purehased by County oF public entitiés:

Do you agrée t0 the aforémencisnsdr  ves. . N8
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REQUEST FOR QUOTE

STANDARD TERMS & ééNDiTiONS R o :
: 3 SO NO : RFQ=I5-11260168~-1

COMPANY NAME : L L PAGE
N AN e e C W o« .
Xaomepomnon Bip DUE: 10/25/10 12f00'00 PM

VENDOR' & REGDONSIEILITY AND DEBARMENT

A redpohdible Vendor is & Vendor who has demonstrated thé attribute Of Erustworthiness, as well as guality,
£itness, éégécity and experience £0 satisfactorily perform the réguirements of the Purchase ordér. It is the
County's policy te cenduct business only with responsiblé véndors.

The Vendor is héreby notified that, in accordance with chapter 3.902 of the County Codé, if the County acquires
information concerning. the pefformancé of the Vendexr on this BF other Purehase Ordérs which indicates that the
yendor is nat responsibié; the County way, in addition to other remedies provided in_the _Purchase Ordér, debar
the vendor from bidding on any County contracts/Purchase Orders for a gpecified peried of timé hot to exceed
five (5) vears; and terminaté any or all existing Contracts/Purchase Oxrdexrs the venddsr may have with the
County: : ;

The County may debar a Vendor if the Board b6f Supérvigors finds, in its digéreticn, that the Vendor has done__
any of the féllowing: (1) vieolated any term of Contract/P hasé ordé¥ with the. County, (2} éommitted any aect
or ofisgion which negatively Yefiects on the Vendor's Guality, fitness oxr ‘capacity €6 perform &

Contraet/Purchase Ordér witn the County or any other publie entity, O éngaged in a pattern or practice which

negativély refiéctg en same, (3) conmit€éd an_act ex offense which indicates a lack of business intégrity or

businéss honesty, or (4) madé or submitted a false claiin agalinst the County or any: other publie entity:

If eheré ig evidence that thé Vendor way be subject to debarment, the Du¥chabing Agent wiil notify the Vendor
in writing of the évidencé that is the basis £or the proposed debarment and witl advise the Vendor of the

scheduléd datée for debarment hearing béfore the Gontractor Héaring Board:

25évCaﬁﬁféétéf_ﬁeéringnéééié will conduct a héaring where evidence 6ﬁ_Ehgﬁprpposédﬂéeéafﬁéht_ié,pfeség;§§. The
véndasr and/or the .Vendor's Yéprésentative shall be given an opportunity .te submit evidence at that hearing.

After the hearing; thé Contracter Hearing Board ghall prepare a proposed decision; whieh shall contain & N

L: c 55, |t lenigth_of time of
debarment: 1f the vendor Fails to_avail itselfiof the épportunity te submit évidénceé to thé Comtracter Hearing
Boaxd, the vendor may be deemed to have waived: all rights of appeal:

recommendation regarding whether the vendor ghould be debarred, and, if so, the appropriaté 1

A Fecb¥d of the hearing, the propesed decision and any other fedommendation of the Contractor Hearing Board
5hal: bé présented to the Board of Supervisors: The Board of Supérvisors shall have the right t6 modify;: deny,

or adopt the proposed décision and recommendation of thé Contracter Hearing Board:

These term@ 8hall also apply €& the subcontraetéys of County Contractor/Vendds .

15 evaluating bids (propesals), thé County will give preference EG businésses that aze certifiéd by thé County
as _a Local Small Business Entérprigé (Loecal SBE), consistent with Chapter 23.204 of the Los.Angeles, County Code:
A Certified Local SBE ia a business 1) certifiéd by the State of California as a small business enterprige; 2)
having ite prineipal office currently Iocated in Los Angeles couaty for & period of at téast the past twelve
months; .asé 3) certified by the Office of Affirmativé Action Cempliance as mééting the reguirements set forth
in 1 and 2:above: ;

%o apply for certifi¢ation as a Local SBE; cotfipanis may register at the Office of affirmacivée Action
Compliance's wébsite at: ,
hEEpi//oaac.co . ta. ca us/Coptxast /SDEPI0

_html

Cercifiéd Local SBEs must Fequest the SBE Preference in théir solicitation féspéﬁée§ﬁ§g§>méywﬁég»?ééhéSE the
preference unless thé cértificatien process has been completed and cértification affirmed. Proposéers must

atfach thé bLocal SBE Certification Letter to the Required Forfi - Los Angeles County Comminity Business . .
Entérprige (CBE) Program_- REquest for Local SBE Preférémce Program consigeration ay@,ggs_Flym/orgggnggleﬁ
Information Form - with theix proppsatiﬂeguggy,musg_yerlfy Local (SBE certifieation priéY to applying the

préeference. Sanctions and financia. penalties may appiy LO 4 busSiness that knowiingly, axd with intent to

dcfraud, seeks to obtain or maintain cértification as a certified Local SBE:

Information about thé Staté' s small Pusiness entérprise cerxtification régulations iszihmﬁpgncax@fo:g;a,éeéé of _
Regulations,; Title 2, Subchapter 8; Séction 1896 et seg., and i$ also available on thé Caiifornia Department of
Géhéral serxvices Office &f Small Business Certificaticn and Resources Web site at:

http: //ww 53,458 .G b : ‘
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REQUEST FOR QUOTE

80 NO : RFQ-18-11260168-1

STANDARD TERMS & CONDITIONS

COMPANY NAME . 0 Ch 1 5.06:68 3 PAGE
- BID DUE: 10/25/10 12:00: M
Xerox Corporation /25/ 1 °0 P 5
| Fnseructions: a1} proposers/bidders respending €5 thig solicifation must EoMplé€e and return this form for

| Propér consideration of the preposatl/bid.

In eVélﬁé;iﬁéléiés_j@fépdsals),_;hé County witl givé preference ts BuéiééssesAthat are cértified by the County

a5 a Local Small Business Enterprise (Loéal SBE), congistént with Chapter 2.204 of £hé Losz Angélés County Code:

FOF County solicitaticas which are not federally funded, a certified rocai SBE.is.a BUSiness: 1) certified by
the State of California as a small buéiness,entggpfiée; 2) having its principal office curréntly lscated in Loés
Angeles County for a Period Of at least Ewélve menths; and 3) cexrtifiéd by the Office of Affirtative Action

Compliance a8 Mmeéeting the requirements set forth in 1 ang 2_abéve._ Information about thé Sfate’s Small business
enterprige“éértifieétién_fégﬂlaeieasﬁ;s in the California Code Qf_gégulatiens,ufitlé 2, Subchapter 8, Séction
1896 et Seq:, 2nd is alse available on thé california bépartment of Général Servicés Office of Smail Businesgs
Certification and Résources website af:Lhefp://www:pa. 8: 685 .g0V/§ /defauls

Pursuant €6 the adopted Ordinancé No. 2007=6685; aménding CHASLET 3,304 8f the Lés Angéles County Code:

For Couiity Sé;iégpafiéns which §ié_féééially‘fuﬁdéd and subject to. the fedéral restriction on_geographical

preterencas, a certifiaqd small businéss is a businéss: 1) self-cértified ag gmaii

and iﬁdus;ryﬁggdés,(NAICS)jnd; 2) registéréd on the federal Central
Iﬁ%q;ma@ién abeut faderal small bug§iness registration i$"3v§ilgb§¢ o

:€QG . Shal usSznesses o ree tn Preieren iss B¢ zon »PONSE an e =
thg_préfe;eaeé unitéss the certification PY¥océss hag been compléted and cég;iflcatieawa;f;rmed. The County must
verify SBE certifieatien prior te applying the preférence. Sanctions and financial penalties may apply te.a _
business _that kadwingly, and with intene to défraud, seeks £6 obtain or flaintain eertification as & cértified
Loedl SBE:

TO determine whether this ébiié;batipn is federally fundeq, please réfer £o the SPECIAL TEAMS END CONDIFIONS in
this solieitatidn document £6Y ¢larification: ;

... Xerox Corporation
FIRM NAME: . o

== I amM No® 4 Local SBE certified with the County 6f Los Angeles Office of Affirmative Action Complianée

 of the federal GeR as of the daté of this proposal/bid subnission

9 I AM a Loecal SBE certifidd with the Sounty ©6f LOs Angeles OFfica é§»%ffiiﬁétive’aégiqg_ébm?iiéﬁéé as
[::J Of the_ date of this proposal/bid submisgion and I request this proposal be cénsidered for the
:Local SBE Preference.

] I AM acertified small BuSitess with the federal CCR as of the date of this proposai/bid submission
L;;J and I Yégquest this Dréposal be censidéréd for the Local SBE Preference: ‘

My County (WebVen) Vendor Numbes 18:

My Commércial azd Government Entity (CAGE) code is: N/A
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STANDARD TERMS & CONDITICNS

COMPANY NAME

REQUEST
] SO NO : RFQ-15-11260168-1

FOR QUOTE

] ) L PAGE

- Nt s BIU DUE: 10/25/10 12:00:0C PM L

- Xerox Corporatien /25/ 1 i0

IV. CERTIFIGATION AS MINORITY; WOMEN, DISADVANTAGED, AND 'DISABLED VETERAN BUSINESS ENTERPRISES: .

; 1f your firm is curréntly certified as a minerity; women; disadvantaged or disabled vétérah owned
busifiesyg eéntérprise by a public agéndy, cofipiete the follewing and attach a ¢épy of your proof of
cértification. (Use badk of form, if nécessary):

N/A
o e s -  Dis- . Disabled Expitation
Agengy name Minority Womén Advantaged Veteran Bate
V. DECLARATION: I DECLARE UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE STATE OF CALIFORNIA THAT THE
ABOVE INFORMATION IS TRUE AND AGCURATE.
Print Authorized Name _ Authorizéd Signature Title 7 Baté

Régional Business Manager

10/25/10

o N X ,V
John Chesliek | \\ v ‘2 (ﬁ“ QO
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e N S REQUEST FOR QUOTE

STANDARD TERMS & CONDITIONS ot S B

B o L B SO NO : RFQ-I8=11260168-1 -
COMPANY NAME ‘ R ,ﬁj A : BrGE
Xerox Corporation BID DUE: 10/25/%0 12:00:00 PM 3

COUNTY OF LOS ANGELES

BIDPER'S ATTESTATION OF WILLINGNESS 70 CONSIDER GATN/GROW PARTICIPANTS

CONSIDERATION OF GAIN/GROW PARTICIPANTS FOR EMPLOYMENT = As a threshold requirement for éonsidetration of a
bidder f6Y award of an Agreement, the bidder shall demonstrate a proven record of hiring Parficipants in
the County's Department of Public Socilal Services Greater Avenués for Independénce (GAIN) Program (=3
Geénéral Relief Opportunity for Work_ (GROW) Program or shall attest te a willingnhesgs to consider GAIN/GROW
participants for future employment openings. 3£ they mé&t thé minimum gualificatione fe¥ that cpéning. .
Additionaily, bidders shall attest €6 a willingness to provide employed GAIN/GROW participants access &6
the biddér's employée mentoring pregram, if availablé, to assist these individuals in obtaining pérmanent
empleoyment and/er promotional opportunities. Bidders shall compléte, sign, and r¥eturn with their bid the
form “Attéstation of Willingness to Consider GAIN/GROW; Participant's" attached. Bidders who are unable to
meet this réquiremént shall not be considered for award of an Agréement:

Bidder shall complete 3l 6f thé following information,

der shall cc ; _ mat sign where ifdic¢atéd béloéw; and return this form with
any resumes and/or £ixed priece bid béing: Submittsad: : ;

A. Bid@er has & provén récord of hiring GAIN/GROW participants and will continué to consider participants
ftor any future employment openings.

YES (SUBJECT 70 VERIFICATION BY cotmrty) X 6

B. Bidder is Wwilling to consider GAIN/GROW participants £6r any future employment &penings 4if the GAIN/GROW
partieipant meets thé minimum qualifications for the opening: "ConSideér" mearis €hac bidder is willing to
ifiterview Gualified GAIN/GROW particdipants.

B §6
€. Biader is willing €0 providé employed GAIN/GROW participants access £6 ifs employes-mentoring Drograf;

if availabile.

X o
YES — - NO

e N/A (P¥Ogram not avaiiabis)

Bidder Organ\zatiy

Signature: Print Name: J0hn Cheslick

Firie. _Regipn:

Bace:  10/25/10

310:-3%5- 51R-EA A2 T
Tel.#: 73&33’%4&907 | - _g_mggu o B
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REQUEST FOR QUOTE

STEANDARD TERMS & CONDITIONS o o _
SO NO : RFQ-IS-11260168-1

Xerox Corporation ‘  BID DUE: 10/25/10 12:00:00 PM 15|

PROAIBITION AGAINST USE OF CHILD LABOR

I heréby GeF¥Eify that; if awarded a Purchase OFder or Agreement, bidder shail:

OUNTY any products; goods, Supplies or othex personat propérty produced
or manufactured in violation of ¢hild labor standards set by the Intérnational Labor Organigzations through
ifs 1973 convéntion Concerning Minimum Age for Employmeént.

1. Not khowingly sell or supply to €

4. Upon. requést by COUNTY, identify the country/countries of origin of any products, goods, suppliés or &ther
pérsonal property bidder sells of suppliés €o COUNTY; and :

3. Upcn requést by COUNTY, providé £ COUNTY the manufacturér's certificatish of compliance with all
international child labor conventions: 3

T underotand and agree that; if awardéd & Purchase Order or Agreement a6d COPNTY discovers that any products;
goods; éuppiiésAOr>ggher.Qegseaa} property s50ld or éﬂ?plie@ by bidder to. COUNTY arxe produced inn victation of
any international child labor conventions, bidder shall immediately provideé an altérnative, compliant source

of supply: v

¥ further understand and agrée that failure to Gomply with the foregoing provisions will be grounds '
fcféimméﬁxate cancellation of the Purchase Order OF términation of the Agreement and award £& an altérnative
bidder: 1 ;

=y
O

19/25/'

DATE
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o T BT A REQUEST FOR QUOTE
STANDARD TERMS & CONDITIONS

SO NO : RFQ-I18-11260168-1

COMBANY NAME T A o PAGE
. o e . 3 . o BN . D
Xerox Corporation BID DUE: 10/25/10 12:00:00 BM 3 13

LOCKOUT/TAG-OUT BROGRAM FOR MACHINERY OR BLECTRICAL EQUIBMENT

.Vendor shall be reésponsibie

For equipment purchase(s) undér this solicitation, S
a means té LéCkégt/Tag—eatnény_machiﬁéfy O0r electrical eguisiment s61d to the &s
regulation, CCR Titi&€ 8, Section 3314.
5 ns such as 1) a lock, &ithér key
2) ‘a hasp or ether means_ of attachment to which, of Eh¥ough which, a lock can b
locking mechanism built inte it; in ordér to hold an_enexgy-isclating deviee i
and prevent thée eneérgiziig,; transmisSsiosn or_release Of electriecal, méchanicat;
ehémical, thérmal or other eénérgy from a machine or equipmént: Such machinery &
but is net limited £5: a manually o .
opératéd switch by which conductors
eenductors and a line valve. in_add
maintenance and Sérvicé activities,
&ir; gas, water, steam and/or PEtroc

Zny Lockout method must ufiliZe a positive mea

15 ena
installing pieces

8 and/or Prégsuriz
ems.

trom,; 5 woulg L
such as pipélines, vessel
hémical distribution Sys&€

n & gafé (16ckeéd) positien

; a disconnected switch;
from_all unde

to provide the County with
unty in accordance with OSHA

o¥ combifatisn type,
€ affixed or. it has a

hydraulie, pneumatic,
nd_éguipment ‘includes,
_Bwit _4 manually
rground supply .

of éguipmént used in

ed tanks to service
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STANDARD TERMS & CONDITIONS

REQUEST FOR QUOTE

SO NO i RFQ-15-11260168-1

COMPANY NAME :

Xerox Corporation

. PAGE

BID puE: 16/25/10 12:00:00 PM

14

The prospéctivé cont

The Jury Service Program applieés to both
with the ¥equ

& Jury Sexvie

raét ig subjé

{vements of the Jury Service Program will be considered fisn=raéspongive and excludéd from

furthery consideration:

Lo

The Jury Service

poticy. that provi

Brogram requirés Contraeters and théi¥ subcontractexrs o have and adhere te a written

dés that its empleyees

than five days of regular pay for actua

any féeés received for such 2gzy serviee

employee's régula
"eémpioyeé" meand

means ‘40 hours or

recognizéd indust
practicé that_ def
applies_to all of
on the County pro

¥ pay the fees receéivé
an g
fioré worked per week;
ry standard as Qétérw:
ines thé lésgér numbezx
‘& Contracter's full-=t
jeet.

Théré aré _two ways. in which a Contracto

if the Contractor doés not fall within

Program defines "gontractor" €6 Wéan _a person,. partnérship, corpex
a_contract with fhe County or a subeontract with a County Gentract

an aggregate sum
gubcontracts. .The
Program: The firs
fewer employées;
annual amount of
business dominant

of $50,000 or moré in
second: is if thé Cont
t éxcéption comeerns S
and 2) annual gross re
this contract 1§ lesgs
in its field of opera

3 collectivé bargaining agreeméfit that

Thé Contractor is subject to any provis

eollective bargai

If a Gontractor does hot fall w

fieéts any of the

Certification Form and Application for Excéption and includé with its submission all necessazy .

documéntation to
appiicable. Upon

discretion, whéthér the Contractor i

éxceéptions to the

ning agreement:

excéptions to

support the claim such as tax returms or & collectivé bargaining agreement, if

reviewing the Contract

]
L

Ju¥y 8ervice Pregzam.

ivé tr A€ t6 the requirements of the County's Contractof Employée
ordinance {*Jury Service Program") (Los Angeles County Codé, Chapter 2.203), Prospective C
garefully read th e Program which i8 incorporated by reference into_and madé &
Contractors and their subcontractors: Proposals th

California résident who 1is a full-time empioyee of a Contractdy and "full time®

ithin the Jury Service Program's. definition of "Contractor' or If it
the Jury Seérvicé Program,_then thé Contractor must SO indicaté in the

JURY SERVICE PROGRAM

shall réceive fzom the Contractor, on an. annual basis; no_iéss
i jury service. This poticy mé% provide that employees éeﬁesit
with the cotit¥actor ex that thé contractor deduct from thé
a for jury gervice. For purposes of _the Jury S€rvicé prograw,

v of hours tf; . the legssor number s a_

ned by the County, Of 2. the Centractor hag a _iong-standing

or a léegser numbe

of hourg as full time: Therefore, the Jury Service Program

ime California employees, &vén thosé not working spécificaily

f might not Bé gubject te the Jury 8ervice Pro \. Thé first is
thé Jury Sexviece Program's définitien of nConEractgr" . The

tion or Othér entity which has
_a _Con 6¥ and has received of wiil receive
any 12-month period: undéf one or more county contracts ox
racEoY meéts one 9f the two exceptidng to: the Jury Servicé

1all businesses and applieés to Contracters. that havé 1) ten ¥
vénues .in the precéding_twelve months whiéh, if added to the
than $500;000; and 3) is not an vaffiliate or subsidiary of a
tion": The second éxcéptiofn applies to Contractors that possess

expressly supérsgédes. the provisions of the Jury Servicé Program:

ion of thé Jury Service Program not expressly supériéded by the

67¥'é application, the County will determiné; _in_its sSole

& within the definition of Confractoér or meets any of theé
Thé County's decision will be fimal.
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S T S B REQUEST FOR QUOTE T o
STANDARD TERMS & CONDITIONS NHQ = o ° .

T T SO NO : RFQ-I18-11260368-1 _
COMPANY NAME 3 T | BAGE
Xerox Coporation : BID DUE: 10/235/19 12:00:00 pM ie

COUNTY OF LO5 ANGELES CONTRACTOR EMPLOYEE JURY SERVIGE PROGRAM
APPLICATION' FOR EXCEPTION AND CERTIFICATION FORM

The County's 86licifatiéh £ér this Eontract /Pufchase Order (Request for Proposal of tnvitatisn to Bid) is

gubject to the County of Los Angeles Cofit¥ac mployee Jury S8é&rvice Program (Prograi) (Los Angeiés County
€ode, Chapter 2.203). Al bidders. or proposers whether 8 _COntractor of a subeontractdy, must complete this
Eorm to either 1) request an exc ption from the Program réguirements or 2) certify compliancé. Upon review
'8 Departmént will determine, in its Sole digcretién, whether the biddér 6F

of the submittéd form, Ehé County
proposér 1§ éxcepted from the program.

Xerox Cérporation

Company Name:.__ _ __ . o

Cotparty Address: 700 S. ﬁléwer Stregt,iuﬂ_;e 70(L

Los Angeles | __CA .. 90017

city: L _ State: : L Bipi_—=
R (213) 614-0247

Telephone Rumber:. [ ) _ . . _

ol eifatics Pa% (foma af Samie mn meien - Fleet Copiers

Soixc1tat10n for (Type of Goods oF Servieeg) o o

If y6u béliéve the Jury Sexvice Program dbes not apply €6 ydur bugineds, check the appropriate bex in part I
(atkach documéntation to suppert yeur claiih); OF; complete Part IT to certify compiiande with thé Program.

Whethér you complete Part T of Part II, please sign and date this form bélow.

Part I: Jury Service P¥ogram is Not Applicable £6 My Business

o My Business doés not meet the definitichn of "Contractor”, as definéd in the Program as_it has
not received & aggregate sum of 356,000 oY more in any 12=month period under Oné or more
County ¢ontracts or s beontracts (Ehis éxception ig net available if the contraet/purchase

Order itself will éxcéed 250,000 in.any 12 monfh peried); I anderstand that the except
be_lost and I must cemply with thé Program if my revenués from the County exceed an aggre

sum of $56,000 in any 12-<month pexrisd.

and 2) has_annual gYo§s revenues in the precéding twelve months which, if addéd to the annuat
amoufit of this eentract;: are $500;000 or less; &nd.3) is not an affilizte or subgidiary 6f a_
busineds. deminant in its field of opératio, as defined below-: -I_ufidé¥satand that the exemption
will be lost and I wust cofipry with the Pregram if theé number of employees in my BuSinéss and my
gzess annuadl YevVénués exceed the abové riimits:

My buginess is a_swmall businiess as defined 1A bhe Progzam. _If 1) has ten ox .fewer emproyeas:

L

"Bominant in its £ield of gperatisdn" means having more than tén employees, igéluding_f@ii-@imé
and part-timé_émpléyees, and_annual gros$s révenues ia the preceding tweélvé months, whieh, if

added te the annual amount of the Contract awarded, éxcéed $500,000.

"Affiiiate or subsidiary of a_buginéss dpminant in ibs fiexd 6f operation" means.a businéss

ch ig at least 20 percent owned by a busSinéss dominant in its figld of Spérations, or by

ers,; officerm, directors, majority stockholders, Of Ehéir éguivalent, of & business
inant in tha€ field of operatien.

B 3
dom
[;::J My busiheds is. subjsct €6 a Collective Bargaining Agreement (attach agréemént) that eXpressly

Provides that it supergédes all provigionz of thé Prégram:
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REQUEST FOR QUOTE
| SO NO : RFQ-15-11260168-1

GOMPANY NAME : - o R PAGE
BID DUE: 10/25/10 12:00:00 PM 16

Xerox Corporation

S3FE II: Cértification 6f Compliance
My Bugifiess_has_ané adheres to,

t6 award of the contract:

abeve 18 true and correet:

Print Namei John Cheslick

that five days Of rédulay pay f
- who are also california residents: ©

I déclare under penalty Of pérjury under Ehe laws of thé State of Galif

rovides, on an annual basis; 0o_1€88
fyll-time émployeés of the business
h a policy prior

a3 writteén gelié’y‘ that p
or actual Ju¥y service fex
¥ my companry will have and adhéreé te suc

S¥hia that the informatish stated

7itie: Regional ngnéss Manager

8ignature

. WAHE— o l :L-{J 5
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) ) - - SO NO : RFQ-IS-11260168=1

COMPANY NAME : ‘ e P N PRGE
XéroxCorpéfét?‘ér% | BID DUE: 10/25/10 12:00:00 PM 13

PRICES SPECIFIC GONTRACTS AND PURGHASE ORDERS

Véndors aré entitled to receive paymént fOr goods received by, or servicses provided to thé County
to the Contraet or Purchase Order pricé amount: Undeér no circumstanceés witl those & ppiiers, Contr
or Venders who_supply §o6ds 6f otherwise contract serviéés with the County of Los Angeleés be entitled to
Or paid for expenditurés beyend the Contract or Durchase Order amounts. @

ASSIGNMENTS BY CONTRAGTOR

A: Contractor shall not assigh i€§ rights or delegate its dutieés undér the Agr emerit, or both whether
in whole of i parf, without thé pricr writtén consent of Comnty; in its discretion, and any .
attempted assignm§§§mgf_délégafion,witheus.such congsent shall be null and void. For purposes of
this paragraph, County consént shail Yéquiré a written améndmént £6 the Agreement, which is
formally approvéd and éxecuted by the parties. Any payments_ by Ceunty to any approved delegate or
assignee on any claim undér thé Agréement shaii be_deductiblé; at County's soie dise¢rétion,

againét theé ciaims which Contractor may have against Ceunty.

B. sSharéhoiders, partnérs, wmembérs, or OFREr equity holders of Contriactdy may transfer, gell éxchange;
aseign,.or divést themsélves of any interest they may have therein. Howéver,; in the event any

such Sale;, transfer; exchangé, assignment, or divestment is effected in such a way as_t6 give
majority contrdél of Contractor te any péradn(s); corporatien, partnership, or legal entity othér
than the majority controlling interest therein at thé time of execution of thé Agréémént; such
digposition is an agsignment reguiring thé prior written cond8ént O6f County in aceordancé with
appiicable proviiions of this Agreement, .

C. Any assumption; assignment, delegaticn, &r Cakeover of any of the Contractor's duties, résponsibilitiss;
Sbligations, or performaiicé of same by any entity othé¥ than the tCentr¥actor, whéthér €hrough
asgignment; subcontraet, delegation, mérger; buyout, er any othé¥ mechanism, with or withoht
consideration for &ny réason whatsoever without County's express prior written approval, .shalil be a_
matérial breach of the Agresmént which may regult in the términation of the Agréeméfit ; In the event
of suehk termination; County: shall be éntitied té pursue the same rémédiés against Contracter as it
¢ould pursue in the event of défault by Contractor.

SAFELY SURRENDERED BABY LAW

The Contracfor shall notify and provide €6 its employees; and shall réguire eacdh sub ontractor_ to notify
and proyide. to its_employées, a fact sheet regarding thé Safely Sur endéréd Baby Law; its implementation
in _Los Afigeles County,_and whéré and how to mafely surzender a Baby: The fact sheet is avaitable on the
Internet at www.babysafela.org for prirting Purposes:

CONTRACTOR 'S EXCLUSION FROM DARTIGTDATION IN A FEDERALLY FUNDED DROGRAM ;

Contractor heéreby warrants Ehat neithér it nd

: any Of its staff members is réstricted or excluded £rom
providing services undér any héalth care program. funded by thé: Federal Government, dirfectly or indirectiy,
in.wholé or in part, and the Contractor will notify. Ehe Buyer within Ehirty (30) calendaz days in
writing of: 1) . any eveénf that would require Contractoér oY a staff member '8 mandatory éxélusion from
partic¢ipation in a Federally fundéd héalth care program; and 2) any éxclusionary action takén by any
agency of the Federal Government against Contrastor Or one or more staff meémbers barring it or the )

staff members from participation in a Federally fundeéd héaith ¢aré program, whether such baf 18 direct
or indiréct, &f whéther such bar g in whoié of in part.

Contractor shall indemnify and.hold Cousity harmless against any and ail 16ss or damage Contractor may
suffexr arising g:gm_gng_Fédéiél exclusion of CONLractdr Or 1ts staff members from such participation
in_a_Feédérally funded neslth care program. Failure by Contractor. td Mméet the re irements of thig
paragraph Shall conigtituté a material breach of GoAEFact upon which County may immédiatély terminate
Of suspend this Agreemant.

is Contracter/Proposer or any of i€5 staff members curréntly barred from participation in any Fedérally
fundéd heaith ¢are program?

NO, Contractor o¥ atiy Of its staff members ib not currently barred from partieipation in
any Federally funded health care program

éd from paréicipation in anmy
8 in detail bélow:

O

YES, Contractor or any 6f ifs Staff members is eurrénkiy Ba¥
Federally funded health eare program: DéSCYibe the particula

K H;

s
A
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Xerox Corporation Bib DUE: 10/25/10 12:00:00 BM )

The véndor shall notify the COuREy. 6f any pending acquisitions/mérgérs of thei¥ company. This
infermation shalil i )

foxmation shall be providéd by thé Vendor on Required Form - Exhibif - Proposer's Organization
Questionaire/Affadavit; Failuré o6f the Vendor to providée the information may etiminace its
proposal/bid froem any further consideration.

| RESPONSIBLE DEPARTMENT

Chiéf administrative Office
Chief InZormatién Gffice

County Counsel

DATE ISSUED / SUNSET DATE

Essuc Paté: Decémber 13, 2005 : 1 Sufisét Data: Decémber 13, 2003
| o o
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______ L , o REQUEST FOR QUOTE ‘
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R , o B SO NO : RFQ=15-11260168-1 _
COMPANY NAME T paGE
Xér?xﬁorporaiipn B BID- DUE: 10/25/10 32:00:00 PM 15

REQUIRED FORMS - EXHIBIT
PROPOSER 'S ORGANIZATION QUESTIONNAIRE/AFFIDAVIY

Page 1 of 2
Pleagé complete; date and 5ign this form and place € as the fifSt page of your proposal. The
pergon signing thé form must bé authorized to sign en behaif of the Proposer and to bindé the
applicant in a Contract.

1. If your firm is a corporation; stafe i€s legal name (a8 found in your Articdles of
Incorporatien) and Staté of Incorpération: :
Xerox Corporation N
_ poration Delaware
STATE

NAME

1961

¥YEAR INC.
2. If your firm is & partrership of a 561é HroprietSrship,
.. Or managing partner.

NA

state the namé of thé propriéter

3. If your firm i5 @0ihg buSiness under oné of moré DBA's; please 1ist all BBA's and the
Coulity (8) of re&gistration.
Name County of Registration Yea? becafie BBA

4:

Is your firm wholly oF majority owned by, or & subsidiary of; anéﬁﬁe‘f‘fiém?i\!ﬁ ~if yes,

Name of parént firm:.

State of incorporation 6r réyistration of parent firm:

5. Piease 1i8t any othér namés your Eirm has done Business aé within Ehé 1aét five (5) years:
Naine Year of Namé Chahge
N/A L ‘ N
é-

Indicate if your firm is involved iﬁ_aﬁy,péhaing acquisition/merger; inc€luding tha
agsociated company name: If not applicablé; so indicaté Below:

NA_
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T . REQUEST FOR QUOTE
STANDARD TERMS & CONDITIONS I ‘ o .
- o - SCLI\ED : RFQ-I5-11260168-1
GOMPANY NaME : o A giA aAE A PAGE
Page 2 of 2
proposer acknowledges and certifies that it meets and will comply with all of the Minimum Mandatory
RéGuiréments listed - Minimum Mandatery Requirements of this Regquést for Proposal, as listed beleow.
$igt each minimum réguirément
Ghéék Ehe appropridte box below:
ves [Iwe Yea¥s experience, within theé 138fm———— yEArs
] ve8 [ )50 willingness t6 consider hiring GAIN/GROW participant
vee N6 Complies with the County's Chitd Support Compliance
ves []N6 certifies intent to comply with County's Jufy Sefvie Program
ves L 1w6 IDeciazes ifitent €6 comply with County's Livihg Wage Program
Proposer furthés acknowledges that if any false, misléading, incomplete, oF déceptivély unrésponsive
statements in connécticn with thi:'s_?reposal are_ made, the proposal may be rejécted: The evailuation
éndg_det?rmination in this area shall be at thé Diréctér's sole judgement and him/her judgment shall
pe £inal. : : : :
broposer's Name:
Xerox Corporation
AAGLEAET - ae o om ar s
05 Fiower Street, Suite 700 .
Los Angeles, CA 90017 - _ _
E-mail: john.eheshjk@xerox.cém Telephone NubeE 310-333:4100
pax number: 213-614-0371
on behalf of Xerox GOI’_ oration_ {(Propoger's name), IMHCI’!ESEICE—( ——— (Name .
of Proposer's_authorizéd représéntative), certify that Ehe information contain in this Proposeér's
oryanization Questionnaire/Affidavit i§ tTaé and correct to the best of my information and belief.
~ 16:0468020 [ S
tatexnal Revenue Service .
= 4 Ros- 1 - ~
BRI BHEGEEA085,DOBYIAB
Title ; California Busihess Liéénse Number
10/25/10 - - 039310
Bate : | County véndor Number
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SO NO :,*?Q=Is:11260§8-5

CBMPANY NAME : s - o BREE
Xerox Corporation BiD DUE: 10/25/10 12:00:00 pM 3i

OFF-PEAX (HOURS) - DEEIVERY  GF GOMMODITIES
It is the poliey of the Los. Angeles County Board of SUBervisors that éoﬁﬁéy_dgpéftméﬁés_pfémoté offspsak
1 dors between thé Rours of 9:00 a.m. and 3:30 p.m:;

deliveries and Rlckup of 311 commodi€ ] by ¢ E C .m:
¥onday through Friday, during reqularly scheduled County business diys. The purpese Of this poiiéy is ke
reduce vehicle Lrips and veh;c;é_émisszens“GUring the morning and aftérnoen Comiute pericds: For Purposes
6f the Board Policey, the £rip shall _bé deemed to bé comg;ian; if the actual t e of delivery prévides for
arrival at the County facility or loeation on or after 1:00 a:m. and the dali ery or pickup is initiated at the
County facility or iocation on or béfore 2:30 pim:. ;

: 5 may resul€ in cancellation of a Purchasé Order o terminatién of éoéntraet
and/or agreement bétween the County and the awarded Vendor.

Noncompliance with this psiicy

UnlessﬁgthérwiseHinsEfUCteé‘by_anﬁhorizéd”_:unﬁ' departmént Dersonneél ; Veaéors_éhéll_béirgﬁuitéa to confer
with County départments €6 scheduie, as approprrate, regularly planned t£¥ips te County facilities for L
delivéries an /o¥ pickup Qf;cﬁmmodieieswyiﬁhin the désignated off-peak periogds: County départments €o-located
at faeilitiés that are Sérviced by thé same Vendor shail make every effort to ecordinate eff-peak

delivéries and pickups betweén the Vendor and other County departiients at thé facility.

Emergéncy, special orders, and other non-conforming déiiveries and pickups7§geéifi¢al;y_;§QUésteé by County
departménts shali not constitute a vidlation of the Board PGlicy. In gdditien,.cjfcumstaaees“déénmeneednby:Ehe
Véndor te.the satisfaetion 6f the affécted County départment that are outsidé of the control of the Veéndor

that préclude acharence to thé Béard Poliey 5hall et constitute a vidlation of thé Board Poticy,

If}éircgmseanbéé_;e}atéd to ‘department eperations pieélugg,,féguléﬂ{r schéduled @eliveries betwéen Ehe' hours i6f
9:66 a.m: and 3:30 P:m:; Monday through Friday, the départment shal nofify the Vender .of any exception(s) .
aliowabié under ths B ard_Pelicy, If_such ¢ircumstances are permanent in nature; the departmént shall notify

the Chief Adiinistrative Office and ISD of their infent €e exclude the affected contract(s) and/or

commodities from thé provisisns of the Board Policy.

ing businéss with non-commodity or ééiviée—rglgféd vendors' that séﬁq@ulg_féguiéfugripgzto
atl, to the extént feasiblé angd appxopriaté; encouragé such vendors £o schedule such trips

County depa¥t
County facii a X : nee vendon caedule such
to_their f£a ies betwsén the hours of $:00 a:m. ‘and 3:30 p.m.; Monday through Friday, during regularly

schedule business days:

EK éiééatyrg_béiow, Vendor acknewledges receipt and understanding of this ébéfd\?&liey, and agfees to &dhérs to
Aooadnat / 3 ‘

V€ réquireménts regarding Off-Peak bDéiivery 6f Commodifies.

Xerox Corporation

VEndor's Compaity

700 S Fiower Street #700 Los Angeles; CA 80017

Adaress city Staté & Zip Code
— . ~ ‘7 B :. 1 N ,__ j - .
John Cheslick 10/25/10 _
Printéd Name Signature ‘ Pafe
PROTEST POLICY FOR GOODS AND SERVIGES SOLICITED BY THE COUNTY PURCHASING AGENT

Genéral Authoriey

The Cousty Purchaging Agent maintaing the eggiuéiVe_ahéherigy and féépogsibiiiﬁynéé purchaseé and rent atl
faterialg)  stpplies and_ é§uipment, furfiishings, fixtures and alil éﬁhgrngezsgngi_pxoper;y”fqr use by . .
départments, distriets 6 agencies of Los Angeles County who are geverned by the Los Angeéles County Board of
Supervisors.
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REQUEST FOR QUOTE
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8-1

CQMPANY—NAME
Xerox Corporation

BID DUE: 10/25/10 12:00:00 PM

PAGE

22

Acquisiticn of supplies and equipment are made by the Purchasing Agen€ pursuant té:

= Goverment Codé 25501, et seq.;
- (odifiéd Ordinance 6f County of Los Angeles, Tifle 2, Chapter 2:8%; and
- Seéction 24 of the County Charter: ‘

with all of the specificaticns and requirements of the sdticitation:

Buyer conducting the solicitation provided that the written requést i& received prior
the solieitation:

7nig request must itemize, in_appropriate detail; each matter contested and a factuat

Thé Purcheing Agent will provide a writtén respense to theé réguesting Vendor (5).

iz posted on thé County's bid website. Thése protest procedures are as follows:

via email.

W

. Non-seléctéd veéndors will have thrés (3) business dave, from the data the

conductéd the solicitatien:

thé specific facts; circumstances, reasons and

3. The bid protest; which must be veceivéd by the Buyer within thé three (3)
be in writing, and includé

protest: This written notice may bé in the form of a lefter, fax or emai

3: Bid protésts must be filed prior to_the award of contraét or purchase ord
of the centract OF purchage oxder te thé sélécted vendor, the Purchase _Ag
action on a bid protest; however; a written response will be provided te

4: If a vendor Hid protést is_appropriately filed (i:&., prior to the award)

Agent may délay thé award of contract of purchase order until thé wmatter

$heFe are; however, situstions where thé delay 9€_3é<aWagé may Aot bé in
oF the County due to emergency and/or time gritical acquisitions such as
County's f£iscal yéar. In these instancés, the County kas no obligation t

otherwise postpone an award of & pu¥chase order or cCORtract baséd on a ve
determined to be in Ehe Bést interest of the County of Los Angeles to 4o

€. he Purchasing Agent will respond 6 all bid protésts in a gimely mannér:

~11

fity departmént for further clarification, and will preparé & létter te

vendor, advising them of the pénding actionis), and when a formal respons

With limited eXceptions; solicitations conducted under the statutory authority of the Purchasing Agemt are .
price=based with thé resultant award being Wadé to the lowest, responsible bidder that fully meets and éoinpliés

Thé . Purcbasing Agent or his/her designee shall be résponsible for the Yeview and diaposition of an
a2 bid solicitation conducted under the statutory authority of the County Purchasing Agent.

A Vendor may Séék_a review of the golicitatieon requirements 32d/6F sgéCifiéétigngmby“wriééeﬁ request to thé

reGuested review(e.g:, specifications wéré too narvew and limited compétition with supporting details,: éte.).

In accordance wiﬁh ééﬁﬁt”_?g;ghééinérPéliéy M=1100; Bid/Vendor Protest, participant véndora may requeést a |
review of any pid specifications at the timé of the bid pesting and/or peforé the elesing date, Additionally,
Harticipant venders may proteést _any awaxrd within thrée (3) Pusiness days _after the "Notice of Intent to Award"

U@Qﬁ a determination of vendor selection from & bid process, the Purchasing Agent will »
Intént to Award" on the County's bid website, and notify all s6ticitation participants of thé inténded award

to file a formal bid protést with the purchasing and Comntraets Analyst (Buyeé¥r) that

5. In all cases, the Céunty Purchasing Agént reserves the Yight to make af award whefi it is

The Purchating Agent may refer a pratest of a4 téehnical natiFé to the réguisitiondng

protest of

to the closing date of

ason(s)feor the

post & “NSEice of

notice is postéd;

day period; shall
Jor basis £eor the

h
3

or: | Updh éxecution
ént iwiil not také

the .protésting vendox:

, the Purchasing
is resgolved.

the best interést
at the end of the
o .delay or

ndor protést:

s0:

the protésting
& ¢an be expected.
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in evaiuating bids (proposals); the County will give prefé&rénce to businesgés €hat are certified by
the GCeunty as Transitional Job Opportunity vendors, gonsistént with Chapter 2.205 of thé Los Angeles County
Code. The preference only applies te gelicitarisng wheére T ansitional Job Opportunity. participants will be
empioyeéd for the gervieed solicited: a Certified Traneitional Job Oppertunity vVéndor is, and has been such
for three (3) y&ars,; an entity: ‘that is a non=profit organization recognized as tax éxempt pursuant E6 séction
501 (e) (3) of the Inférnal Revenug Sérvicés Code; set torth, under: penalty of perjury, such information as

requésted by the County on éithér electronic e:ihafg_ééEy,forms, along with théir applieatien fo ™ and three
meost recent annual tax returns to thé départment with their bid ¥ésponse teo the purchasing or centracting

sbéti¢itation for which they are competing; has_béén_in operatien for at_léast one year providing transitienal

Job and thé reiated supportive services to program participanté; and provided a profilé of their program a

géscription of their program components designed £o agsist program participants. number of past program .
participants; and any other informatison requested by a contractiang department: Transiticenal Job_ Opportunities
vendeors must. réquest the preference in their solicitati 7 _YESPONSEs And may not récéive Ehe preference until
their ceértificatior has been affirmed by thé applicable department. County must verify thé Transitional Job
OpportunitY»Véﬁdér,certiﬁieatiq&_pfiéi to applying thé _preéférence, Sanetions and financial penaltiés

may apply te a vendor that knowingly and with intent te defraud seeks td obtain or maintain certifiecation

as & Transitional Jeb Opportufiity vendor.

If Contractor had obtained gounty certifiéation as a Transitional Job Opportunity vendér by réasdn 6f hav
Iurnishéd incerréect sup ting inforfatidén or by reason of hiving withheld informatiofn; and whick knéw, or
ghould have knewn, .thé. information furnighed was INCOYréct. or the informatidén withheld wag relevant to its

request fof certificatien, and which by Yeasen of such certification has beéen awarded this eemtract to
which it would not othérwise have been érititléd, shall:

% Pay to the County any difference between the Contrace amount and what the County's
. cos8ts would have been the éontract had keen DrOBeriy awarded; = 0 .
2. In addition £5 thé amo t_degcribed in subdivision (1), bé asséssed a penalty in an

amount: of not moré thai 10 percent (10%) of the amoun! of the_contract; and

3. Be subjeg;,;é_fhé»provésiens»of Chantéyr 2:202 of the =os Angelés County Code

(Determinations of Contractor Non=reppensibility and Contractor Debartent) :

The abeve penattids shall alse apply to any entity that has previcusly obtained Droper .
c€értification; however; as a result of a changé ih their status weuld:ggﬁlqagg be gl;g%b}eﬂfgg*_ﬁw
eertification; and fails to notify theé certifying department of this information prié¥ to respending

to a selieitation 6F acéepting a contract award.

Opportunity vVéndor and I.am claiming the preférence on this §olicitation:. I furthser

—— 1 accordande with the above Stated eriteria, I certify that I am a Transitisnal Job
[:::] certify that Transifional Job Opportunity participants will be used f6F the Serviees Ehat

are being seolieited by the County in this solicitatisn:
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Xerox Corporation ‘ 24

DEFAULTED PROPERTY TAX REDUCTION PROGRAM

Tng_pgéégéétive,caﬁt;égc,;s,éasjeéc to Ehe requirenménts of the County’'s Defailted Propérty Tax Reduceion .. .

Program (“Défaylted Tax Program”): _Prospective pidder/Proposer/Centractor ghould ¢§ze€u}1y read thé Défaulted

Tax Program Ordinance which may be £ound in Los Angelés County Code, Title 2: Administ¥ation, Chaptey 2:206 at

htt

which iéhineezﬁozated by referénce into and madé & part of Ehis solicitation. The Defaulted T&X Program
applies to both comtractozrs and their subcontractors:

Each_gidéer/?roPéSéf/Céﬂt;&gtog,shall be regquiréd to certify that it ig int full eompliance with the provisions
of the Defaulted Tax.Program and shall waintain compliance during thé texm_of any contract that may be awardéd
pursuant to this solicitation or shall eertify that it is éxempt from thé Defaulted Tax Program: Failuré to
maintain compliancé; or to tiam 1y cure défécts; may be cause for termination of a contract or initiation of
debarmént proceedings against €he fion-compliant contraétor (Les Angeles County Codé; Chapter 2.202)

Bids/Proposals that fail to comply with the certificatiofi réquirements of ¢he Defaulted Tax Program will be

cons idered non=responsivée and exciuded from furthér consideration.

The Propddér/Bidder/Contractor certifies that:

X1 Tt ig fawiliar with £hé terms of theé County of Lom Angeles Defaulféd Property Tax Reduction
Program,; LOS Angelés County Cede Chapter 2:206; :
X fo the begt Of its knowledge, after a ysasonablé iAquiry; the Propoger/Bidder/Contracfor is
Aot in gefault, as that term is défined in Los Angélés County Code Section 2:206.020.E; en any

Los Angeles County propérty tax obligation; and

m The p¥eposer/Biddér/Contracter agrees to &oifply with the County’s Befauited Droperty Tax
Reduction Program during the term of any awarded contract: '
. - OR = o
L;J I am exempt. from thé County of Les angeles Défaulted broperty Tax Réduction Pregram, pursuant

to Los Angelés County Code Section 2:206:060, for the following réasen:

7 déclaré uhder penalty of perjury under che iaws of Ehé Staté of califoFnia that the infermation stated above
is true and correct. ; :

| coMBaNY NAME:
Xerox Corporation
| BRINT NAME: ‘ TIFLE:
uéhr’; Cheslick Regional Business Manager
— DATE:
10/25/10
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SUBCONTRACTTNG

The County of Los Angeles prov1des ‘8131l Buslneas EnteVQr¢ses an equal opperEunity to compéte for Gednby
Awards for commoditiés and serviges. Bidders shall assist the County .in providing these ovportunities to

Small Busisess Enterprigés by making goed efforts to réach out to Smaxl Bus¢ness Enferprises to compété
in County Awards.

Bldders shall SdDm¢L wifh Ehe1r bldy_the SBRE Subcontrgc:or Informstian Form @ :
hitpi ing EBS . ounty v/ SBESubcont¥YactoxIinfg atiopForm PDF. BHidder shall complete:
this form in it8 entirety. Bldder shall 1}§§ i£8€lf; the names and. addresses of all firms to be used

with a _complete desexription of work supplles te be complétéd; prov1ded by each subcodntractor |
and the estimated d6llar value.

TING

The Fiua: Report of Snbcon;raet ing Form @ . — K
htt doingbusinéss lacount Fina}REPOrLot gubcontrart i ngForm, BDE
a summary réport of subcontraeters work/supplles, shall bé submitfed at che completion Sf the award.

Upor Completidn of a Purchase Ordér; Vendor Shall submit the Final Report of Subcontracting and

Purchases Form within fifteen (1§) working days

G

If the awa¥d is a ohe year Or more agreemént, thé Pinal Repert of Subcontracting and Purchasss Form
hal s

wall be submitted on & guarterly basis.

The form shall Bé ceértified éé:{ect and acCurate by Bidnature of Ehe BPidde¥ &% its authorized
repLesentatzve ;

Thé Final Repert of Subcontracting and Purchases Form shall be submitted to €hé Offlce of 8mall Bu¥insss
at: 1 Débbie Cabreira-Johnson
; Office of Small Buiness

1100 N Eastern Avé Room G115

.. LoS Angéles, CA 90063

PCabréiva@isd: lacount . oV
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REQUEST FOR QUOTE

spECIAL TERMS & CONDITIONS S L
S i 50 NO : RFQ=18-11260168-1

COMPANY NAME s bum. 10/25/10 12:00:60 P PAGE
| BiB DuE: 5/10 12:00:
Xmemeponﬁmn : 3 10/25/10 12:00:00 FM 26

ATTENTION: THIS IS A glitck BID - PLEASE NOTE GLQSING DATE:

NOTE: UNLESS OTHERWISE QUALIFIEB INSTRUCTIONS AND CONDITIONS
{LAST SAGE OF INVITATION FOR BID) IS CHANGED TO READ: QUOTATIONS

ARE SUBJECGT TO ACEEDTANCE AT ANY TIME WITHIN NINETY {50) CALENDAR

DRYS RFTER OPENING:

[RED TO FURNISH THE SEATAL NUMBER OF YOUR

“'*FORNIA RETAILER'S PERMIT TO ENGAGE IN BUSINESS AS A SELLER IN
ALIFORNIA OR YOUR RETATLER" & CERTIFICATE OF REGISTRATION: USE TAX:

FAILURE TO FURNISE SAME WILL PhEVENT THE CGOUNTY OF LOS ANG LES FROM

DPAYING SALES/USE TAX TO YOUR COMPANY: DO NOT INCLUDE SALES/USE TARX

SEtnarsn. s peRuir 4 SR “&ﬁ%ﬁ&dés"ﬁ GB0SSKE™

GERTIFICATE OF REGISTRATION # NJA -
IF YoU ARE UNCERTAIN AS TO WHETHER YOU HAVE sucg_g NUMBER OR HAVE

ANY QUESTIONE, DPLEASE CONTACT THE CA:*FORNIA STATE BOARD OF
EQUALIZATIGN ;

QUOTATIONS ARE REQUESTED FOR GUR REQUTREVENTS AS LISTED HEREIN,
FURNISHED AS NEEDED THROUGH DECEMBER 3% 2013, RENEWABLE FOR

ADDITIONAL 24-MONTH PERIODS BY MUTUAL CONSENT: PRIEES TO BECOME

EFFECTIVE A8 OF NOTICE OF AWARD .
QUOTE PRICE PER UNIT INDICATED ON EACH ITEM F.O.BE. DESTINATION:

QUOTE F:0.B. DELIVERED.
FREIGHT PREPAID AND ALLOWED

) VENDOR: _PAYS FREIGHT COST, OWN-TITLE IN_TRANSIT; FILE _CLAIM(S)

COUNTY: TAKES OWNBRSHIP AT DESTINATION

PRODUCTS PURCHASED AS A RESULT oF THIS REQUEST FOR QUOTATIQN ARE TO BE

. SUPPLIED AS OFFERED AND ACCEPTED WITHOU” SUBSTITUTION OF MATERIAL

OR STYLE. -
. €OsTS (IRCURRED BY THE COUNTY OF LO§ ANGELES FOR IN”ERNAnVnCTTVITIES

REQUIRED TG RECALL AND REPLACE AN UNAUTHORIZED SUBSTITUTE WILL BE

BOGUMEN*ED AND APPLIED TO THE ACCOUNT OF THE SUPPLIER.

UNLESS OTHERWISE QUALIFIED; BIDDER AGREES, FOR THE PERIOD OF AN¥
AGREEMENT FORMULATED FROM THIS INQUIRY THAT PRICES QUOTED ARE
MAXTM

iF MANUFACTURER'S PRICE LIET OR DISCOUNT STRUCTURE CHANGES, VENPOR
SHALL NOTIFY THE COUNTY OF LOS ANGELES PURCHASING DEPARTMENT IN

WRITING IMMEDIATELY, IDENTIFYING AGREEMENT BY NUMBER, FURNISHING

,g;; COBIES OF NEW LIST AND/OR ACCEPTABLE EVIDENCE OF CHANGE IN

MANUFAC”URER‘S DISCOUNT STRUCTURE IT SHALL BE VﬁNQQRS

RESPONSIBILITY TO KEEP THE COUNTY OF 68 ANGELES INFORNEE OF
CHANGES :

IF_PRICES QEGLINE, OR SHOULD VENDOR AT ANY TIME DURING THE LIFE OF

SAID 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 6F CALIFORNIA

AT PRICES BELOW_THOSE QUOTED BEREIN, SUEH LOWER PRICES SHALL BE

IMMEDIATELY EXTENDED TO THE COUNTY OF EOS ANGELES.
EQUTPMENT OFFERED MUST BE NEW, UNUSED, CURRENT MODELS .

SPECIFICATIONS OF EQUIPMENT DESCRIBED HAVE BEE&VQEEMED ADEQUATE TO

SATISFY THE DERFORI
DEPARTMENT: THE_ PY OF LOS ANGELES RESERVES THE RIGB“ TO MAKE
AN AWARD ON EQUIP T WHICH MEETS FUNCTIONAL NEEDS AND IS SUITABLE
FOR THE SERVICE REQUIRED:

CE REQUIREMENTS OF THE REQUISITIONING

PRE=PRINTED TERME AND CONBITIOWS/BIDDERS CONTRACT QOCUMENTS

BIDPERS PRE-PRINTED TERMS AND CONDITIONS OR RESTRIC TIONE GOMMONLY

APPEARING ON THE REVERSE SIDE OF LETTERS SUBMITTED WITB THE BID.

AND/OR BIDDERS SPECIFICATIONS MATERIAL AND CONTRACT DOCUMENTS WILL

BE DISREGARDED IX THE ABSENCE OF A POSITIVE WRITTEN STATEMENT FROM

BIPDER THAT ALL OR A PARTICULAR PORTION OF SUCH WRITINGS ARE IN
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U I REQUEST FOR QUOTE
SPECIAL TERMS & CONDITIONS .
: | | SO NO_: RFQ-15-11260168-1

COMPANY NAME : _
XeroxCorporatsen BID DUE: 10/25/10 12:00: 00 PM

bPacE

27

BARTICIPATING PUBLIC AGENCIES

COUNTY AND AWARDED BIDDER/PROPOSER OF THIS SOLICITAT 10N MAY ALLOW
OTHER GOVERNMENTAL ENTITIES; INCLUDING

BUT _NOT LIMITED TO: STATES, COUNYIES, CITIES, SPECIAL DISTRICTS,
POLITICAL SUBDIVISIONS, SCHOOL DISTRICWD, HIGHER ERUSATION, AND OTHER
MUNICIPALITIES (PARTICIPATING PUBLIC AGENGIES) TO PURCHASE PRODUCTS
OR_SERVICES FROM ANY AGREEMENT RESULTING FROM TRIS SOLICITATION ON
THE SAME TERMS, CONDITIONS AND PRICING AS THE COUNTY, EUBJECT TO ANY
APPLICABLE LOCAL PURCHASING ORDINANCES AND THE LAWS OF THE STATE OF
PURCHASE .

THE COUNTY SHALL NOT BE CONSTRUED A% 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 AGENCIES SHALEL BE RESPONSTBLE FOR TUE ORDERING

OF PRODUCTS UNDER ANY AGREEMENT RESULTING FROM THIS SOTICiTATIGN

PAYMENT FOR PRODUCTS OR SERVICES AND INSPECTIONS ANE ACCEPTANCE aF

PRODUCTS OR SERVICES ORDERED BY A PARTICIPATING PUBLIG AGENCY SHALL

BE THE EXCLUSIVE OBLIGATION OF SUCH PROCURING PARTY.

THE COUNTY SHALL NOT BE OBLIGATED, LIABLE OR RESPGNSIBLE FOR ANY

ORDER MADE BY ANY PARTICIPATING PUBLIC AGENCY OR ANY EMBL OYEE THEREOF

FOR ANY PAYMENT REQUIRED To BE MADE WITH RESPECT TO_SUCH GRDER; AND

THAT ANY DISPUTES BETWEEN A PARTICIBATING PUBLIC AGENCY AND

BIDDER/PROPOSER THAT MAY BE AKARDED ANY AGREEMENT RESULTING FROM THIS

SOLICITATION ARE NOT THE RESPONSIBILITY OF THE COUNTY. THE EXERCISE

OF ANY RIGHTE OR REMEDIES BY THE PARTICIPATING PUBLIC AGENCY OR
AWARDED BIPDER/PROPOSER SHALL BE THE EXCLUSIVE OBLIGATION GF SUCH
PARTY:

THE COUNTY MAKES NO REPRESENTATION OR GUARANTY WITH RESPECT TO ANY

MINIMUM PURCHASES BY THE COUNTY OR ANY PARTICIPATING BUBLIC EGENCY OR
ANY EMPLOYEE THEREGF UNDER ANY AGREEMENT RESULTING FROM THIS
SOLIGITATION.

DO ¥YOU AGREE TG THE AFOREMENTIONED? vES X 8 15)

UTILIZATION RECAPITBLATiON REBORT :
126 DAYS PRIOR TO! TERMINATION OF ANY AGR“EMENT FORMULATED A% &

RESULT OF THIS INVITATION FOR BID, VENDOR SHALL FURNISH THE

COUNTY OF LOS ANGELES WITH A LIST SHOWING THE AMOUNT OF EACH ITEM

LIVERED. THIS LIST SHALL BE BY INDIVIDUAL ITEM AND SHALL SHOW

*HE TOTAL DELIVERED 70 COUNTY OF LGS ANGELES DURING THE PRIOR VEAR
OR PORTION THEREOF. IN ADDITION; A TOTAL BOLLAR VALUE SOGLD 7O ALL
PARTICIPATING AGENCIES DURING THE SAME PERIOD SHALL BE FURNISHED.

RETURN OF GOODS REC IVED:

;y_g;nn ING, YOU AGREE TO AGCCEPT FQR CREDIT ANY |MERCRANDISE
RETURNED IN GOOD CONQITIQN WITHIN FIVE DAYS AFTER RECEIP* OF L
GOODS WITHOUT aNY' HANDLING CHARGES; HOWEVER, NO RETURN &HAL' BE

MADE OF ANY MATERIAL WRICH HAS BEEN PUT TN“QVQPERA ION OTHER THAN

FOR TEST. WREN PRODUCTS DELIVERED FAIL TO MEET SPEGIFICATION,

COST OF INSPECTION SHALL BE FOR ACCOUNT OF VENDOR.

THE_COUNTY OF LO5 ANGELES RESERVES THE ‘GHT T CANCEL ANY

AGREEMENT FORMULATED FROM THIS INQUIRY IF DELIVERY OR SERVIC@S
PROVE UNSATISFACTORY (DEFAULT) AND MAY PROCURE THE ARTICLES OR

SERVICES FROM OTHER SOURCES AND MaY B T FROM UNPAID BALANCE
DUE THE VENDOR AND/QR MAY GOLLECT AGA’NST THE BOND OR SURETY EOR

EXCESS CGSTE 50 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:

COUNTY RESERVES THE RIGHT TO AUDIT AND EXAMINE VENDOR'S BOOKS AND

RECORDS RELATING TO ANY ACTIVITY PERTINENT TC ANY SUBSEQUENT

PURCHASE ORDER OR_ANY RESULTANT AGREEMENT. VENDOR SHALL, AT IT8
EXPENSE, PROVIDE COUNTY REQUESTED MATERIALS AT THE TIME AND
LOCATION DESIGNATED 8Y GGUNTY.

THIS PROVISION SHALL SBRVIVE TERMINATION Ok EXPIRATION OF ANY

PURCHASE ORDER OR THE APPLICABLE nGRLENENm FOR A PERIOD OF FOUR
(4) YEARS FROM SUEH BATE.
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e e REQUEST FOR QUOTE
SPECIAI, TERMS & CONDITIONS e T P
e o ] - 80 NO : RFQ-15-11260168- o
COMEAY, NAME | Ip DUE: 10/25/10 2:00:00 PM | ehes
Xerox Corporatlen 1 BID DUE: 10/25 e EEe : 28

*HE ITEMS SHOWN HBREIN MUST MEET ALL APPLICABEE LOCAL, STATE AND
FEDERAL STATUTES, REC IONS, CODES, ETC:, INCLUDING BUT NOT_

LIMITED TO GAL/OSHA IREMENTS AS SET FORTH IN THE CALIFORNIA
ADMINISTRATIVE CODE, TITLE §, CHADPTER 4. SUBMISSION OF A BID

CONSTITUTES THE REPRESENTATION OF THE VENDOR THAT ALL TTEMS MEET

6% EXCEED ALL SUCH APPLIGABLE LAWS, STATUTES, CODES, ETC., AND

THAT THE DETERMINATION THAT ANy ITEM DOES NOT DO SO SHALL BE

GROUNDS; - AT THE OPTION OF THE PURCHBASING AGENT, TO TERMINATE OR

RESCIND THE AGREEMENT, DPURCHASE OR LEASE, AND ENTITLE THE COUNTY

TO ANY DAMAGES SUFFEREﬁ BY REASON THEREOF.

THE USE OF BRAND NAMES IN THIS INVITATION FOR BID IS FOR VENBOR

INFORMATION ONLY AND DOES NOT SIGNIFY COMPLIANCE WITH THE ABOVE
CODES AND REGULATIONS:

DAMAGE TO BUILBINGS_ﬁéEPg%”ENANCES AND FURNISHINGS MUST BE

AVOIDED. DAMAGE CAUSED BY _CONTRACTOR'S OPERATIONS SHALL BE
REPAIRED, AS DIRECTED, AT NO €OST TO THE COUNTY OF LOS ANGELES

INSURANCE COVERAGE REQUIREMENTS;

GENERAL LIABILILTY: INSURANCE: (WRITTEN O 150 POLICY F@RM €6 00 01
OR ITS EQUIVALENT) WITH LIMITS OF NOT LESS THAN THE FOLLOWING:
GENERAL AGGREGATE: §2 MILLION

PRODUCTS/COMPLETED OPERATIONS AGGREGATE: $1 MILLION

PERSONAT, AND ADVERTISING INJURY: $1 MILBION

EAGH OCCURENCE: $1 MILLION

AUTOMOBILE LIABILITY: INSURANCE (WRITTE

OR ITS EQU'VALENT) WITH A LIMIT OF LIBILITY OF NOT LESS THAN

$3 MILLION FOR EACH ACCIDENT: "5UCH INSURANGE SHALL INCLUDE COVERAGE

FOR ALL 'OWNED' 'HIRED' AXD 'NON=OWNED' VEHIGLES OR: COVERAGE
FOR 'ANY AUTO':

EN ON £SO POLICY FORM €A 00 01

WORKERS COMPENSATION AND EMPLOYERS' LIABEELITY: INSURANEE

PROVIDING WORKERS COMPENSA“IGW BENEFITS, AS REQUIRED BY THE

LABOR COBE OF THE STATE! OF CALIFORNIA OR BY ANY OTHER STATE, AKND

FOR WHICH CONTRACTOR I§ 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 A€T OR ANY OTHER
FEDERAL LAW FOR WRAICH CONTRACTOR I§ RESPONSIBLE:

CRSES, THE ABOVE INSURANCE ALSO SHALL INCLUDE EMPLOYERS'

( Y COVERAGE WITH LIMITS OF NOT LESS THAN THE FOLLOWING:
EACH ACCIDENT: $t MILLION

DISEASE - POLICY LIMIT: St MILLION
DISERSE - EACH EMPLOYEE: 51 MILLION

AEL PACKAGES OF HAZARDOUS MATERFALS MUST BE CLEARLY MARKED WITH

THE PROPER SHIDPING NAME AND IDENTIFICATIGN NUMBER AS_ REQUIRED BY

DEPARTMENT OF TRANSPORTATION TITLE 489, SECTION 172:30L:

SUCCESSFUL EIDEERS WILL BE REQUIRED Te® MATL MATERIAL SAFETY DATA

SHEETS (MSDS) TO THE ATTENTION OF THE SAFETY OFFICER AT THE
DELIVERY AODRESS SHOWN REREIN WHEN DI R¥ 1S TO BE MADE DIRECT
To THE USING DEPARTMENT OR TO THE COUNTY OF LOS_ANGELES,

DEPARTMENT OF PERSONNEL, ENVIRONMENTAL HEALTH $ECTION, BTH_FLOOR,
2615 £0. GRAND AVE:, LOS ANGELES, CA 90007, WHEN DELIVERY s T0

BE MAPE TO THE CEN”RAn WAREHOUSE ON ELM STREET.

ALL CHARGES, E.G.; TRANSPORTATION; PACKING, *NSTALLATION MUST BE
INCLUDED IN THE BID. NO CHARGES WIiL BE ALLOWED UNLESS $PECIFIED

IN THE BID:

GQUN“Y RESERVES ”HE RIGHT TO REJECT, IN ITS SQLE DISCRETION ANY

OR ALL BIPS, OR TO WAIVE ANY INFORMALITY IN THE BIDS, aWD T0

REJECT ANY ITEMS THEREON. COUNTY MAY, AT ITS SOLE DISCRETION,
CANCEL TRIS SOLICITATION AT ANY TIME PRTOR TG AWARD.

COUNTY MAX, AT 1T SOLE OPTION; SELECT OTHER THAN THE LOW PRICED

BIDDER IF, AS SOLELY DETERMINED BY COUNTY, ANOTHER BID I§ A MORE

RESPONSIBLE AND RESPONSIVE OFFER
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L - i REQUEST FOR QUOTE
SPECIAL TERMS & CONDITIONS ,
: | SO NO : RFQ-IS=11260168

COMPANV NAME
Xerox Corporat;on

PAYMENT TERMS: DAYMENT TERMS ARE NET 30 DAYS FROM COUNTY 8

RECEIPT OF A CORRECT AND PROPER INVOIEE, AS PREPARED IN

ACCORDANCE WITH THE TERME HEREIN. _IN NO EVENT SHALL COUNTY BE
LIABLE FOR ANY LATE CHARGES: 'INVOICES SHALL GNLY BE ISSUED AFTER

CQUNT¥_§_AQCEPTANEE OF THE GOODS AND/OR PRODUCTS: DISCOUNTS SHALL

BE AS SET FORTH HEREIN.

IND MNEFICATION VENDOR SHALL INDEMNIFY, DEFEND AND HOLD HARMLESS

GOUNTY 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 NATORE WHATSOEVER ARISING FROM 6R

CONNECTED WITH VENDOR'S OPERATIONS; QOODS AND/QR Eomm 1ODITIES OR

SERVICES PROVIDED HEREUNDER: THIS INDEMNITY SHARL INCLUDE, BUT NOT
BE LIMITED TO CLAIMS FOR OR HY REASON OF ANY ACTUAL OR ALL EGED

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 SUCR FAILURE WITHIN FIFTEEN (15) CALENDAR DAYS OF THE

i DATE COUNTY'S NOTICE WAS SENT TOVVSWBOR COUNTY MAY, AT IT5 SOLE
CRETION, CANCEL OR TERMIN NATE TRIS PYRCHASE ORDER.: sUcm

| GANCELIATION OR TERMINATION SHALL BE AT HO COST TO COUNTY:

SHOULD COUN”Y 50 CANCEL .OR . TERMINATE, COUNTY MAY AT ITS SOLE
DISCRETION, PROCURE THE | ITEME OR SERVICES FROM OTHER SOURCES AND

VENDOR SHALL BE LIABLE TO COUNTY FOR ANY AND ALL EXCESS €O8Ts;

DETERMINED BY COUNTY, FOR SUCH ITEME OR SERVICES:

NONEXCEUSIVITY: NQTHiVG HEREIN IS INTENDED NOR SHALEL IT BE
CONSTRUED A8 CREATIKG ANY EXCLUSIVE ARRANGEMENT WITH VENDOR.

INDEPENDENT CONTRACTOR STATUS: VENDOR SHALL AT ALL TIMES BE ACTING

IN THE CAPACITY OF INDEPENDENT CONTRACTOR. THIS AGREEMENT AND/GR PURCHASE ORBER ARE

NGT INTENDEB AND SHALL NOT BE OR _CONSTRUED, TO CREATE THE

RELATIGNSHIP OF AGENT, SERVANT, EMPLOYEE PARTNERSHID JOINT VENTURE

OR ASSOCIATION; as BETWEEN COUNTY AND VENDOR. THE EMPLOYEES AND

AGENTS OF ONE PARTY SHALL NGP BE OR CONSTRUED TO BE, THE EMPLOYEES

OR AGENTS OF THE OTHER PARTY FOR ANY REASON WHATEOEVER.

GRATUITIES
IT IS IMPROPER FOR ANY COUNTY OFFICER,; EMPLOYEE OR AGENT TO
SOLICIT CONSTEsgg__ON IN ANY FORM, FROM A PROPOSER WITH THE

IMPLICATION; SUGGESTION OR STATEMENT THAT THE PROPOSER'S PROVIEION
OF THE CONSIDERATION MAY SECURE MORE FAVORABLE: TREATMENT FOR THE

PROPOSER N THE AWARD OF THE CONTRACT OR THAT THE PROPOSER 'S

FAILURE TO PROVIDE SUCH CONSIDERAT ION MAY NEGATIVELY AFFECYT THE
COUNTY 'S CONSIDERATION OF THE PROPOSER'S SUBMISSION: A PROPOSER

SHALL NOT GFFER OR GIVEL BITHER DIRECTLY OR r"'i-‘{RGUGH AN

INTERMED ARY, CQVSLBERATION, IN ANY FORM TO A COUNTY OFFICER,

EMDLOYEE OR AGENT FOR THE PURDPOSE OF SECURING FAVORABLE TREATMENT

WITH RESPECT TO THE AWARD OF THE CONTRACT. R
A PROPOSER SHALL IMMEDIATELY REPORT ANY ATPEMBT BY A GOUNTY

OFFICER, EMPLOYEE OR AGENT TO §OLICIT SUCH @PRGPER CONSIDERATION:

THE REPORT SHALL BE MADE EITHER TO TAE COUNTY MANAGER CHARGED WITH

THE SUPERVISION OF THE EMPLOYEE OR TO ThE COUNTY AUDITOR-

CONTROLLER'S EMPLOYEE FRAUD HOTLINE AT (213) 572-0914 OR .
{800) 524-6861. 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, DIBCOUNTS, SERVIGE, TUE PROVISION OF TRAVEL OR

ENTERTAINMENT OR TANGIBLE GIFTS:

AUTHORIZATION WARRANTY

CONTRACTOR REPRESENTS AND WARRANTS THAT THE PERSON EXECUTING THIS
AGREEMENT FOR GONTRACTOR IS AN AUTHORIZED AGENT WHD HAS ACTUAL

AUTHORITY TO BIND CONTRACTOR TO EACH AND EVERY TERM, CONDITION AND

OBBIGATION OF THIE AGREEMENT AND THAT ALL REQUIREMENTS OF

CONTRACTOR HAVE BEEN FULFILLED 10 PRQVIDE SUCH ACTUAL AUTHORITY.

BID DUE: 10/25/10 12:00:00 PM.




REQUEST FOR QUOTE
SO NO : RFQ-IS-11260

168-1

COMBANY NAME :
Xerox Corporatuon

BID DUE: 10/25/10 32:00:00

DM

=rx

PAGE

30

LINE
No.

DESCRIPTION

COMMODBITY / SERVICE

QUANTITY e R )
PROM/TO | UNIT ONIT PRICE

EXT.

AMOUNT

| FAX MACHINE PURCHASE ALR MODELS
| PARTS AND AGCESECRIES

§ COMMODITY CODE:

CoMMODITY CODE: 585-26=66=037062

PHOTOCOPIER TERM EA&E/RENTAL INCLUBES ALL

MODELS AND MULTIFUNCTIONAL DEVICES

COMMODITY ééQEi 585-36=00=041621

PHOTOCOPIER

AND MULTIFU\C”*OVAL DEVICES

COMMODITY CODE: $39=27-00-041622

PHG“O”OPIER FULL SERVICE MAINTENANCE SERVEGB
CLUDES REPLENISHMENT OF BLACK TONER/EOPY
CARTRIDGE/DEVELODER AND FUSER LUBRIGANTS (NOT
INC UDED ARE COLOR mOWhR TONERS, STAPLERS,

PAPER; SPECIALTY APPLICATION SUPPLY DPROSUCTS

eeMMOBiT” CODE: 015:15-00-041623

MULTIFUNCTIONAu DEVICEE INC
ACCEBEORIES

$UDEsS PARTS AND

COMMODITY CODE: 600-38-00-041624

PROTOCOPIER PURCHASE ALL MODELS AND

MULTIFUNCTIONAL DEVICES INCLUDES PARTS AND
ACCESSORIES

COMMODITY CODE: 600-61-00-0641625

INCLUDES

962-46-00-041626

DELIVERY AND SETUP FOR PHOTOCOPIER & FAX
MACHINES - NO CBARGE

| NOTE:

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

LEBASE PURCHASE INCLUDES ALL MODELS

DISCOUNT 0%

NA

NIA

N/A

oo 0%

DISC@UN“

N/A

0%

DISCOUNE — ~

N/A

N/A

DISCOUNT

o%_

__NA
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TERMS & CONDITIONS
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1.0

2.0

2.1

3.0
3.1

4.0
4.1

4.2

4.3

MASTER AGREEMENT BETWEEN

COUNTY OF LOS ANGELES
AND XEROX CORPORATION__
FOR PHOTOCOPY EQUIPMENT / FACSIMILE EQUIPMENT /

MICROGRAPHICS EQUIPMENT / SUPPLIES AND MAINTENANCE

This Agreement is made and entered into by and between the County of Los Angeles
(hereafter "COUNTY‘) and Xerox Corporation (hereafter “VENDOR"):

TERM OF AGREEMENT

This Agreement shall be for three (3) years, unless earlier termnnated as provided
herein; with option to renéw for additional two twelve (12) month periods by mutual
written consent.

ENTIRE AGREEMENT

This document including all Exhibits hereto constitutes the eomplete and exclusive
statement of understandlng between the partles which supersedes all previous
agreements, written or oral, and all communications, written or oral, between the
parties relating to the subjeet matter of this Agreesment. No changé héreto shall be
valid unless prepared pursuant to Subparagraph 5.0 (Agreement Medlfeatlens

[_ll::ElNlﬁéEEs
Day(s)

 The term “day(s)" shall mean caléndar day(s) unless otherwise specified.

Ellglble Vendor

"Eligible VENDOR" identifies a VENDOR whose ewdences of insurance; as
required by Paragraph (Indemnlf“ ication and Insurance), have all been received by

1 Purcﬁasmg and Central Services; as set forth in Section (Notices), and are valid

and in effect at the time of a given Work Order solicitation under this Master
Agreéement.

Normal Woerking Hours

"Normal Working Hours" fneans one of the following work schedulés, according to
individual COUNTY department policy, excluding COUNTY FRolidays:

Contract # 42663
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5.0

5:1

6:0

6.1

7.0

7.2

8.0

8.1

A. "5/40, which is normally eight (8) hours per day Monday Thr'é'u"gﬁ Friday
("Werking Days"), with starting and ending times departmentally
established.

B. "9/80", which is a flexibility arranged nine (9) heurs on each of eight
working Days in a given two-week périod, plus 8 hours arranged, per
department policy, on the ninth Working Day; or

C. "4/40", which is a f|OXIbI|Ity arranged ten (10) hours on each of four fixed
Working Days each week, with starting and ending times departmentally
established:

GREEMENT MODIFICATION

This agreement shall only be modified in writing executed by an authorized
eﬂuclal of both parties. The terms and cendltuons of th:s Agreement togethqrvvyl_tlj
erders shall prevall notwnthstandmg any variations; modifieations and/or
provisions contained in any document, acknowledgment or other communication
from VENDOR: : :

UTHGRIZAT N

VENDOR represents and warrants that the person executing this Agreement is
an autherized agent who hasg actual autherity to bind VENDOR to each and every
term, condition and obligation of this Agreement and that all reqwrements of
VENDOR have been fulfilled to provide such actual authority:

ASSIGNMENT OF AGREEMENT

71
3 of its rights, burdens, duties or obligations without the prior express written

VENDOR shall not assign or transfer by operation of law or otherwise any or all

consent of the COUNTY. Any assignment without the prior express written
eonsent of COUNTY shall be null and veid-

Subjeet to the foregoaing, this Agreement shall be binding upen and inure to the
benefit of the permitted successors, heirs, executors, administrators and
assigns.

METHOD OF PURCHASE,— INVOICING AND PAYMENT - COUNTY

COUNTY shall purchase the items listed in th|s agreement by issuance of a
formal purchase order. Such purchase order shall contain the terms and
conditions applicable for that purchase: Netwithstanding anything herein to the
contrary, the purchase order shall, as specifically noted, govern and
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8.2

8.3

8.4

8.5

9.0

9.1

9.2

9.3

10.0 IND

10:1

control the applicable purchass. All purchase orders are subject to acceptance by
VENDOR.

Un!ess othenMee set forth in the purchase erder purchase éfééﬁe issued by
COUNTY only by giving VENDOR written notice at Ieast twenty (20) days prior to
the scheduled delivery date. Purchase orders cancelied by COUNTY in less than
twenty (20) days prior to the scheduled delivery date may be subject to a
cancellation charge of ene-half pereent (1/2%) of the invoice value of the cancelled
purchase order. ‘

InVQic'es ‘

Invoices shall be submitted as sét forth enlthe applicable purchase order.

Payment Terms

Unléss otherwise set forth on the purchase order, payment terme are net thirty (30)
days from COUNTY'S receipt of a properly prepared and submitted invoicé. In no
event shali COUNTY bé liable for any late fees or changes:

Vendor Acknowiecgemient

The terme and conditions ()a_ ﬁéé Ag‘eé‘eeﬁf fégéﬁ‘-e"" with fehy specifically noted

withstanding any variations or addltlons on VENDOR'S acknowledgement or other
documerts : ,

NO‘@-;:XC_USEVF AGREEMFMT

ThIS agreement is non-exciusive and shall rot in any way preclude COUNTY from
enterlng mto slm-!ar agreements and/or arrangemente wnth ether VENDORS ar

sources.

COUNTY makes no reoresentatlon that it W!" eurchese any minimum dollar or
quantity amounts. :

whenever COUNTY deems it apprepnate However COUNTY may, at its sole
option, negotiate with VPNDOR for better pricing.

ONTRACTOR STATUS

VENDOR an independent contractor. This Agreement shall not creaté the
relationship of agent, servant, employee, partnership, joint venturer or

Contract # 42663 o



association between COUNTY and VENDOCR: The empleyees and agents of one
party are not the employees or agents of the: other party for any purpese
whatsoever.

10.2 VENDOR is solely responsible for providing all workers' éempensation insurance
- and benefits; liability insurance; employer taxes, compensation, and benéfits to, or
on behalf or, all persons performing work pursuant to this Agreement. COUNTY
éhéii ?aévé ﬁc reSponS!bi!ity or Ii'abilit‘y‘ for the ‘payment of any salaries, wages,
ility insurance or benefits, or federai,
state or local 66r"ﬁ5éﬁ§atlori benef ts or taxes for any | oersonnel prowded by or on
behalf of VFNDOR

11.0 TERMINATION

11:1  This Agreement may be terminated for any reason by either party upon SIle (60)
days prior written notice.

11.2 VENDOR shall honor purchase orders accepted on or befors the effectlve date of
the termination.

42.0 LIMITATION OF COUNTY'S OBLIGATION DUE TO
NON-APFBQPRIAIIQNQF_EUNBS

12.1 COUNTY'S obligation is payable only and solely from funds appropriated for the
purpose of thls Agreement.

122 All funds f_or payment after June 30th of the currént fiscal year are subject o
COUNTY'S legislative appropriation for this purpose: Payment during
subsequent fiscal year periods are dependent upon the same action.

12:3 Notwithstanding any other provision of this Agreement; if this Agreement extends
mte ‘succeeding fiscal year periods and if the governing body appropriating the
"‘GS does not a"ocate suff!c-ent fL.nds for the next succeedlng ﬁscgl_ _ye_a_r ;
year for WhICh funds were aooropnated COUNTY sha!! not!fy VENDOR in wrltlng

of such non-allocation of funds at the earliest possible date. |

13.0 COM?L!ANCE WITH APPLICABLE LAW
43.1 VENDOR shall comply with all applicable federal, state, and local laws, rules,

regulations; ordinances and directives; and all provisions required thereby to be
mclugﬁd in this Agreement are hereby incorporated herein by reference.
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14.0

14.1

15.0

15.1

15.2

16.0
16.1

17.0

GOVERNINGLL” IG LAW. JURISDICTION AND VENUE

This agreement shall be governed by, and construed in accordance with, the laws of
the State of California, except where federal law pre-empts. VENDOR conseénts for
all purposes to the jurisdiction and exclusive venue of the courts and other
appropriate disputs resolution bodies in Los Angeles COUNTY, or if held prejudicial,
in a contiguous COUNTY.

RESTRICTIONS ON LOBBYING

Federal |

If any Federal funds are to be used to pay for any ef VENBOR'S sérviges under this

Agreement, VENDOR shall fully comply with all certification and disclosure
requirements prescribed by Section 319 of Public Law 101=121 (31 United States
Code Section 1352) and any implementing regulations, and shall ensure that each of
its subcontractors receiving funds provided under this Agreement also fully complies
with all such certification and dis¢€losure requirements.

County Prmects
VENDOR, and each COUNTY lobbyist or COUNTY lobbying firm as def ned in

COUNTY code Section 2.160.010 retained by VENDOR, shall fully compIy with
COUNTY'S lobbyist Ordinance, COUNTY Code Chapter 2.160. Failure on the part
of VENDOR or any COUNTY lobbyist or COUNTY lebbying firm retained by
VENDOR to fully comply with COUNTY'S Lobbyist Ordinance shall constitute a

material breach of this Agreement, upen which COUNTY may lmmedlately

terminate or suspend this Agreement.
WAIVER

Failure of sither party to enforce at any timé, of from time to time, any fight,
remedy, or provision of this Agreement shall not be construed as a waiver thereof.

%ECQRDS DOCUMENT AND AUBE?S

VENDOR shall maintain accurate and compléte financial records of its activities and
operations relating to this Agreement in aceerdance with generally accepted
accounting principles. VENDOR shall also maintain accurate and complete
employment and other records relating to its performance of this Agreement. VENDOR
agrees that COUNTY, er its authorized representatives, shall have access {o and the
right to examine, audit, excerpt, copy or transcribe any pertinent transaction, activity, or |
records relating to this Agreement. All finaneial records; timecards and ether

~ employment recerds, and proprletary data and mformatnon shall be kept and
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171

maintained by VENDOR and shall be made available to COUNTY during the term
of this AGREEMENT and for a period of four years thereafter unless COUNTY'S
written permission is given to dispose of any such materiai prior to such time. Ali
such material shall be maintained by VENDOR at a location in Los Angeles
COUNTY, provided that if any material is located outside Los Angeles COUNTY,
then at COUNTY'S optlon VENDOR shali pay COUNTY for travel, per diem, and
other costs incurred by COUNTY to examine; audit, excerpt; copy or transcribe
such material at such other location.

Agreement by any Federal or State auditor, or by any. audltor or accountant
employed by VENDOR or otherwise, the VENBOR shall file a copy of the audit
report with COUNTY'S Auditor-Controller within thirty days (30 of VENDOR'S
receipt ‘thereof, unless otherwise provided by applicable Federa! or State law or
under this Agreement County shall make a reasonable effert t6 maintain the

confidentiaiity of such audit réports (s)

 Failure on the part of VENDOR to comply with the @FSViéiéﬁ of this Paragraph 17 0
- shall constitute a material breach upon which COUNTY may terminate or suspend
 this Agreement.

Publicity

- VENDOR shall net disclose any details in connection with this Agreement to any

person or entlty except as may be otherwisé provided herein or required by law.
However, in recognlzmg VENDPOR'S need to identify its services and related
clients to sustain itseif, COUNTY shall not inhibit VENDOR from pubi ishi ng its role
under this Agreement, with the following condltlens

A VENDOR shall develop all publicity materua! in a professional manner.

B. During the term of this Agreement, VENDOR, shall neither, authorize
another to, nor pubhsh er dlssemlnate any cemmerclal advertlsements
COUNTY w-thoL.t the orlor wrltten consent of C@UNTY'S Purchasmg Agent
COUNTY shall not unreasonably withhold written consent, and approval by
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 thé bfé»' written consent of COUNTY, iinéiéé’fé i its
proposals and sales materials that it has been awarded this Agreement

with the County of Los Angeles, provided that the requirements of this
Paragraph 17.1 shall apply.
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18.0
18.1

CONFLICT OF INTEREST

No COUNTY efmployee whose position with COUNTY enables such employee to
ihﬂuence the 'award of thia Agreement or any édﬁibéﬁﬁg agreement, éﬁd no

capac:fy by VENDOR or have any ether direct or mdlrect fmanmal mterest in the

Agreement. No officer or employee of VENDOR, who may financially benefit from
the performance hereunder, shall in any way participate in COUNTY's approval, or
ongoing evaluation; of such perfermance or in any way attempt o uniawiully

mfluence COUNTY'S approval or ongomg evaluation of such performance.

18.2 VENDOR shall comply with all conflict of interest laws, ordinances and regulations

19.0

19.1

now in effect or hereafter to bé enacted during the term of this Agreement:
VENDOR warrants that it is net noew aware of any facts WhICh create a conflict of
interest.  If VENDOR hereafter becomes aware of any facts which might
reasonably be expected to create a conflict of interest, it shall immediately make
full written disclosure of such facts to COUNTY. Full writtén disclosure shall
include, but is not limited to, identification of all persons implicated and a complete

description of all relevant circumstances.

INDEMNIFICATION AND I
indemnification

VENDOR agrees to indemnify, defend and save harmless the COUNTY, its

~agents, officers and employees from and against any and all liability, expense,

- including defense costs and legal fees, and claims for damages eof any nature
- whatsoever, mcludmg, but not limited to, bodily injury, death, personal injury, or
property damage arising from or connected with VENDOR's operations of its
-services hereunder, including any Workers Cempensation suits, liabliity, or

expense; arising from or connected with services performed on behalf of
VENDOR by any person pursuant to this Agreement

19.2 ;nsu:agce

Witheut limiting VENDOR'S indemnification of COUNTY, VENDOR shall provide
and maintain at its own expense during the term of this Agreement the below-
described programs of insurance covering VENDOR'S operations hereunder.
Certificates or other evidénce of such prcgrams satisfactory to COUNTY shall be
delivered to:

Louise Val éhimé

Purchasing/Contracts Bivision

ISD/Purchasing and Central Services

1100 N, Eastern Avenue
Los Angeles; CA 90063
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20.0

201

21.0

22.0
221
23.0

231

24.0

241

Loss and Damazge insurance:

The County of Les Angeles, its agents or employees, will not be résponsible 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 lesser within time queted fer ériginal
dellvery However, if positive proof can be furnished showing that a COUNTY
employee is responsible for any act of negligence that affects the operation or
conditien ef the equipment, then repair or replacement wull be for the account of the
COUNTY.

CONFORMITY TO LAW

VENDOR warrants that the Products may be shipped and uséd in a customary
mamer wfhout v-e!atson of any law, ord!nance ru'e or regulatlon of any government

not limited to, CAL/OSHA and COUNTY Code Tltle 27 ana Ordlnance Ne 4388
(electrical approval) and are incorporated herein by reference:

LOAN / TRIAL USE OF PROBUCT
VENDOR shall not deliver products or other items to the COUNTY as loaner

équipment or for trial usé prier to receipt of an "Equipment Loan Agreement” and “No
Charge” Purchase Order from ISD/Purchasing & Central Services.

2 Tf‘e Proeucts or otber items shall be retuned to the Vendor at the end ef the Loan

ORDERS PREQI__UDJ_ED

COUNTY deoartments shall net use this Agreement as a source to purchase items
and/or services not specifically set forth herein. ‘

SﬂERABILIH— S y ‘ TY

lf any prewsu)n ef thls Agreement or the appllcatlon thereof to any person or

knew'edge that any actual or potentlal s:tuatlen is delaymg or threatens to delay
the timely performance of this Agreement, that party shall, within two days, give
notice thereof, including all relevant information with respect thereto to the other

party
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1 25.0 MOST FAVORED PUBLIC ENTITY

251 VENDOR represents that the prices charged to COUNTY in the Agreement do not
exceed ex-stnng selling prices to other customers for the same or substantial similar
items or services for comparable quantities under similar terms and conditions.

25;2 If VENDOR’S prices decline, or sheuld VENDOR at any t ime duri ng fhe Eerm of this

conditions to the State of California or any COUNTY, mummpahty or dlstrlct of the
State at prices below those set forth in this Agreement, then such lower prices shall
be immediately extended to COUNTY. :

26,0 NOTICES

26.1 All notices or demands required or perm!tted to be given or made under this
Agreement shall be in writing and shall be hand delivered with signed receipt or
mailed by first-class registered or certified mail, postage prepald addressed to the
parties at the following addresses: o

If to COUNTY:

Louise Valentine ‘
Senior Deputy Purchasnng Agent
ISD/Purchasing and Central Services
1100 N. Eastern Ave., Room G115
Los Aﬁgélés, CA 90063

If to VENDOR:

Mike Sanduval

gAceeu;;t; SagL
5Xerex Cerﬁoratio

700 N : ' F

Los Anqelés, CA 90012

27.0 BENCHMARKING

- 27.1 COUNTY reserves the r-ght to benchmark priging; terms and conditions
throughout the term of this Agreement. if deemed necessary, at the sole
discretion of the COUNTY, COUNTY will re- negot!ate applicable pricing, terms
| and conditions with VEN DOR

23}.@ PRECENG, DISCOUNTS, AND TERMS

284

Pricing; discounts, and terms as stated in this Agreement.
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28.2 Promotional Pricing

VENDOR shall immediatelv furnish ISD/PCS with a copy of any premetienal pricing
offered en this agreement accompamed with a letter stating the agresment number
and the peri iod of the promotion. No promotional pricing to be offered to the
COUNTY departments until VENDOR has reeeived approval from ISD/PCS.

28.3 Addition / Deletion of Products

Products shall be added/delsted only Wi'tﬁ thirty (30) days prior written notice 10 the
COUNTY. No products to be effered to the COUNTY departments until VENDOR

has recelvec approval from I1SD/PCS. |
29.0 LIIILIZAI[QBLREEORTS

291 VENDPOR shall submit to 1SD/PCS written reports on a quarterly basis commenci ng |
from the effectnve date of this Agreement.

29.2 Reports to mclude COUNTY depar&mem name, purchasé éfdér number and date,
purchase order was not processed by ISD/PCS but orocessed by the COUNTY
department submit a copy of thew purchase order (erder form) and copy of the
inveice:

30.0 TERMIM.AI!ON FOR IMPROI ERATION

nght of CONTRACTOR to proceed under this Agreement if it is found that

consideration, in any form, was offered or given by CONTRACTOR, either directly

or through an intermediary, to any COUNTY officer, émployee or agent with the

~ intent of securing the Agreement or securing favorable treatment with respect. to

~ the award, amendment or extension of the Agreement or the making of any

- determinations with respect to the CONTRACTOR'S performance pursuant to the

Agreement. In the event of such termination, COUNTY shall be entitled to pursue

~ the same remediés against CONTRACTOR as it could pursue in the event of
default by the CONTRACTOR:

30.1 COUNTY may,; by written notice to CONTRACTOR, immediatsly terminate the

30.2 CONTRACTOR shall immediately report any attempt by a COUNTY officer or

employee to sellc_l_t _a_u_c_h_ improper ¢0n3|derat|on The report shall be made either

| County Audltor-Controllers Empleyee Fraud Hetllne at (213) 974-0914 er (800)
544-6861.

~ 36.3 Among other ltems such improper cenmderat ion may take the form of cash,
discounts, se-rwce the provision of travel or éntertainment, or tangible gifts.

11
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31.0 TERMINATION FQRERAIUIIES

31.1

33.0
33.1

COUNTY may, by written netice te VENDOR, terminate the nght of VENDOR to
proceed under this Agreement upon day's written notice, i 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 employee of COUNTY with a
view toward securing a contract or securing favorable treatment with respect to the
awardlng or amending, or the making of any determinations with respect to the
performing, of such contract. In the event of such termination, COUNTY shall be
entitled to pursue the same remedies against VENDOR as it could pursue in the
event of default by VENDOR.

TPRW?\-.A??ON FOR INSOI:VENCY

COUNTY may terminate thls Agreement forthwith in the event of the oceurrence of
any of the following: :

A. Insolvency of VENDOR,; VENDOR shall be deemed to be insolvent if it has
ceased to pay its debts for at Iéast sixty days in the ordinary course of
business, whether or not a petltlen has been filed under the Federal
Bankrupicy Code and whether or not VENDOR is insolvent within the
meaning of such laws.

B. Thefiling of a voluntary or involuntary petltlon regarding VENBOR under the
Federal Bankruptey Cede:

The appointment of a Receiver or Trustee for VENDOR.

_(') |

_U 1

The execution by VENDOR of a general assignment for the benefit of
creditors: The rights and remedies of COUNTY provided in this Paragraph
shall not be exclusive and are in addition to any other rights and remedles
provided by Iaw or under this Agreemaent.

TERMINATION FO DEFAULT:

COUNTY may, by wntten notice to VENDOR terminate the whole or any part of
the Agreement if, in the judgment of COUNY‘S Purchasing Agent

A. VENDOR has materially breached this Agreement as elsewhere provided
herein;
or

B. VENDOR fails to timely provide and/or satisfactorily perform any task,
deliverable, service, or other work required under this Agreement here
under;

12
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or

C: VENDOR has és‘sign"e‘d or delegated its duties or subcontracted any
performance of this Agreement without pner written consent by COUNTY
as elsewhere provnded ‘

33.2 VENDOR shall not be liable for any excess costs if its failure to perform under this
Agreement, arises from foerce majeure, i.e., causes beyond the control and without
the fauit or negligence of VENDOR. If the failuré to perferm is caused by the
default of a subcontractor, and if such-default arises out of causes beyond the
control of both VENDOR and subcontracter, and without the fault or negligence of
e-ther Vﬂi\DOR shaii rot be Eab’e for aﬂy such excess costs for fallure to perferm
from other sources in sufflment time to permlt VENDOR to meet the requirements.
As used in this subparagraph the terms * subcon*racto?’ and “subcoptractors mean
subcontractor(s) at any tier.

 33.3 If, after COUNTY has given notice of termmatlen under the provisions of thig
Paragraph, it is determined by COUNTY that VENDOR was not in default under
these provisions; or that the default was excusable under these provisions, the
rights and obl:gatlons of the parties shall be the same as if the notice of termlnatlen
had been issued pursuant to paragraph Termination for Convenience.

The rights and remedies of COUNTY orowded in this Paragraph are non-exclusuve
and cumulatlve ‘

34.0 T*RMINATEON mRmNVEwENCE

34.1 This Agreement may be terminated, when such action is deemed by COUNTY to
be in its best interest. Termination shali be &ffécted by delivery to VENDOR of a
netice of termination specifying the extent to which performance of agreement is
terminated and the date upon which such termination becomes effective, which

shall be no Iess than ten (10) days after the notice is sent.

34.2 After re;'ceipt of a notice of termination, VENDOR shall submit its termination claim
and inveice to COUNTY, in the form and with any certifications as may be
prescribed by COUNTY. Such claim and invoice shall b submitted promptly, but
net later than three menths from the effective date of termination. Upon failure of
VENDOR to submit its terminatlon ¢claim and inveiee without the time allowed,
COUNTY may determine on the basis of information available to COUNTY, the
amount, if any, dus t6 VENDOR in respect to the termination, and such
determination shall be final. When such determination is made, COUNTY shall pay
VENDOR the amount so determined:
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343 VENDOR shall honor purchase ordérs accepted on or before the effective date of
termination. 1 ‘

350 TERMINATION FOR FAILURE TO OPERATE IN ORDINARY COURSE:

351 VENDOR'S stability was and/is a primary basis for entering into and centinuing with
this Agreement, therefore, COUNTY riay terminate this Agreement by thirty (30)
days writtén notice should VENDOR fail to continue to do business in the ordinary
course. ‘ |

36.0 NONDISCRIMINATION AND AFFIRMATIVE ACTION:

36.1 VENDOR certifies and agrees that all persons employed by it, its affiliates,
subsidiaries or holding companiés aré and will be treated equally without regard to
or because of race, color, religion, ancestry, national origin, séx, age, or physical
of mental handicap; in compliance with aii applicable federal and State anti-
discrimination laws and regulations. ;

36:2 VENDOR shall, pursuant to Céuﬁf’y Code Section 4.32, unless employing less
than ten persons, certify to and comply with the provisions of Exhibit B
(VENDOR'S EEO Certification). | 3

36.3 VENDOR shall take affirmative action to ensure that applicants are employed, and
that employees aré treatéd during employment, without regard to race, color
religion, ancesfry, national origin, sex, age, or physical or mental handicap, in
compliance with all applicable Federal and State anti-discrimination laws and
regulations. Such action shall include, but is not limited to: employment,
upgrading, demetion, transfer, recruitment or recruitment advertising, iayoff or -
termination, rates of pay or other forms of compensation, and selection for training; :
including apprenticeship. : ‘

36.4 VENDOR certifies and agrees, that it will deal with its subconitractors, bidders or
VENDORS without regard fo of because of race, color, religion, ancestry, national
origin, 86X, age or physical er mental handicap.

36.5 VENDOR certifies that it is in complianee with all Federal, State and local laws
including, but not limited te: |

Titie VI, Civil Rights Act of 1964;

Section 504, Rehabilitation Act of 1973;

Age Discrimination Act of 1975; o

Title IX, Education Amendments of 1973, as applicable; and _
Title 43, Part 17, Code of Federal Regulations, Subparts A& B

moow>

ARd that VENDOR shall subjéét no person, on the grounds of racs, creed, color
national erigin, political affiliation, marital status, sex, age, or handicap,
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to discrimination as to any privileges or uses gained, of undér any project; program
or activity supported, by this Agreement.

36.6 VENDOR shall allow COUNTY fépresentatives access to iis employment records
during regular business hours to verity compliance with the provisions of this
Paragraph 14.0 when so requested by COUNTY.

36.7 If COUNTY finds that any of the provision of this Paragraph 14.0 have been
violated, such violation shall constitute a material breach of this Agreement upon
which COUNTY may terminate or suspend this Agreement. While COUNTY
reserves the right to determine independently that the anti~diserimination provisions
of this Agreement have been viciated, in addition; a determination by the California
Fair Employment Practices Commission or the Federal Equal Employment
Opportunity Commission that VENDOR has violated State or Federal anti-
discrimination laws or regulations shail constitute a finding by COUNTY that
VENDOR has violated the anti-discrimination provisions of this Agreement.

36.8 The parties agree that in thé event VENDOR is hald to have violated thé ani-
discrimination provisions of this Agreement; COUNTY shall, pursuant to County
Code Section 4.32.010 (E); be entifled to the sum of Two Thousand Dollars
($2,000) for each such violation, as liquidated damages extremely difficult to
ascertain or calculate precisely, in lieu of termination or suspénsion hereof.

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

effective date of this Agreement, CONTRACTOR shall give consideration for any
‘such empleyment openings fo participants in the County's Department of Public
‘Social Services' Greater Avenues for Independence (GAIN) Program who meet
CONTRACTOR'S minimurm qualifications for the open position. For this purpose
‘consideration shall mean that contractor will interview qualified candidates. The
COUNTY will refer GAIN participants by job category to the contractor:

37.1 Should CONTRACTOR requife additional or replacement personnel after the

38.0 PARAGRAPH HEADINGS

38.1 Paragraph headings are for convenience only ar’Sd are not a part of this

? Agreement and shall not be use in construing this Agreement. ‘

39.0 PARTICIPATING MUNICIPALITIES
Pursuant to action by COUNTY's Board of Stipérvisors on February 10,
1998. COUNTY has designated California  Statewide Communities
Development ~ Authority  (Authority) as the public agency to ~ provide
administrative ~ services rélated to purchasés by other  California
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39:1

39.2

govérnmental, entities (Entity) under this Agreement. At COUNTY's sole discretion

and option, COUNTY's sole discretion and option, COUNTY may inform other

Entities that they may acdire items listed in this Agreement. Such acqisition(s)

shall be at the prices stated herein, and shall be subject to VENDOR's acceptance.
In no event shall COUNTY bé considered a dealer, remarketer; agent or other
representative of VENDOR. |

Vendor ahd COUNTY recognize that from time to fime VENDOR's reasonable
assistance may facilitaté and expedite a presentation by the County to any entity:
Such assistancé shall be provided, at no cost; by VENDOR upon the written
request of the COUNTY.

Entity purchase orders may, as agreed by county, be submitted by the Entity or by
COUNTY: In either event, Authority shall be éntitled to an administrative fee (Fee)
of one percent (1%) of the purchase price, excluding taxes and shipping; for each
Entity purchase order. Payment of the Fee shali bé made quarterly by VENDOR to
Authority: For purposes of this Agreement, calendar year quarters shall be January
1 through March 31; April 1 through June 30; July 1 through September 30; and
October 1 through December 31. Fee payment shall be accompanied by a written
report (Report) summarizing all purchases shipped and bitled during the applicable
guarter made by any entity under this Agreement. VENDOR shall have no claim or
right to all or any portion of the fee.
Fee payment shall be made by wire to CSAC Finangce Corporation as follows:

CSAC Finance Corporation West America Bank

Capitol Office

300 Capitol Malt

Sacramento, CA 95814 ABA#1211 40218

Account #0527-377915 ‘
Véndor shiall sonfirm thé date and amount of wiré via fax to (510) 033-8457
Reports shall be submitted to:

California Statewide Communities

Development Authority

1100 K Street, Suite 101

Sacramento, CA 94814

Ann: Secretary
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with copies to:

California Communities
1470 Maria Lane, Site 400
Walniit Creek: CA 94596
Attn: Program Manager

County of Los Angeles
ISDIPCS o |
1100 N. Eastern Ave., Room 102
Los Angelss, CA 90063

Attn: Manager

39.3 Purchases by COUNTY departments under this Agreement shall ot be included in
either the Fee or the Report.

39.4 Reports and Fées shall be submitted to Authority no later than thirty (30) days after
the end of the applicable quarter. Reports shall; at a minimum, prévide total entity
purchases for the applicable quarter and year-to=date, sorted by participating Entity,
with a grand total 6f ai Entity purchasés. |

39.5 Failure to providé Fees and/or RepoHs in the manner specified shall be regarded as
a material breach of this Agréement and shall bé deemed a cause for termination of
this Agreement at COUNTY's sole discretion. Fees not paid by the specified déadline
shall bear interest at the rate of 1 1/2% per month until paid.

33.6 Authority, or _its_designee may, at Authority’s sole _discretion, compare records
provided by Entities with Reports submitted by VENDOR. Authority will provide
written notification to VENDOR of discrepancies, and allow VENDOR thirty (30) days
from the date OF Authority's nétification to resolve the discrepancy(ies) to Autherity's
satisfaction: In the évent that VENDOR ~does net resolve the discrepancy to
Authority's satisfaction, Authority reserves the right to eéngage outside services to
-conduet an independent audit of VENDOR's Reports; and VENDOR shall reimburse
Authority for the eosts and expenses related to such audit(s). :

39.7 VENDOR authorizes COUNTY's use of VENDOR's name, trademarks and
VENDOR provided materials in COUNTY's presentations and promotions regarding
the availability for use of the agreemerit. : ‘

39.8 COUNTY WILL NOT BE LIABLE OR RESPONSIBLE FOR ANYQ_B_LIGAT!ONS,
| INCLUDING, BUT NOT LIMITED TO PAYMENT, FOR ANY ITEM ORDERED BY
ENTITIES. |

39.9 COUNTY fakés no representation or guarantes s t6 any minimum being
purchased by COUNTY or Entities.
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4t day

The panics héreto have caused this Agreement to be exécuted this.

Of Nevember 1999

COUNTY OF LOS ANGELES

= 2!”350_& 006

XEROX CQ&Q‘LAT[ON
Company Name
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