
C
ham

paign
C

ounty,
Illinois

R
equestfo

r
P

roposal:
2007

—
001

Lease
of D

ig
ita

lC
opier

/ P
rinter

/ P
rinters

w
ith

a
S

upply
I M

aintenance
A

greem
ent

O
pening

D
ate:

A
p

ril
11,2007

X
E

R
O

X
Please

note
that

the
follow

ing
clarifications,

attachm
ents,

and
the

attached
X

erox
C

orporation
‘M

anaged
Services

A
greem

ent”
are

a
parto

four
bid

proposal.
Ifany

part
o

f
X

erox’
response

is
in

conflict
w

ith
state

law
or

contrary
to

your
procurem

ent
policies,

X
erox

w
ill

enter
into

good
faith

negotiations
in

order
to

resolve
any

differences
to

the
satisfaction

o
fboth

parties.

P
roposal G

uidelines

1.2
Scope,

N
ew

M
F

D
’s:

The
C

ounty
w

ill
be

the
first

user
o

f equipm
ent

delivered
under

any
resulting

contract.
E

quipm
ent

w
ill

contain
recycled

content,
w

hich
has

been
reprocessed

to
m

eetX
erox’s

equipm
ent perform

ance
standards.

6.1
P

ricing,
C

ost
P

er
C

opy:
E

quipm
ent

prices
for

each
product

offered
w

ill
be

structured
as

a
base

price
that

includes
a

m
onthly

m
inim

um
copy

allow
ance

plus
a

copy
charge

for
any

copies
run

in
excess

o
f the

m
onthly

m
inim

um
copy

allow
ance.

6.2
S

im
ilar

P
rices:

X
erox

w
arrants

that
prices

offered
to

the
C

ounty
w

ill
be

no
greater

than
those

offered
to

the
Federal

G
overnm

ent
under

the
applicable

G
eneral

Services
S

upply
Schedule.

Ifw
e

reduce
the

G
S

A
S

upply
Schedule

Price,
below

the
prices

offered
to

the
C

ounty,
w

e
w

ill
reduce

the
C

ounty’
prices.

A
ny

such
price

reductions
shall

only
apply

to
orders

received
by

X
erox

after
the

effective
date

ofthe
price

reduction.
If

X
erox

inadvertently
fails

to
notify

the
C

ounty
o

fany
applicable

price
reductions,

X
erox

w
illrefund

any
excess

paym
ents

resulting
from

its
failure

to
provide

tim
ely

notification
o

fthe
price

reduction.

6.9
P

aym
entD

iscounts:
Paym

entterm
s

are
netthirty

(30)
days.

11.8
V

endor’s
A

greem
ent:

X
erox’s

“M
anaged

Services
A

greem
ent”

is
attached

to
this

docum
ent.

18.6
Loss

or
D

am
age

to
the

E
quipm

ent:
X

erox
shallbe

responsible
for

all
risk

o
floss

to
the

equipm
ent,exceptfor

loss
due

to
C

ustom
er’s

faultor negligence
including

loss
due

to
fire,theft,

or
disappearance

o
fthe

equipm
ent.

21.2
A

va
ila

b
ility

offunds:
X

erox
agrees

w
ith

this
provision

w
ith

these
stipulations:

(a)
Y

ou
provide

w
ritten

notice
30

days
prior

to
the

beginning
o

f
the

fiscal
year

for
w

hich
your

legislative
body

does
not

appropriate
funds,

stating
that

your
legislative

body,
though

no
action

on
your

part,
failed

to
appropriate

funds
for

the
nextfiscalyear.



(b)
Y

ou
m

ustalso
certify

thatthe
canceled

E
quipm

entis
notbeing

replaced
by

sim
ilar

equipm
ent

or
equipm

ent
perform

ing
sim

ilar
functions

during
the

ensuing
fiscal

year.

(c)
In

addition,
you

agree
atyour

expense
to

return
the

E
quipm

ent
in

good
condition

to
a

location
designated

by
X

erox
and

that,
w

hen
returned,

the
E

quipm
ent

w
ill

be
free

o
f

all
liens

and
encum

brances.
Y

ou
w

ill
then

be
released

from
your

obligations
to

m
ake

any
further

paym
ents

to
X

erox
(w

ith
X

erox
retaining

allsum
s

paid
to

date).

22.9
A

u
d

it
R

ight:
X

erox
w

ill
m

ake
billing

and
service

records
available

to
the

C
ounty

w
ithin

a
reasonable

period
o

ftim
e

after receipto
fw

ritten
notice

requestsuch
records.

22.12.
&

22.12.3
T

erm
ination

fo
r

C
ause

/
22.16

D
efault

by
V

endor
/

22.18
T

erm
ination

by
the

C
ounty,

T
erm

ination
fo

r
C

ause:
X

erox
requests

w
ritten

notice
o

f
its

default
and

a
m

inim
um

o
f

thirty
(30)

days
to

cure
its

perform
ance

before
the

State
exercises

its
rights

under
this

provision.

22.13
T

erm
ination

fo
r

C
onvenience

I
22.21

C
ancellation,

T
erm

ination
fo

r.
C

onvenience:
Individual

leases
m

ay
not

be
cancelled

w
ithout

penalty
until

expiration.
E

arly
term

ination
o

fthe
lease

w
ithout

cause
w

ill
resultin

an
early

term
ination

charge
that

is
equal

to
the

rem
aining

balance,
less

any
unearned

charges,
plus

a
reasonable

disengagem
entcharge

calculated
by

X
erox.

22.17
A

utom
atic

T
erm

ination,
a)

&
28.18,

T
erm

ination
fo

r
B

ankruptcy:
X

erox
agrees

w
ith

this
provision

providing
X

erox
is

in
breach

o
f

its
obligations

under
the

contract.

22.3
P

atents
&

R
oyalties:

X
erox

agrees
to

indem
nify

the
C

ustom
er

w
ith

the
understanding

that
X

erox
is

prom
ptly

notified
in

w
riting

and
has

sole
control

o
f

the
defense

and
settlem

ento
f

such
claim

s,
suits,

and
actions,

butX
erox’

indem
nity

shallnot
apply

to
any

infringem
ent

arising
solely

from
the

use
or

sale
o

fequipm
entin

com
bination

w
ith

any
device

or
E

quipm
ent

not
provided

hereunder
by

X
erox,

or
to

any
infringem

ent
caused

by
m

odification
o

fthe
E

quipm
entby

otherthan
X

erox.

Indem
nification:

X
erox,

to
the

extent
perm

issible
by

law
,

subm
its

the
follow

ing
w

ith
respectto

Indem
nity:

(a)
X

erox
shall

indem
nify

and
hold

the
C

ustom
er,

its
officers,

agents
and

em
ployees

harm
less

from
and

against
allthird

party
claim

s,
dam

ages,
losses

or
causes

o
faction

for
personalinjury

(including
death)

or
dam

age
to

tangible
property

to
the

extent
such

injury
or

dam
age

w
as

found
by

a
court

or
adm

inistrative
agency

o
f

com
petent

jurisdiction
to

have
been

proxim
ately

caused
by

X
erox’

perform
ance

pursuant
to

this
C

ontract.
The

foregoing
indem

nity
is

contingent
upon

C
ustom

er
giving

X
erox

w
ritten

notice,
by

registered
m

ail,
prom

ptly
after

it
becom

es
aw

are
o

fany
claim

to
be

indem
nified

hereunder
and

perm
its

X
erox

to
controlthe

defense
o

fany
such

claim
or

action
at

X
erox’

ow
n

expense.
N

otice
shall

be
sent

to
“C

orporate
R

isk,
X

erox
C

orporation,Long
R

idge
R

oad,
S

tam
ford,C

onnecticut06904.”



C
ustom

er
agrees

that
X

erox
m

ay
em

ploy
attorneys

of
its

ow
n

choice
to

appear
and

defend
the

claim
or

action
and

that
C

ustom
er

shall
do

nothing
to

com
prom

ise
the

defense
of

such
claim

or
action

or
any

settlem
ent

thereof
and

shall
provide

X
erox

w
ith

allreasonable
assistance

w
hich

X
erox

m
ay

require.

(b)
E

xcept
for

indem
nified

m
atters

and
to

the
extentperm

itted
by

applicable
law

,
allother

liability
o

fX
erox

to
the

C
ustom

er
for

dam
ages

o
fany

kind
or

type,
including

butnot
lim

ited
to

direct,
indirect,

consequential,
incidental,

or
special

dam
ages,

arising
from

X
erox’

perform
ance

or
failure

to
perform

under
this

C
ontract

or
by

virtue
o

f X
erox’

tortious
conduct

(including
negligence

w
hether

passive
or

active)
shallbe

lim
ited

the
am

ounts
paid

by
C

ustom
er

under
this

A
greem

ent.
P

rovided,
how

ever,
that

the
foregoing

lim
itation

o
fliability

shallnot
apply

to
claim

s
by

the
C

ustom
er

for
dam

age
to

realortangible
property

caused
by

X
erox’

negligence.

23.12.10
C

ounty
as

an
A

dditional
Insured:

A
dditional Insured:

E
xcept

for
indem

nified
m

atters,
claim

s
under

this
provision

shall
only

apply
to

losses
or

claim
s

resulting
from

X
erox

fault
ornegligence.

25.6.3
P

roducts
F

ailure,
R

eplacem
ent:

In
the

event
an

individual
placem

ent
or

a
specific

product
fails

to
perform

,
X

erox
w

ill
replace

the
individualplacem

ent
or

specific
product

w
ith

a
new

m
odel

at
X

erox’s
expense.

U
nder

no
circum

stances
w

ill
X

erox
provide

a
replacem

entm
odelthatis

used,or
that

is
notin

excellent condition.

26.1.2
D

elivery
C

harges:
Prices

quoted
include

the
cost

o
f

norm
al

delivery
o

f
the

equipm
ent.

The
State

w
ill

be
responsible

for
any

rigging
charges

associated
w

ith
n

o
n

standard
deliveries.

Ifrigging
charges

apply,a
quote

w
illbe

provided
to

the
State

prior
to

delivery
o

fthe
equipm

ent.

26.1.3
N

ew
ly

M
anufactured

&
26.1.7

G
eneral

&
T

echnical
R

equirem
ents

—
D

igital
C

opier
I

P
rinters:

The
C

ounty
w

ill
be

the
first

user
o

f
equipm

ent
delivered

under
any

resulting
contract.

E
quipm

ent
w

ill
contain

recycled
content,

w
hich

has
been

reprocessed
to

m
eetX

erox’s
equipm

entperform
ance

standards.

26.1.5
P

arts:
Parts

used
to

service
the

equipm
ent

w
ill

be
either

new
or

factory
reprocessed

by
X

erox.

26.1.19
S

taples
&

26.6.3
S

upplies,
S

taples:
Staples

w
illbe

billed
in

carton
quantities.

26.1.2
1

E
nergy

S
tar:

E
quipm

ent
offered

are
com

pliantw
ith

the
energy

star requirem
ents

in
effectatthe

tim
e

the
equipm

entw
as

introduced
in

the
U

nited
States.

26.6.6
E

quipm
ent

A
cceptance

T
esting:

A
cceptance

ofE
quipm

ent:
E

quipm
ent w

ill
be

considered
accepted,

upon
installation

o
f

the
equipm

ent
by

the
techniëian,

after
the

equipm
ent

successfully
runs

all
required

diagnostic
routines,

and
the

equipm
ent

is
turned

overto
the

C
ustom

erforuse.

X
erox

is
aw

are
ofits

obligation
to

perform
under

this
contract.

If
X

erox
cannotkeep

the
equipm

ent
in

good
w

orking
order,

at
any

tim
e

during
the

term
o

fthis
A

greem
ent,

X
erox

w
illreplace

the
equipm

entw
ith

a
new

m
odelatX

erox’ expense.
U

nder
no

circum
stances



w
ill

X
erox

provide
a

replacem
ent

m
odel

that
is

used,
or

that
is

not
in

excellent
condition.

26.6.7.5
Loss

or
D

am
age

to
the

E
quipm

ent:
X

erox
shall

be
responsible

for
all

risk
o

f
loss

to
the

equipm
ent,

exceptfor
loss

due
to

C
ustom

er’s
faultornegligence

including
loss

due
to

fire,theft,
or

disappearance
o

fthe
equipm

ent.

26.6.7.6
P

ricing,
C

ost
per

C
opy:

E
quipm

ent
prices

for
each

product
offered

w
ill

be
structured

as
a

base
price

that
includes

a
m

onthly
m

inim
um

copy
allow

ance
plus

a
copy

charge
for

any
copies

run
in

excess
o

fthe
m

onthly
m

inim
um

copy
allow

ance.

26.6.7.9
A

dd
/

D
elete

E
quipm

ent:
E

quipm
ent

can
be

added
to

the
fleet

atany
tim

e.
The

lease
term

o
fany

equipm
entadded

to
the

fleetw
ill

com
m

ence
upon

installation
and

run
for

60
m

onths
from

thatdate.

Individualleases
m

ay
notbe

cancelled
w

ithoutpenalty
untilexpiration.

E
arly

term
ination

o
fthe

lease
w

ithout
cause

w
ill

result
in

an
early

term
ination

charge
that

is
equal

to
the

rem
aining

balance,
less

any
unearned

charges,
plus

a
reasonable

disengagem
ent

charge
calculated

by
X

erox.

26.6.8
U

pgrades:
E

quipm
ent

cannot
be

upgraded
or

dow
ngraded

w
ithout

penalty
until

expiration
o

fthe
lease.

26.6.10.6
Invoices:

X
erox

does
not

expectto
invoice

the
C

ounty
for

services
prior

to
the

end
o

fthe
m

onth
in

w
hich

services
w

ere
provided.

In
lieu

o
fa

penalty,
X

erox
requests

thatthe
invoice

be
sentto

X
erox’

localrepresentative
for

resolution.

26.7.1
C

ustom
er

S
atisfaction

C
lause:

X
erox

w
ill

prom
ptly

replace
any

equipm
ent

w
ith

a
new

m
odel

at
the

C
ounty’s

request
and

X
erox’

expense,
if

X
erox

cannot
keep

the
equipm

entin
good

w
orking

order
and

in
conform

ance
w

ith
the

specifications
o

fthis
R

FP.
U

nder
no

circum
stances

w
ill

X
erox

provide
a

replacem
ent

m
odel

that
is

used,
or

that
is

notin
excellentcondition.

26.7.6
Loaners:

A
loaner

w
ill

be
provided

if
equipm

ent
is

not
returned

to
service

after
2

business
days.

X
erox

agrees
to

deliver
an

identicalreplacem
entm

odel, w
hich

m
odelw

ill
be

in
new

and
unused

condition.
If

equipm
ent

is
not

repaired
w

ithin
tw

o
business

days
and

a
loaner

is
not

provided,
X

erox
w

ill
issue

a
credit

that
is

equal
to

1
1

3
0

th
o

f
the

m
onthly

base
m

aintenance
charge

for
each

day
beyond

2
business

days
thatthe

equipm
ent

is
notavailable

for
C

ustom
eruse.

26.7.10
R

equirem
ents

fo
r

M
aintenance

S
upport,

W
a

rra
n

ty
P

eriod
&

26.7.11
P

ost
W

a
rra

n
ty

P
eriod:

Please
note

that
X

erox
w

arrants
individual

products
for

the
full

term
o

fthe
lease.

If
at

any
tim

e
during

the
lease,

X
erox

cannot
keep

the
equipm

ent
in

good
w

orking
order,

X
erox

w
ill

replace
the

equipm
ent

w
ith

a
new

m
odel

at
X

erox’
expense.

U
nder

no
circum

stances
w

ill
X

erox
provide

a
replacem

entm
odelthat

is
used,

or
that

is
notin

excellentcondition.

26.7.13
S

ervice
R

epairs:
In

the
event

X
erox

fails
to

m
eet

the
four

hour
response

tim
e

standard
and

such
failure

in
any

given
m

onth
on

any
installation

causes
availability

to
fall

below
95%

X
erox

proposes
this

rem
edy

in
lieu

o
fLD

’s:



X
erox

w
ill

issue
a

credit
to

the
C

ustom
er

for
any

m
achine

w
hich

fails
to

perform
at

an
effectiveness

level
o

f
95%

during
any

m
onth.

The
effectiveness

level
for

a
m

achine
is

com
puted

by
dividing

the
m

achine
failure

dow
ntim

e
by

the
total

m
onthly

available
m

achine
hours

(168
hours

perm
onth).

The
credit

shall
be

a
percentage

am
ount

o
f

the
fixed

m
onthly

lease
m

aintenance
com

ponent
tim

es
the

m
achine

dow
ntim

e
percentage,

w
hich

is
determ

ined
by

subtracting
the

actualequipm
enteffectiveness

levelpercentage
attained

above
from

100%
.

E
xam

ple:
if

the
effectiveness

level
for

a
m

achine
is

87%
for

the
m

onth,
the

credit w
ould

be
13%

o
f

the
fixed

m
onthly

Term
Lease

m
aintenance

com
ponent;

if
the

effectiveness
levelis

95%
orhigher,there

is
no

creditdue
underthis

provision.

26.7.17
&

26.7.18
Loaners:

A
loaner,

if
available,

w
ill

be
provided

if
equipm

ent
is

not
returned

to
service

after
2

business
days.

Ifequipm
entis

notrepaired
w

ithin
tw

o
business

days
and

a
loaner

is
not

provided,
X

erox
w

ill
issue

a
credit

that
is

equalto
l/3O

~
o

fthe
m

onthly
base

m
aintenance

charge
for

each
day

beyond
2

business
days

thatthe
equipm

ent
is

notavailable
for

C
ustom

eruse.

26.7.23
E

quipm
ent

U
ptim

e
and

26.7.26
LD

’s
fo

r
F

ailure
to

M
eet

R
esponse

T
im

e
S

tandards:
In

lieu
o

fa
$25

flat
fee

penalty
for

excessive
dow

ntim
e

X
erox

and
a

$50
per

occurrence
penalty

for
failure

to
m

eet
the

4
business

hours
service

response
tim

e
target

offers
this

rem
edy:

X
erox

w
ill

issue
a

credit
to

the
C

ustom
er

for
any

m
achine

w
hich

fails
to

perform
at

an
effectiveness

level
o

f
95%

during
any

m
onth.

The
effectiveness

level
for

a
m

achine
is

com
puted

by
dividing

the
m

achine
failure

dow
ntim

e
by

the
total

m
onthly

available
m

achine
hours

(168
hours

per
m

onth).
The

credit
shall

be
a

percentage
am

ount
o

f
the

fixed
m

onthly
lease

m
aintenance

com
ponent

tim
es

the
m

achine
dow

ntim
e

percentage,
w

hich
is

determ
ined

by
subtracting

the
actual

equipm
ent

effectiveness
level

percentage
attained

above
from

100%
.

E
xam

ple:
if

the
effectiveness

level
for

a
m

achine
is

87%
for

the
m

onth,
the

credit
w

ould
be

13%
o

f
the

fixed
m

onthly
Term

Lease
m

aintenance
com

ponent;
if

the
effectiveness

levelis
95%

or higher,there
is

no
creditdue

underthis
provision.

26.7.27
C

hronic
P

roblem
m

achine
R

eplacem
ent:

Please
note

that
X

erox
w

arrants
individual

products
for

the
full

term
o

fthe
lease.

If
at

any
tim

e
during

the
lease,

X
erox

cannotkeep
the

equipm
entin

good
w

orking
order,X

erox
w

illreplace
the

equipm
entw

ith
a

new
m

odel
at

X
erox’

expense.
U

nder
no

circum
stances

w
ill

X
erox

provide
a

replacem
entm

odelthatis
used,orthatis

notin
excellentcondition.

26.8.7.14.6
R

elocating
C

opier
IP

rinters:
A

ny
transportation

charges
associated

w
ith

the
relocation

o
fequipm

entw
illbe

borne
by

the
C

ounty.
Please

note
thatthe

rem
oval o

fany
leased

copier
prior

to
expiration

w
ill

result
in

an
early

term
ination

charge
thatis

equalto
the

rem
aining

lease
balance

less
any

unearned
charges

plus
a

reasonable
disengagem

ent
fee

calculated
by

X
erox.



26.8.7.10.10
R

isk
of

Loss
or

D
am

age:
X

erox
shall

be
responsible

for
all

risk
o

f
loss

to
the

equipm
ent,exceptfor

loss
due

to
C

ustom
er’s

faultor
negligence

including
loss

due
to

fire,
theft,

or
disappearance

o
fthe

equipm
ent.

30.7.2
A

dd
or

D
elete

Item
s

or
S

ervice
w

ith
in

a
P

roject:
E

quipm
entcan

be
added

to
the

fleetat
any

tim
e.

The
lease

term
o

fany
equipm

entadded
to

the
fleetw

illcom
m

ence
upon

installation
and

run
for 60

m
onths

from
thatdate.

Individualleases
m

ay
notbe

cancelled
w

ithoutpenalty
untilexpiration.

E
arly

term
ination

o
fthe

lease
w

ithout
cause

w
ill

result
in

an
early

term
ination

charge
that

is
equal

to
the

rem
aining

balance,
less

any
unearned

charges,
plus

a
reasonable

disengagem
ent

charge
calculated

by
X

erox.

P
roposalS

heet/ C
rite

ria

1.9.2
T

erm
ination

C
harges:

Individual
leases

m
ay

not
be

cancelled
w

ithout
penalty

until
expiration.

E
arly

term
ination

o
fthe

lease
w

ithoutcause
w

illresultin
an

early
term

ination
charge

that
is

equal
to

the
rem

aining
balance,

less
any

unearned
charges,

plus
a

reasonable
disengagem

entcharge
calculated

by
X

erox.

1.13.1
M

anufacturer:
Please

note
thatX

erox
produces

the
equipm

entit
sells

and
services.

3.1
S

ervicing
E

n
tity:

Please
note

thatX
erox

services
the

equipm
entit

sells.

3.4.1.3
P

reventive
M

aintenance:
X

erox
em

ployees
a

servicing
program

know
n

as
total

call
w

here
preventive

m
aintenance

is
perform

ed
an

every
service

call.

3.6.2
W

a
rra

n
ty;

3.6.3
&

3.6.6
W

a
rra

n
ty

C
overage;

3.9.4.8
W

a
rra

n
ty

P
eriod:

W
arranty

com
m

ences
upon

installation
o

fthe
leased

equipm
entand

continues
untilexpiration

o
fthe

lease.

3.7.3.1
P

arts:
X

erox
w

ill
use

new
or

reprocessed
X

erox
brand

parts
w

hen
repairing

the
equipm

ent.

3.7.4.4
95%

U
ptim

e
and

3.9.4.6
F

ailure
to

M
eet

95%
U

ptim
e

&
3.9.4.12

X
erox’

P
roposed

R
em

edy
fo

r
F

ailure
to

m
eet95%

U
ptim

e
S

tandard.:
X

erox
w

illissue
a

creditto
the

C
ustom

er
for

any
m

achine
w

hich
fails

to
perform

at an
effectiveness

level
o

f95%
during

any
m

onth.
The

effectiveness
level

for
a

m
achine

is
com

puted
by

dividing
the

m
achine

failure
dow

ntim
e

by
the

totalm
onthly

available
m

achine
hours

(168
hours

per
m

onth).
The

credit
shall

be
a

percentage
am

ount
o

f
the

fixed
m

onthly
lease

m
aintenance

com
ponent

tim
es

the
m

achine
dow

ntim
e

percentage,
w

hich
is

determ
ined

by
subtracting

the
actual

equipm
ent

effectiveness
level

percentage
attained

above
from

100%
.

E
xam

ple:
ifthe

effectiveness
levelfor

a
m

achine
is

87%
for

the
m

onth,the
creditw

ould
be

13%
o

fthe
fixed

m
onthly

Term
Lease

m
aintenance

com
ponent;

if
the

effectiveness
level

is
95%

or
higher,there

is
no

creditdue
underthis

provision.

3.7.4.6
E

quipm
entR

eplacem
ent

&
3.8.5

C
hronic

P
roblem

E
quipm

entI3.9.4.9
R

eplacem
ent

I
3.10.1

R
eplacem

ent
P

olicy:
Please

note
that

X
erox

w
arrants

individual
products

for
the

full
term

o
f

the
lease.

If
at

any
tim

e
during

the
lease,

X
erox

cannot
keep

the
equipm

ent
in

good
w

orking
order,X

erox
w

illreplace
the

equipm
entw

ith
a

like
m

odelatX
erox’

expense.

3.9.4.1
P

rin
t

V
olum

es
D

uring
F

irst
90

D
ays

of
C

ontract
&

E
quipm

ent
A

djustm
ents

&
3.9.4.3:

O
nce

installed
on

lease
individual

placem
ents

m
ay

not
be

changed
or

replaced
w

ithout
penalty

prior
to

expiration
o

fthe
lease.



3.10.2.1
Loaners:

A
loaner,

if
available,

w
ill

be
provided

if
equipm

ent
is

notreturned
to

service
after

2
business

days.
If equipm

entis
notrepaired

w
ithin

tw
o

business
days

and
a

loaner
is

not provided,
X

erox
w

ill
issue

a
creditthatis

equalto
1

1
3

0
th

o
f the

m
onthly

base
m

aintenance
charge

for
each

day
beyond

2
business

days
that

the
equipm

ent
is

not
available

for
C

ustom
eruse.

6.1
M

anufacturer:
Please

note
thatX

erox
produces

the
equipm

entit
sells

and
services.

6.1.7
D

efinition
ofN

ew
E

quipm
ent:

X
erox

w
ill

provide
either

N
ew

ly
M

anufactured
or

Factory
P

roduced
N

ew
M

odel
E

quipm
ent.

“N
ew

ly
M

anufactured”,
is

assem
bled

for
the

first
tim

e
and

m
ay

contain
som

e
recycled

com
ponents

thatare
reconditioned

“Factory
P

roduced
N

ew
M

odel”,
w

hich
is

m
anufactured

and
new

ly
serialized

ata
X

erox
factory,

adds
functions

and
features

to
a

product
previously

disassem
bled

to
a

X
erox

predeterm
ined

standard,
and

contains
both

new
com

ponents
and

recycled
com

ponents
thatare

reconditioned.

6.1.17
W

a
rra

n
ty

P
eriod:

W
arranty

com
m

ences
upon

installation
o

f
the

leased
equipm

entand
continues

untilexpiration
o

fthe
lease.

7.
C

ost
per

C
opy:

E
quipm

entprices
for

each
productoffered

w
ill

be
structured

as
a

base
price

thatincludes
a

m
onthly

m
inim

um
copy

allow
ance

plus
a

copy
charge

for
any

copies
run

in
excess

o
fthe

m
onthly

m
inim

um
copy

allow
ance.

7.15
M

aintenance
A

greem
ent:

Lease
and

m
eter

charges
w

ill
include

the
cost

o
f

black
toner,

developers
/

cartridges,
and

fuser
lubricants.

The
C

ustom
er

w
ill

be
responsible

for
paper

and
staples

for
finishers.

The
m

aintenance
prices

are
built

into
our

m
onthly

lease
charges

and
are

fixed
forthe

life
o

fthe
lease

and
w

illnotbe
subjectto

annualescalation.

Thank
you

for
the

opportunity
to

propose
X

erox
products

and
services.

S
incerely,

B
usiness

Services
E

xecutive
X

erox
C

orporation



XEROX®
M

A
N

A
G

E
D

S
E

R
V

IC
E

S
A

G
R

E
E

M
E

N
T

T
H

IS
M

A
N

A
G

E
D

S
E

R
V

IC
E

S
A

G
R

E
E

M
E

N
T

(“A
greem

ent”
or

“M
S

A
”),

w
hich

bears
M

S
A

N
o.

,
is

entered
by

and
betw

een
the

C
ounty

o
fC

ham
paign

(“C
ustom

er”)
and

X
erox

C
orporation

(“X
erox”).

I.
S

C
O

P
E

A
N

D
D

E
F

IN
IT

IO
N

S
.

The
acquisition

o
fO

fferings,
as

defined
below

,
by

C
ustom

er
hereunder

is
subject

to
the

prices
and

term
s

and
conditions

set
forth

herein
and

each
M

anaged
Services

O
rder

(“M
S

O
”)

and
Statem

ent
o

f
W

ork
(“S

O
W

”)
that

references
this

M
S

A
.

a.
“S

ervices”
are

collectively
m

anaged
services

(e.g.
copy

center
and

m
ailroom

services),
consultative

services
and/or

X
erox

Q
uoted

O
fferings.

“X
erox

Q
uoted

O
fferings”

m
ay

be
any

com
bination

o
f

professional
services

provided
hereunder,

including,
but

not
lim

ited
to,

assessm
ent,

office
docum

ent,
netw

ork,
integration,

im
plem

entation,
help

desk,
and

assetm
anagem

ent
services.

Services
m

ay
also

include
(i)

X
erox-brand

equipm
ent

(“E
quipm

ent”)
and

X
erox-brand

softw
are

(“S
oftw

are”);
(ii)

third
party

hardw
are

(“T
hird

Party
H

ardw
are”)

and/or
third

party
softw

are
(“T

hird
Party

S
oftw

are”)
(collectively,

“T
hird

P
arty

P
roducts”);

and/or
(iii)

B
asic

Services,
as

set forth
herein,

for
E

quipm
entand/or

equipm
entm

aintenance
for

Third
P

arty
H

ardw
are.

b.
“D

eliverables”
include,

but
are

not
lim

ited
to,

Products,
O

utput
o

fServices,
Assessm

ents
and

D
ocum

entation.
A

s
used

herein,
(i)

“P
roducts”

refers
collectively

to
supplies,

m
aintenance,

E
quipm

ent,
S

oftw
are

and
Third

P
arty

P
roducts

hereunder;
(ii)

“O
utput

o
f

S
ervices”

constitute
electronic

im
ages

created
by

scanning
tangible

docum
ents

containing
C

ustom
er

C
ontent,

or
the

contento
fany

reports
and

other
m

aterials,
created

by
X

erox
specific

to
and

for
C

ustom
er

perthe
applicable

O
rder,

but shallnot
include

softw
are;

(iii)
“C

ustom
er

C
ontent”

consists
o

f
docum

ents,
m

aterials
and

data
provided

in
hard

copy
or

electronic
form

at
by

C
ustom

er
to

X
erox

containing
inform

ation
o

fC
ustom

er
and/or

C
ustom

er’s
clients

thatm
ustbe

disclosed
to

X
erox

to
enable

the
perform

ance
o

f
Services

hereunder;
(iv)

“A
ssessm

ents”
are

assessm
ent

and
recom

m
endation

reports
created

as
a

result
o

fX
erox

perform
ance

o
f

assessm
ent

services;
and,

(v)
“D

ocum
entation”

shall
m

ean
all

m
anuals,

brochures,
specifications,

inform
ation

and
softw

are
descriptions,

in
electronic,

printed,
and/or

cam
era-ready

form
,

and
related

m
aterials

custom
arily

provided
by

X
erox

for
use

as
part

o
fthe

O
fferings.

c.
“S

ta
ffin

g
and

M
anagem

ent
S

ervices”
are

the
personnel

provided
hereunder

by
X

e
ro

x
to

perform
and/or

m
anage

S
ervices.

d.
Services,

S
taffing

and
M

anagem
ent

Services
and

Products
are

referred
to

collectively
as

“O
fferings”.

2.
O

R
D

E
R

S
.

a.
Services

and
D

eliverables
provided

by
X

erox
w

ill
be

set
forth

in
one

or
m

ore
M

S
O

s
or

S
O

W
s,

as
applicable,

w
hich

w
ill

be
m

utually
agreed

upon
and

signed
by

the
parties.

C
ustom

er
m

ay
also

issue
purchase

orders
to

X
erox

for
order

entry
purposes

only,
specifying

C
ustom

er’s
requested

shipm
ent

date,
installation

site,
quantities,

bill-to
address,

O
ffering

description
and

term
,

and
applicable

Trade-In
E

quipm
ent.

Such
purchase

orders
shall

incorporate
and

be
subjectsolely

to
this

M
S

A
’s

term
s

and
conditions,

notw
ithstanding

anything
contained

in
any

such
purchase

order
atvariance

w
ith

or
in

addition
to

this
M

S
A

or
any

M
S

O
or

S
O

W
hereunder.

A
ny

M
S

O
,

S
O

W
or

C
ustom

er-issued
purchase

order
shallbe

an
individualorder

(“O
rder”)

hereunder
and,

irrespective
o

fits
form

,
m

ustreference
this

M
S

A
’s

contractnum
ber.

b.
O

rders
m

ay
be

subm
itted

via
hard

copy
or

electronic
m

eans
and

those
subm

itted
electronically

by
C

ustom
er

shall
be

considered
for

all
purposes

to
(i)

be
a

“w
riting”

or
“in

w
riting”;

(ii)
be

“signed”;
(iii)

constitute
an

“original”
w

hen
printed

from
electronic

records
established

and
m

aintained
in

the
ordinary

course
o

fbusiness;
and,

(iv)
be

valid
and

enforceable.
3.

T
E

R
M

.
a.

This
M

S
A

shallcom
m

ence
on

the
date

it
is

accepted
by

X
erox

and
shall

end
w

hen
either

party
exercises

its
rightto

term
inate

this
M

S
A

upon
not

less
than

ninety
(90)

days
prior

w
ritten

notice
to

the
other

party.
In

the
event

either
party

elects
to

term
inate

this
M

S
A

,
each

O
rder

hereunder
shall

rem
ain

in
full

force
and

effect
until

the
end

o
f

its
term

(including
any

renew
als

or
extensions

thereto),
or

it
is

term
inated

and
shallatalltim

es
be

governed
by

the
term

s
and

conditions
o

fthis
M

S
A

as
ifit w

ere
still

in
effect.

b.
The

term
o

f
each

O
ffering,

unless
otherw

ise
stated

in
the

applicable
O

rder,
shall

com
m

ence
upon

the
installation

date
o

f
each

P
roduct

or
com

m
encem

ent
o

f
each

S
ervice

or
S

taffing
and

M
anagem

ent
Service,

as
applicable,

and
shall

continue
for

the
term

stated.
Ifan

O
ffering

is
term

inated,the
term

o
fany

rem
aining

O
fferings

shallcontinue
unaltered.

c.
E

xceptas
otherw

ise
setforth

in
a

S
O

W
,

unless
either

party
provides

notice
atleast thirty

(30)
days

before
the

end
o

f the
term

o
fan

O
ffering

hereunder
o

f
its

intention
not

to
renew

,
and

subject
to

the
term

s
o

fthe
applicable

O
rder,

it
w

ill
continue

on
a

m
onth-to-

m
onth

basis
at

the
sam

e
price

and
on

the
sam

e
term

s
and

conditions
and,

during
said

continuation
period,

either
party

m
ay

term
inate

the
continued

O
ffering

on
at

leastthirty
(30)

days
notice.

N
otw

ithstanding
the

foregoing,
X

erox
shallnotify

C
ustom

erat
least

thirty
(30)

days
prior

to
the

expiration
o

f
each

E
quipm

ent
m

aintenance
O

rder.
Said

O
rder

w
ill

autom
atically

renew
at

X
erox’s

then-current
pricing

for
a

term
equal

to
the

initial
term

unless
either

party
provides

w
ritten

cancellation
notice

prior
to

expiration.
4.

E
L

IG
IB

L
E

S
U

B
S

ID
IA

R
IE

S
.

X
erox

w
ill

also
provide

O
fferings

subject
to

this
M

S
A

to
C

ustom
er’s

dom
estic

subsidiaries
and

affiliates
o

fw
hich

m
ore

than
fifty

percent(50%
)

o
fthe

stock
entitled

to
vote

for
election

o
fm

em
bers

to
such

subsidiary’s
or

affiliate’s
B

oard
o

fD
irectors

is
ow

ned
by

C
ustom

er
(“E

ligible
S

ubsidiaries”).
Ifan

E
ligible

S
ubsidiary

subm
its

an
O

rder
D

ocum
ent hereunder,

it
shallbe

the
“C

ustom
er”

for
the

purposes
o

fthe
resulting

O
rder.

In
the

evento
f divestiture

o
fan

E
ligible

S
ubsidiary, C

ustom
er

shall
notify

X
erox

and
order-taking

under
this

M
S

A
shall

term
inate

im
m

ediately
w

ith
respect

to
such

divested
entity;

how
ever,

O
fferings

installed
at

such
divested

entity
under

an
O

rder
shall

retain
the

pricing
and

term
s

and
conditions

thereof until
the

O
ffering’s

initial
term

expires.
Form

52557
(A

ugust28,
2006)

XERO
X

C
O

N
F

ID
E

N
T

IA
L

Page
1

o
f18



5.
P

E
R

F
O

R
M

A
N

C
E

O
F

S
E

R
V

IC
E

S
,

P
E

R
S

O
N

N
E

L
A

N
D

F
A

C
IL

IT
IE

S
.

a.
X

erox
agrees

to
com

ply
w

ith
C

ustom
er’s

internalpolicies
provided

to
X

erox
by

C
ustom

er
in

w
riting

w
ith

respect
to

security
and

safety
that

are
reasonable

and
custom

ary
under

the
circum

stances
and

w
hich

do
not

conflict
w

ith
this

M
S

A
.

C
ustom

er
agrees

to
provide

X
erox

w
ith

reasonable
prior

notice
o

fsuch
policies

and
any

changes
thereto.

b.
It

is
agreed

that
neither

party
shall,

directly
or

indirectly,
actively

solicit
the

em
ploym

ent
o

fm
em

bers
o

fthe
other

party’s
staff;

including
X

erox’s
agents,

during
the

term
o

fthis
M

S
A

and
for

a
period

o
fone

(1)
yearthereafter.

E
m

ployees
and

agents
o

fX
erox

shall
be

subject
to

this
clause

only
if

they
are

providing
Services

under
this

M
S

A
,

or
are

supervisors
o

f
X

erox’s
em

ployees
or

agents
w

ho
are

providing
such

Services.
E

m
ploym

entarising
from

inquiries
received

via
advertisem

ents
in

new
spapers

o
f general

circulation,job
fairs

or
unsolicited

resum
es

or
applications

for
em

ploym
ent

shallnotbe
considered

active
solicitation.

It
is

further
agreed

that
in

the
event

o
fviolation

o
fthis

restriction,
the

sole
rem

edy
o

fa
party

shall
be

to
require

the
defaulting

party
to

m
ake

paym
ent,

as
liquidated

dam
ages

and
not

as
a

penalty,
in

an
am

ount
equal

to
the

individual’s
then

current
annual

salary
(or

in
the

case
o

fan
agent,

the
am

ount
o

ffees
paid

for
such

agentin
the

pasttw
elve

(12)
m

onths),
w

hich
w

ould
be

payable
w

ithin
thirty

(30)
days

o
fthe

startdate
o

fthe
em

ployee
or

agent.
c.

X
erox

w
ill

be
an

independent
contractor

hereunder
and

not
C

ustom
er’s

em
ployee

or
agent.

C
ustom

er
agrees

its
facilities

atw
hich

the
Services

are
perform

ed
w

ill
fully

com
ply

w
ith

allapplicable
law

s
and

regulations,
including,

butnot
lim

ited
to,

O
S

H
A

.

6.
C

U
S

T
O

M
E

R
A

S
S

E
TS

,
E

Q
U

IP
M

E
N

T
A

N
D

S
O

F
T

W
A

R
E

.
a.

D
uring

the
term

o
fan

O
rder,

C
ustom

er
shall

perm
it

X
erox

and
its

agents
to

use
or

access,
and

shall
grant

or
transfer

sufficient
rights

to
enable

X
erox

and
its

agents
to

use
or

access,
all

hardw
are,

softw
are

and/or
w

ork
space

ow
ned,

leased,
rented,

licensed
and/or

controlled
by

C
ustom

er,
and

any
services

utilized
by

C
ustom

er
(collectively

“C
ustom

er
A

ssets”),
and

C
ustom

er
C

ontent,
that

X
erox

needs
to

use
or

access
to

enable
X

erox
to

perform
any

o
f

the
Services

subject
to

an
O

rder.
C

ustom
er

is
solely

responsible
for

backing
up

its
C

ustom
er

C
ontent

and
X

erox
shall

not
be

responsible
for

C
ustom

er’s
failure

to
do

so.
C

ustom
er

shall
acquire

and/or
continue,

at
C

ustom
er’s

sole
expense,

m
aintenance

and
repair

service
contracts

for
all

C
ustom

er
Assets

that
C

ustom
er

perm
its

X
erox

to
use

or
access

hereunder.
C

ustom
er

shall
inform

its
service

providers
o

fX
erox’s

authority
to

request
m

aintenance
and

repair
services

and
shalldirectthem

to
respond

to
X

erox’s
requests

for
the

sam
e.

b.
If

C
ustom

er
revises

or
rem

oves
Products

and
X

erox
advises

C
ustom

er
that

the
rem

aining
Products

are
not

sufficient
to

enable
X

erox
to

provide
Services,

X
erox

shall
have

no
liability

for
the

failure
to

provide
such

Services.
For

C
alifornia

locations,
C

ustom
er

agrees
to

legally
dispose

o
fallhazardous

wastes
generated

from
the

use
o

fT
hird

P
arty

H
ardw

are
and

supplies.
c.

T
itle

to
E

quipm
ent

and
Third

Party
H

ardw
are

acquired
through

any
M

S
O

or
M

S
O

-related
C

ustom
er

purchase
order

shall
rem

ain
w

ith
X

erox
until

C
ustom

er
purchases

sam
e

and,
until

such
E

quipm
ent

or
T

hird
Party

H
ardw

are
is

purchased
by

C
ustom

er,
C

ustom
er

agrees
that:

(i)
it

shall
rem

ain
personal

property;
(ii)

C
ustom

er
w

ill
not

attach
it

as
a

fixture
to

any
real

estate;
(iii)

C
ustom

er
w

ill
not

pledge,
sub-lease

or
partw

ith
possession

o
fit

or
file

or
perm

itto
be

filed
any

lien
against

it;
(iv)

C
ustom

er
w

ill
not

m
ake

any
perm

anent
alterations

to
it;

and,
(v)

all
relocations

o
f

it
m

ust
be

arranged
(or

approved
in

advance)
by

X
erox.

C
ustom

er
is

notentitled
to

purchase
any

E
quipm

entor
Third

Party
H

ardw
are

provided
under

any
S

O
W

except
as

set forth
therein.

W
hile

E
quipm

ent
and

Third
Party

H
ardw

are
is

being
relocated,

C
ustom

er
rem

ains
responsible

to
m

ake
all

paym
ents

required
under

the
applicable

O
rder

to
X

erox.
N

either
E

quipm
entnor

T
hird

Party
H

ardw
are

can
be

relocated
outside

o
fthe

U
nited

States,
its

territories
or

possessions
until

C
ustom

er
has

paid
in

full
for

it
and

has
received

title
thereto.

If
C

ustom
er

acquires
title

to
E

quipm
ent

or
T

hird
Party

H
ardw

are,
C

ustom
er

m
ustcom

ply
w

ith
all

applicable
law

s
and

regulations
regarding

the
export

o
fany

com
m

odity,
technology

and/or
softw

are.
The

risk
o

floss
for

E
quipm

ent
and

T
hird

Party
H

ardw
are

shall
pass

to
C

ustom
er

upon
delivery.

U
nless

otherw
ise

agreed
to

by
the

parties
in

a
SO

W
,

C
ustom

er
agrees

to
use

E
quipm

ent
and

T
hird

P
arty

H
ardw

are
in

accordance
w

ith,
and

to
perform

all
operator

m
aintenance

procedures
for

it
set

forth
in,

the
applicable

product
m

anuals
therefor.

A
ll

parts/m
aterials

replaced,
including

as
part

o
f

an
upgrade,

w
ill

becom
e

X
erox’s

property.
Products

that
becom

e
no

longer
generally

com
m

ercially
available

m
ay

be
w

ithdraw
n

from
future

order-taking
by

X
erox.

X
erox

m
ay

add
P

roducts
to

this
A

greem
ent

for
order-taking.

C
ustom

er
represents

that
Products

are
being

ordered
for

C
ustom

er’s
ow

n
business

use
(rather

than
resale)

and
thatthey

w
illnotbe

used
for

personal,
household

or
fam

ily
purposes.

d.
C

ustom
er

hereby
authorizes

X
erox

or
its

agents
to

file,
by

any
perm

issible
m

eans,
financing

statem
ents

necessary
to

protect
X

erox’s
rights

in
the

E
quipm

entor
Third

Party
H

ardw
are.

X
erox,

on
C

ustom
er’s

behalfand
atC

ustom
er’s

expense,
m

ay
take

any
action

required
to

be
taken

by
C

ustom
erthatC

ustom
er

fails
to

take
underan

O
rder

for
E

quipm
entor

Third
P

arty
H

ardw
are.

7.
S

E
R

V
IC

E
S

A
N

D
TH

IR
D

P
A

R
TY

P
R

O
D

U
C

T
G

U
A

R
A

N
TE

E
I

W
A

R
R

A
N

TY
I

W
A

R
R

A
N

TY
LIM

ITA
TIO

N
S

,
A

N
D

W
A

R
R

A
N

TY
D

IS
C

LA
IM

E
R

]W
A

IV
E

R
.

a.
S

E
R

V
IC

E
S

G
U

A
R

A
N

T
E

E
.

X
erox

w
ill

provide
the

Services
set

forth
in

each
O

rder
and

ifthe
Services

do
not

m
eet

the
service

levels
set

forth
therein

during
its

term
,

C
ustom

er
agrees

to
notify

X
erox

in
w

riting
detailing

its
concerns

in
that

regard.
N

o
later

than
ten

(10)
days

follow
ing

X
erox’s

receipto
fsaid

notice,
X

erox
and

C
ustom

er
agree

to
m

eet,
clarify

the
C

ustom
er’s

concern(s)
and

begin
to

develop
a

corrective
action

plan
(“P

lan”)
to

rem
edy

such
alleged

non-com
pliance.

As
C

ustom
er’s

exclusive
rem

edy
for

X
erox’s

non-com
pliance,

X
erox,

w
ithin

sixty
(60)

days
o

ffinalizing
the

Plan
or

a
tim

e
period

as
otherw

ise
agreed

to
in

w
riting

by
the

parties,
w

ill
then

either
m

odify
such

Services
so

they
are

com
pliant

w
ith

such
S

O
W

or
re-do

the
w

ork
at

no
additional

charge.
b.

S
E

R
V

IC
E

S
W

A
R

R
A

N
T

Y
.

X
erox

represents
and

w
arrants

to
C

ustom
er

that
the

Services
w

ill
be

perform
ed

in
a

skillful
and

w
orkm

anlike
m

aim
er;

provided
how

ever,
in

no
eventw

ill
X

erox
be

responsible
for

any
failure

to
perform

Services
ifthe

failure
is

caused
by:

(i)
C

ustom
er

Assets,
C

ustom
er

C
ontent,

or
services,

m
aintenance,

design
im

plem
entation,

supplies
or

data
stream

s
provided

by
C

ustom
er,

C
ustom

er’s
agentor

service
providerto

X
erox

for
use

hereunder,
(ii)

C
ustom

er’s
failure

to
contract

for
the

Form
52557

(A
ugust28,

2006)
X

E
R

O
X

C
O

N
F

ID
E

N
T

IA
L
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m
inim

um
types

and
quantities

o
fProducts

required
by

X
erox

to
perform

the
Services,

or
(iii)

C
ustom

er’s
failure

to
provide

X
erox

access
to

C
ustom

er’s
personneland

system
s

or
to

transfer
to

X
erox

sufficient
rights

to
use,access

and/or
m

odify
C

ustom
er

Assets
constituting

hardw
are

and
softw

are,
including

softw
are

ow
ned

or
licensed

by
C

ustom
er,

andior
C

ustom
er C

ontent
as

necessary
for

the
provision

o
fServices.

c.
W

A
R

R
A

N
T

Y
D

IS
C

LA
IM

E
R

A
N

D
W

A
IV

E
R

FO
R

S
E

R
V

IC
E

S
.

TO
TH

E
M

A
X

IM
U

M
E

X
T

E
N

T
P

E
R

M
IT

T
E

D
B

Y
A

P
P

LIC
A

B
LE

LA
W

,
T

H
E

E
X

P
R

E
S

S
W

A
R

R
A

N
T

IE
S

S
E

T
FO

R
TH

IN
TH

IS
S

E
C

TIO
N

FO
R

S
E

R
V

IC
E

S
A

R
E

IN
LIE

U
O

F
A

L
L

O
TH

E
R

W
A

R
R

A
N

T
IE

S
,

E
X

P
R

E
S

S
O

R
IM

P
LIE

D
,

TH
E

R
E

FO
R

A
N

D
X

E
R

O
X

D
IS

C
LA

IM
S

,
A

N
D

C
U

S
T

O
M

E
R

W
A

IV
E

S
,

A
L

L
O

T
H

E
R

W
A

R
R

A
N

T
IE

S
FO

R
S

E
R

V
IC

E
S

,
IN

C
LU

D
IN

G
,

B
U

T
N

O
T

LIM
IT

E
D

TO
,

A
N

Y
IM

P
LIE

D
W

A
R

R
A

N
T

IE
S

O
F

N
O

N
-IN

F
R

IN
G

E
M

E
N

T
,

FITN
E

S
S

FO
R

A
P

A
R

T
IC

U
LA

R
P

U
R

P
O

S
E

A
N

D
M

E
R

C
H

A
N

T
A

B
ILIT

Y
.

d.
FO

R
T

H
IR

D
P

A
R

T
Y

P
R

O
D

U
C

TS
S

E
LE

C
TE

D
S

O
LE

LY
B

Y
X

E
R

O
X

FO
R

A
N

O
R

D
E

R
,

X
E

R
O

X
W

A
R

R
A

N
T

S
T

H
E

Y
W

IL
L

O
P

E
R

A
TE

S
U

B
S

T
A

N
T

IA
LLY

IN
C

O
N

F
O

R
M

A
N

C
E

W
IT

H
A

P
P

LIC
A

B
LE

S
E

R
V

IC
E

LE
V

E
LS

IN
T

H
E

S
O

W
.

IF,
W

IT
H

IN
A

R
E

A
S

O
N

A
B

LE
T

IM
E

A
FTE

R
P

R
O

V
IS

IO
N

O
F

S
U

C
H

T
H

IR
D

P
A

R
TY

P
R

O
D

U
C

TS
,

S
U

C
H

S
E

R
V

IC
E

LE
V

E
LS

C
A

N
N

O
T

B
E

B
R

O
U

G
H

T
IN

T
O

S
U

B
S

T
A

N
T

IA
L

C
O

N
F

O
R

M
A

N
C

E
W

IT
H

TH
O

S
E

IN
TH

E
S

O
W

A
N

D
S

U
C

H
N

O
N

-C
O

N
F

O
R

M
A

N
C

E
IS

A
R

E
S

U
LT

O
F

X
E

R
O

X
’S

U
SE

O
F

S
U

C
H

T
H

IR
D

P
A

R
T

Y
P

R
O

D
U

C
TS

,
C

U
S

TO
M

E
R

’S
E

X
C

LU
S

IV
E

R
E

M
E

D
Y

FO
R

T
H

E
FO

R
E

G
O

IN
G

W
A

R
R

A
N

T
Y

IS
TO

R
E

C
E

IV
E

A
R

E
FU

N
D

O
F

A
N

Y
FEES

P
A

ID
FO

R
T

H
E

N
O

N
-C

O
N

F
O

R
M

IN
G

T
H

IR
D

P
A

R
T

Y
P

R
O

D
U

C
TS

U
P

O
N

TH
E

R
E

TU
R

N
TH

E
R

E
O

F
TO

X
E

R
O

X
.

X
E

R
O

X
D

IS
C

LA
IM

S
,

A
N

D
C

U
S

T
O

M
E

R
W

A
IV

E
S

,
A

L
L

O
T

H
E

R
W

A
R

R
A

N
T

IE
S

W
IT

H
R

E
S

P
E

C
T

TO
S

U
C

H
T

H
IR

D
P

A
R

T
Y

P
R

O
D

U
C

TS
,

A
S

W
E

LL
A

S
FO

R
M

A
IN

T
E

N
A

N
C

E
TH

E
R

E
O

F,
IN

C
LU

D
IN

G
,

B
U

T
N

O
T

LIM
IT

E
D

TO
,

IM
P

LIE
D

W
A

R
R

A
N

T
IE

S
O

F
N

O
N

-
IN

F
R

IN
G

E
M

E
N

T
,

FITN
E

S
S

FO
R

A
P

A
R

T
IC

U
LA

R
P

U
R

P
O

S
E

A
N

D
M

E
R

C
H

A
N

T
A

B
ILIT

Y
,

A
S

W
E

LL
A

S
A

N
Y

O
T

H
E

R
W

A
R

R
A

N
T

Y
P

E
R

T
A

IN
IN

G
O

R
R

E
LA

T
IN

G
TO

D
E

S
IG

N
,

P
E

R
FO

R
M

A
N

C
E

,
F

U
N

C
T

IO
N

A
LIT

Y
,

O
R

C
O

M
P

A
T

IB
ILIT

Y
TH

E
R

E
O

F
W

IT
H

C
U

S
TO

M
E

R
’S

S
Y

S
TE

M
S

.
X

E
R

O
X

W
ILL

PASS
TH

R
O

U
G

H
TO

C
U

S
TO

M
E

R
A

N
Y

W
A

R
R

A
N

T
IE

S
P

R
O

V
ID

E
D

TO
IT

B
Y

T
H

E
M

A
N

U
F

A
C

T
U

R
E

R
O

R
LIC

E
N

S
O

R
O

F
T

H
IR

D
P

A
R

T
Y

P
R

O
D

U
C

TS
TO

T
H

E
E

X
T

E
N

T
P

E
R

M
IS

S
IB

LE
.

X
E

R
O

X
D

IS
C

LA
IM

S
,

A
N

D
C

U
S

TO
M

E
R

W
A

IV
E

S
,

A
N

Y
A

N
D

A
L

L
E

X
P

R
E

S
S

A
N

D
IM

P
LIE

D
W

A
R

R
A

N
T

IE
S

,
IN

C
LU

D
IN

G
,

B
U

T
N

O
T

LIM
IT

E
D

TO
,

T
H

E
IM

P
LIE

D
W

A
R

R
A

N
T

IE
S

O
F

N
O

N
-IN

F
R

IN
G

E
M

E
N

T
,

FITN
E

S
S

FO
R

A
P

A
R

T
IC

U
LA

R
P

U
R

P
O

S
E

A
N

D
M

E
R

C
H

A
N

T
A

B
ILIT

Y
,

FO
R

T
H

IR
D

P
A

R
T

Y
P

R
O

D
U

C
TS

N
O

T
S

E
LE

C
TE

D
S

O
LE

LY
B

Y
X

E
R

O
X

.
e.

T
H

E
W

A
R

R
A

N
T

IE
S

A
N

D
G

U
A

R
A

N
TE

E
S

S
E

T
FO

R
TH

IN
TH

IS
S

E
C

TIO
N

O
F

TH
E

M
5A

A
R

E
E

X
P

R
E

S
S

LY
C

O
N

D
IT

IO
N

E
D

U
P

O
N

T
H

E
U

SE
O

F
TH

E
S

E
R

V
IC

E
S

A
N

D
D

E
LIV

E
R

A
B

LE
S

FO
R

T
H

E
IR

IN
T

E
N

D
E

D
P

U
R

P
O

S
E

IN
TH

E
S

Y
S

TE
M

S
E

N
V

IR
O

N
M

E
N

T
FO

R
W

H
IC

H
T

H
E

Y
W

E
R

E
O

R
IG

IN
A

LLY
D

E
S

IG
N

E
D

A
N

D
S

H
A

LL
N

O
T

A
P

P
LY

TO
S

E
R

V
IC

E
S

O
R

D
E

LIV
E

R
A

B
LE

S
W

H
IC

H
H

A
V

E
B

E
E

N
S

U
B

JE
C

T
TO

M
IS

U
S

E
,

A
C

C
ID

E
N

T
,

A
LT

E
R

A
T

IO
N

O
R

M
O

D
IF

IC
A

T
IO

N
B

Y
C

U
S

TO
M

E
R

O
R

A
N

Y
T

H
IR

D
P

A
R

T
Y

(E
X

C
E

P
T

A
S

S
P

E
C

IF
IC

A
LLY

A
U

T
H

O
R

IZ
E

D
IN

W
R

IT
IN

G
B

Y
X

E
R

O
X

.)
8.

P
R

IC
IN

G
.

a.
P

ricing
shall

be
as

set
forth

in
an

O
rder.

A
ny

pricing
exhibit

(“P
ricing

E
xhibit”)

attached
hereto

or
to

an
O

rder
shall

contain
the

ten
(10)

digit
contract

num
ber

(“C
ontract

N
um

ber”),
term

,
am

ount
o

f
each

m
onthly

charge
(“M

onthly
M

inim
um

C
harge”

or
“M

M
C

”)
and

P
rint

C
harges

applicable
to

E
quipm

ent
ordered

hereunder.
The

M
M

C
,

along
w

ith
any

additional
P

rint
C

harges,
covers

C
ustom

er’s
m

onthly
cost

for
the

O
fferings.

The
M

M
C

m
ay

also
include,

but
not

be
lim

ited
to,

lease
buyout

funds
or

m
onthly

equipm
ent

com
ponent

am
ounts

from
previous

contracts,
am

ounts
being

financed
or

refinanced,
analyst

services
and/or

custom
ertraining

services.
O

ne-tim
e

item
s

(“O
ne-Tim

e
Item

s”)
are

billed
separately

from
the

M
M

C
.

b.
P

ricing
for

fixed
E

quipm
ent

price
plans

set
forth

on
a

P
ricing

E
xhibit

w
ill

not
increase

during
the

order-taking
term

indicated
on

said
E

xhibit
and

w
ill

rem
ain

fixed
during

the
initialterm

o
fthe

P
roductordered.

Fixed
pricing

for
other

O
fferings,

as
agreed

to
in

an
O

rder,
w

ill
not

increase
during

the
initialterm

o
fthe

applicable
O

ffering.
E

xceptfor
said

fixed
E

quipm
entprice

plans
or

fixed
pricing

agreed
to

in
an

O
rder,

X
erox

m
ay,

upon
thirty

(30)
days

prior
w

ritten
notice,

adjustprices
in

the
tw

elfth
(12th1)m

onth
o

f the
term

o
fan

individual
O

ffering,
and

no
m

ore
often

than
annually

thereafter
w

ith
each

price
adjustm

ent
not

exceeding
ten

percent
(10%

).
c.

P
ricing

set
forth

in
an

O
rder

for
Services

is
based

upon
shared

inform
ation

believed
to

be
com

plete
and

accurate.
If

such
inform

ation
should

prove
to

be
incom

plete
or

inaccurate
in

any
m

aterialrespect,
or

C
ustom

er
requests

any
changes

or
additions

to
an

O
rder,

the
parties

w
ill

negotiate
in

good
faith

to
m

ake
appropriate

adjustm
ents

to
the

O
rder

(including
pricing).

d.
If

X
erox

provides
or

installs
O

fferings
partially

and/or
early,

X
erox

w
ill

bill
C

ustom
er

on
a

pro-rata
basis,

based
on

a
thirty

(30)
day

billing
m

onth,
and

the
term

s
and

conditions
o

f
this

M
S

A
w

ill
apply.

Services
requested

outside
o

f
C

ustom
er’s

standard
w

orking
hours

w
ill

be
billed

atX
erox’s

then
prevailing

overtim
e

rates.
e.

X
erox

w
ill

be
responsible

for
all

standard
delivery

and
rem

ovalcharges
for

E
quipm

entand
T

hird
P

arty
H

ardw
are.

C
ustom

er
w

ill
be

responsible
for

any
non-standard

delivery
and

rem
ovalcharges.

9.
P

A
Y

M
E

N
T

,
C

R
E

D
IT

A
N

D
T

A
X

E
S

.
a.

P
A

Y
M

E
N

T
.

Invoices
are

payable
upon

receiptand
C

ustom
er

agrees
to

pay
X

erox
allsum

s
due

hereunder
no

laterthirty
(30)

days
after

the
invoice

date.
R

estrictive
covenants

on
instrum

ents
or

docum
ents

subm
itted

for
or

w
ith

paym
ents

w
ill

not
reduce

C
ustom

er’s
obligations.

C
ustom

er
authorizes

X
erox

(or
its

agent)
to

obtain
credit

reports
from

com
m

ercial
credit

reporting
agencies.

b.
T

A
X

E
S

.
C

ustom
er

shall
be

responsible
for

any
and

all
applicable

Taxes,
w

hich
w

ill
be

included
in

X
erox’s

invoice
unless

C
ustom

er
provides

proof
o

f
C

ustom
er’s

tax-exem
pt

status.
“Taxes”

shall
m

ean
any

tax,
assessm

ent,
or

charge
im

posed
or
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collected
by

any
governm

ental
entity

or
any

political
subdivision

thereof,
how

ever
designated

or
levied,

im
posed

on
this

M
S

A
or

any
O

rder
hereunder

orthe
am

ounts
payable

to
X

erox
by

C
ustom

er
for

the
billing

o
fO

fferings
o

f any
kind.

Taxes
include,

but are
not

lim
ited

to,
sales

and
use,

rental,
excise,

gross
receipts

and
occupational

or
privilege

taxes,
plus

any
interest

and/or
penalty

thereon,
but

excluding
any

personal
property

taxes
for

E
quipm

ent
leased

hereunder
and

taxes
on

X
erox’s

net
incom

e.
Ifa

taxing
authority

determ
ines

X
erox

did
notcollect

allapplicable
Taxes,

C
ustom

er
shallrem

ain
liable

to
X

erox
for

such
additionalTaxes.

10.
T

E
R

M
IN

A
T

IO
N

A
N

D
D

E
F

A
U

LT
.

a.
E

quipm
ent,

S
oftw

are
and

/
or

T
hird

P
arty

P
roducts

are
excluded

from
the

definition
o

f“S
ervices”

for
the

purposes
o

fsubsection
b.

o
f

this
Section

titled
“T

E
R

M
IN

A
T

IO
N

A
N

D
D

E
F

A
U

LT
”

and
their

early
term

ination
is

governed
by

the
provisions

in
subsection

c.
b.

E
xcept

as
otherw

ise
set

forth
in

a
S

O
W

,
upon

ninety
(90)

days
prior

w
ritten

notice
to

X
erox,

C
ustom

er
m

ay
term

inate
or

reduce
any

Services
or

S
taffing

&
M

anagem
ent

Services
w

ithout
incurring

E
arly

Term
ination

C
harges

(“E
T

C
s”).

N
otw

ithstanding
the

foregoing
sentence,

ifany
Services

or
S

taffing
&

M
anagem

ent
Services

are
term

inated:
(i)

by
X

erox
due

to
C

ustom
er’s

default;
or

(ii)
by

C
ustom

er,
and

C
ustom

er
acquires

Services
or

S
taffing

and
M

anagem
ent

Services
from

another
supplier

w
ithin

six
(6)

m
onths

o
f

the
term

ination
o

f
such

Services
or

S
taffing

&
M

anagem
ent

Services,
then

C
ustom

er
agrees

to
pay

all
am

ounts
due

X
erox

as
o

fthe
term

ination
date,

together
w

ith
liquidated

dam
ages,

for
loss

o
fbargain

and
not

as
a

penalty
(in

the
form

o
fE

TC
s),

equal
to

the
then

current
M

M
C

for
said

term
inated

or
reduced

Services
or

S
taffing

&
M

anagem
ent

Services
m

ultiplied
by

the
num

ber
o

fm
onths

rem
aining

in
theirterm

,
notto

exceed
six

(6)
m

onths.
c.

P
rior

to
the

expiration
o

f
the

term
o

f
E

quipm
ent,

S
oftw

are
and/or

T
hird

Party
P

roducts
in

and
as

proscribed
by

the
applicable

O
rder,

if:
(i)

C
ustom

er
term

inates
E

quipm
ent,

S
oftw

are
and/or

T
hird

Party
Products,

(ii)
C

ustom
er

requires
that

a
unit

o
f

E
quipm

ent
or

Third
Party

H
ardw

are
be

replaced
(e.g.,

traded-in),
or

(iii)
X

erox
term

inates
E

quipm
ent,

S
oftw

are
and/or

Third
P

arty
P

roducts
due

to
C

ustom
er’s

default,
X

erox,
in

addition
to

its
otherrem

edies
(including

the
cessation

o
fB

asic
S

ervices),
m

ay
require

im
m

ediate
paym

ent,
as

liquidated
dam

ages
for

loss
o

fbargain
and

not
as

a
penalty,

of:
(A

)
all

am
ounts

then
due,

plus
intereston

all
am

ounts
due

from
the

due
date

untilpaid
atthe

rate
o

fone
and

one
halfpercent(1.5%

)
per

m
onth

(notto
exceed

the
m

axim
um

am
ount

perm
itted

by
law

);
(B

)
the

rem
aining

M
M

C
s

in
the

term
o

f
the

E
quipm

ent,
S

oftw
are

and/or
T

hird
Party

P
roducts

less
any

unearned
finance,

m
aintenance,

and
supply

charges;
(C

)
for

E
quipm

ent
and

T
hird

P
arty

H
ardw

are,
a

reasonable
disengagem

ent
fee

calculated
by

X
erox

that
w

ill
not

exceed
fifteen

percent
(15%

)
o

fthe
am

ount
in

(B
)

above
(said

am
ount

is
available

from
X

erox
upon

request);
and,

(D
)

all
applicable

Taxes.
In

addition
to

paying
the

am
ounts

required
in

the
preceding

sentence
if

C
ustom

er
defaults,

C
ustom

er
shall

either
m

ake
the

subject
E

quipm
ent,

S
oftw

are
and/or

T
hird

P
arty

P
roducts

available
for

rem
ovalby

X
erox

w
hen

requested
to

do
so

by
X

erox
and,

atthe
tim

e
o

frem
oval,

such
E

quipm
ent,

S
oftw

are
and/or T

hird
Party

P
roducts

w
ill

be
in

the
sam

e
condition

as
w

hen
delivered,

reasonable
w

ear
and

tear
excepted,

or,
for

E
quipm

ent
or

T
hird

Party
H

ardw
are,

purchase
the

subject
E

quipm
ent

or
T

hird
Party

H
ardw

are
“A

S
IS,

W
H

E
R

E
IS

”
and

W
IT

H
O

U
T

A
N

Y
W

A
R

R
A

N
T

Y
A

S
TO

C
O

N
D

IT
IO

N
O

R
V

A
LU

E
by

paying
X

erox
the

Fair
M

arketV
alue

(“F
M

V
”)

o
fthe

E
quipm

entor
T

hird
Party

H
ardw

are
at

the
conclusion

o
fits

term
and

allapplicable
Taxes.

11.
LA

T
E

C
H

A
R

G
E

S
A

N
D

D
E

F
A

U
LT

.
a.

For
any

paym
ent

not
received

by
X

erox
w

ithin
ten

(10)
days

o
fthe

due
date

as
setforth

herein,
X

erox
m

ay
charge,

and
C

ustom
er

agrees
to

pay,
a

late
charge

equalto
the

higher
o

ffive
percent(5%

)
o

fthe
am

ountdue
or

$25
(not to

exceed
the

m
axim

um
am

ount
perm

itted
by

law
)

as
reasonable

collection
costs.

b.
C

ustom
er

w
ill

be
in

default
under

an
O

rder
ifX

erox
does

notreceive
any

paym
entw

ithin
fifteen

(15)
days

after
the

date
it

is
due

or
if

C
ustom

er
breaches

any
other

obligation
hereunder.

In
the

event
o

fa
defaultby

C
ustom

er
under

an
O

rder,
X

erox,
in

addition
to

its
other

rem
edies,

m
ay

require
paym

ento
fintereston

all
am

ounts
due

under
such

O
rder

from
the

due
date

untilpaid
atthe

rate
o

fone
and

one-halfpercent(1.5%
)

per
m

onth
(notto

exceed
the

m
axim

um
am

ountperm
itted

by
law

).
c.

X
erox’s

decision
to

w
aive

or
forgive

a
particular

default
shallnot

prevent
X

erox
from

declaring
any

other
default.

In
addition,

if
C

ustom
er

defaults
under

this
M

S
A

or
an

O
rder

w
ritten

hereunder,
C

ustom
eragrees

to
pay

all
o

f the
costs

X
erox

incurs
to

enforce
its

rights
againstC

ustom
er,

including
reasonable

attorneys’fees
and

actualcosts.
12.

C
O

N
F

ID
E

N
T

IA
L

IN
F

O
R

M
A

T
IO

N
.

a.
W

hile
X

erox
is

providing
Services

hereunder,
each

party
w

ill
disclose

to
the

other
certain

business
inform

ation
identified

as
confidential

(“C
onfidential

Inform
ation”).

C
ustom

er
C

ontent
shall

be
considered

C
ustom

er’s
C

onfidential
Inform

ation
and

the
term

s
and

conditions
o

fthis
M

S
A

,
and

any
O

rders,
SO

W
s,

attachm
ents,

exhibits
and

am
endm

ents
hereto,

as
w

ell
as

X
erox

Tools,
D

evelopm
ents

and
P

re-E
xisting

W
ork,

shallbe
considered

X
erox’s

C
onfidential

Inform
ation.

A
s

used
herein,

(i)
“D

evelopm
ents”

are
item

s
created

by
X

erox
and

its
em

ployees,
agents,

and/or
licensors,

including,
but

not
lim

ited
to,

com
puter

program
s,

code,
reports,

operations
and

procedures
m

anuals,
form

s,
design

or
other

w
orks

o
fauthorship

or
m

aterials,
in

the
course

o
f perform

ing
S

ervices,
and

(ii)
“P

re-existing
W

ork”
are

those
item

s
used

or
incorporated

into
a

D
eliverable,

including,
but

not
lim

ited
to,

any
com

puter
program

s,
code,

processes,
operations

and
procedures

m
anuals,

routines,
algorithm

s,
or

other
m

aterials,
that

are
developed

or
acquired

by
X

erox
independent

o
f

perform
ing

the
Services

and
m

odifications,
enhancem

ents,
im

provem
ents

and
derivative

w
orks

thereof(D
evelopm

ents
and

P
re-E

xisting
W

ork
are,

collectively,
“X

erox
W

ork”).
“X

erox
T

ools”
m

eans
certain

proprietary
tools

used
by

X
erox

to
provide

Services
and

any
m

odifications,
enhancem

ents,
im

provem
ents

and
derivative

w
orks

thereof.
b.

Each
party

w
ill

m
ake

reasonable
efforts

notto
disclose

the
other

party’s
C

onfidential
Inform

ation
to

any
third

party,
except as

m
ay

be
required

by
law

,
unless

such
C

onfidential
Inform

ation:
(i)

w
as

in
the

public
dom

ain
prior

to,
at the

tim
e

o1~
or

subsequentto
the

date
o

fdisclosure
through

no
fault

o
fthe

non-disclosing
party;

(ii)
w

as
rightfully

in
the

non-disclosing
party’s

possession
or

the
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possession
o

f
any

third
party

free
o

f
any

obligation
o

f
confidentiality;

or
(iii)

w
as

developed
by

the
non-disclosing

party’s
em

ployees
or

agents
independently

o
fand

w
ithout

reference
to

any
o

fthe
other

party’s
C

onfidential
Inform

ation.
C

onfidentiality
obligations

setforth
above

shallterm
inate

one
(1)

year
after

expiration
or

term
ination

o
fthis

M
S

A
or

any
O

rder
under

w
hich

such
C

onfidential
Inform

ation
w

as
disclosed,

w
hichever

occurs
later;

provided
how

ever,
for

X
erox

W
ork

and
X

erox
Tools,

confidentiality
obligations

w
ith

respect
thereto

shallnot
term

inate
unless

(i),
(ii)

or
(iii)

in
the

preceding
sentence

o
fthis

Section
becom

es
applicable

thereto.
The

parties
do

not
intend

for
C

ustom
er

to
disclose

hereunder
confidential

technical
inform

ation,
w

hich
includes,

but
is

not
lim

ited
to,

com
puter

program
s,

source
code,

and
algorithm

s,
and

C
ustom

er
w

ill
only

disclose
the

sam
e

under
provisions

o
fa

separate
agreem

ent.
U

pon
the

expiration
or

term
ination

o
fthis

M
S

A
,

each
party

shallreturn
to

the
other

or,
ifso

requested,
destroy,

all
C

onfidential
Inform

ation
o

fthe
other

in
its

possession
or

control,
except

such
C

onfidential
Inform

ation
as

m
ay

be
reasonably

necessary
to

exercise
rights

thatsurvive
the

term
ination

o
fthis

M
S

A
and

the
O

rders
entered

hereunder.

13.
IN

T
E

L
L

E
C

T
U

A
L

P
R

O
P

E
R

T
Y

.
a.

C
U

S
T

O
M

E
R

C
O

N
T

E
N

T
A

N
D

C
U

S
TO

M
E

R
A

S
S

E
TS

.
C

ustom
er represents

and
w

arrants
that it

ow
ns

the
C

ustom
er

C
ontent

and
C

ustom
er

Assets
or

otherw
ise

has
the

right
to

authorize
X

erox
to

perform
the

Services
hereunder.

C
ustom

er
represents

and
w

arrants
the

C
ustom

er
C

ontent
does

not,
and

shall
not,

contain
any

contentthat
(i)

is
libelous,

defam
atory

or
obscene

and/or
(ii)

infringes
on

or
violates

any
applicable

law
s,

regulations
or

rights
o

fa
third

party,
including

w
ithout

lim
itation,

export
law

s,
or

any
proprietary,

intellectualproperty,
contract,m

oralorprivacy
rightor

any
otherthird

party
right.

b.
X

E
R

O
X

W
O

R
K

.
X

erox,
its

em
ployees,

agents
and/or

licensors
shallat alltim

es
retain

allrights
to

the
X

erox
W

ork
and,

exceptas
expressly

setforth
herein,

no
rights

to
X

erox
W

ork
are

granted
to

C
ustom

er.
c.

O
U

T
P

U
T

O
F

S
E

R
V

IC
E

S
.

O
utput

o
f

Services
is

the
sole

and
exclusive

property
o

f
C

ustom
er

and
X

erox
shall

gain
no

rights
therein,

except
as

m
ay

be
required

for
X

erox
to

perform
Services

pursuant
to

an
O

rder.
X

erox
hereby

assigns,
grants,

conveys,
and

transfers
to

C
ustom

er
all

rights
in

and
to

the
O

utputo
fServices

for
the

applicable
O

rder.
X

erox
reserves

the
right

to
revoke

such
rights

ifC
ustom

er
fails

to
pay

for
such

Services,
or

otherw
ise

defaults
underthis

M
S

A
.

d.
LIM

IT
E

D
U

S
E

G
R

A
N

TS
.

X
erox

grants
C

ustom
er

a
non-exclusive,

perpetual(subjectto
revocation

for
default

under
this

M
S

A
),

fully
paid-up,

w
orldw

ide
right

to
use,

display
and

reproduce
X

erox
W

ork
and

D
ocum

entation
only

as
required

for
use

o
f

the
Services

and
D

eliverables
for

C
ustom

er’s
custom

ary
business

purposes,
and

not
for

resale,
license

and/or
distribution

outside
of

C
ustom

er’s
organization.

C
ustom

er
agrees

notto
decom

pile
orreverse

engineerany
X

erox
W

ork.
e.

T
H

IR
D

P
A

R
T

Y
S

O
FTW

A
R

E
.

Third
Party

S
oftw

are
constituting

a
D

eliverable
and,

if
applicable,

support
therefor,

is
provided

pursuantto
the

term
s

o
fthe

third
party’s

custom
ary

end
user

license
agreem

entand/or
support agreem

ent.
f.

LIM
IT

E
D

S
U

B
LIC

E
N

S
IN

G
G

R
A

N
TS

.
C

ustom
er

m
ay

notsublicense
any

rights
granted

to
it hereunder,butm

ay
authorize

a
third

party
(“C

ustom
er

D
esignee”)

to
use

any
o

fthe
rights

granted
to

C
ustom

er
under

this
M

S
A

,
solely

for
the

benefito
f C

ustom
er

and
C

ustom
er’s

internal
business

purposes.
C

ustom
er

agrees
that

any
C

ustom
er

D
esignee

operating
or

m
aintaining

the
delivered

solution
shall

be
subject

to
w

ritten
confidentiality

obligations
w

ith
respect

to
C

onfidential
Inform

ation
that

shall
be

no
less

restrictive
than

those
setforth

in
this

M
S

A
.

g.
LIM

IT
E

D
LIC

E
N

S
E

TO
A

S
S

E
S

S
M

E
N

TS
.

C
ustom

er
m

ay
duplicate

and
distribute

Assessm
ents

only
for

C
ustom

er’s
internal

business
purposes.

A
ny

recom
m

endations,
assessm

ents
and

processes
described

in
Assessm

ents
m

ay
only

be
im

plem
ented

by
X

erox
for

C
ustom

er
and,

ifim
plem

ented,used
by

C
ustom

er
only

for
C

ustom
er’s

internalbusiness
purposes.

h.
N

O
G

R
A

N
TS

TO
C

U
S

TO
M

E
R

.
C

ustom
er

agrees
that,

except
as

set
forth

expressly
in

this
M

S
A

,
no

other
rights

or
licenses

are
granted

to
C

ustom
er.

Further,
the

rights
granted

to
C

ustom
er

under
subsections

d.
and/or

g.
in

this
Section

shall
im

m
ediately

term
inate

ifC
ustom

er
defaults

hereunderw
ith

respectto
any

o
fits

obligations
related

to
such

grant.
i.

X
E

R
O

X
TO

O
LS

.
C

ustom
er

agrees
thatC

ustom
er

shallhave
no

rights
to

use,access
or

operate
X

erox
Tools.

X
erox

Tools
w

ill
be

installed
and

operated
only

by
X

erox.
C

ustom
er

w
ill

have
access

to
data

and
reports

generated
by

X
erox

Tools
and

stored
in

a
provided

database
to

the
extent

set
forth

in
the

applicable
S

O
W

,
w

hich
shall

be
O

utput
o

f
Services.

A
ll

X
erox

Tools
m

ay
be

rem
oved

atX
erox’s

sole
discretion.

C
ustom

er
acknow

ledges
thatX

erox
does

not
license

X
erox

Tools
separate

and
apart from

the
provision

o
fServices

associated
w

ith
the

use
o

fX
erox

Tools.
14.

IN
D

E
M

N
IF

IC
A

T
IO

N
.

a.
Each

party,
at

its
expense,

if
prom

ptly
notified

by
the

other
and

given
the

right
to

control
the

defense,
w

ill
defend

the
other

(including
its

directors,
officers,

em
ployees

and
agents)

from
,

and
pay

any
settlem

ent
agreed

to
by

the
indem

nifying
party

or
any

ultim
ate

judgm
ent

for,
all

claim
s

by
third

parties
for

personal
injury

(including
death)

or
tangible

property
dam

age
to

the
extent

proxim
ately

caused
by

the
w

illful
m

isconduct
or

negligent
acts

or
om

issions
ofthe

indem
nifying

party,
its

em
ployees

or
agents

in
connection

w
ith

this
M

SA
or

any
O

rder
entered

hereunder.
The

indem
nifying

party
is

not
responsible

for
any

litigation
expenses

or
settlem

ents
ofthe

other
party

unless
the

indem
nifying

party
pre-approves

them
in

w
riting.

b.
Xerox,

at
its

expense,
ifprom

ptly
notified

by
C

ustom
er

and
given

the
right

to
controlthe

defense,
w

ill
defend

C
ustom

er
(including

its
directors,

officers,
em

ployees
and

agents)
from

,
and

pay
any

settlem
ent

agreed
to

by
X

erox
or

any
ultim

ate
judgm

ent
for,

any
claim

not
identified

in
i.

below
that

any
S

ervices
or

D
eliverables

(excluding
Third

Party
P

roducts)
infringe

a
third

party’s
U

.S.
intellectual

property
rights.

Xerox
is

not
responsible

for
any

non-X
erox

litigation
expenses

or
settlem

ents
unless

X
erox

pre
approves

them
in

w
riting.

i.
E

xcluded
from

X
erox’s

obligations
under

b.
above,

and
w

ith
respect

to
w

hièh
C

ustom
er,

at
its

expense,
w

ill
defend

X
erox

(including
its

directors,
officers,

em
ployees

and
agents)

from
,

and
pay

any
settlem

ent
agreed

to
by

C
ustom

er
or

any
ultim

ate
judgm

ent
for,

are
claim

s
arising

from
or

relating
to:

(A)
Services

perform
ed

using
C

ustom
er

A
ssets

and/or
C

ustom
er

C
ontent

forw
hich

C
ustom

erfailed
to

provide
to

X
erox

sufficient
rights;

(B)
S

ervices
perform

ed,
or

D
eliverables

provided,
to

C
ustom

er’s
specification

or
design,

(C)
infringem

ent
resulting

from
or

caused
by

C
ustom

er’s
m

isuse
or

unauthorized
m

odification
of

system
s

or
product;

(D
)

use
of

Services
or

D
eliverables

in
com

bination
w

ith
other

products,
services

or
data

stream
s

not
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provided
by

X
erox

if
such

com
bination

form
s

the
basis

of
such

claim
;

(E)
C

ustom
er’s

failure
to

use
corrections

or
enhancem

ents
to

the
S

ervices
or

D
eliverables

provided
by

Xerox,
or

(F)
C

ustom
er

provision
to

X
erox

of m
aterialfor

duplication
in

violation
ofthe

copyright
of

a
third

party
and

it
is

agreed
and

understood
by

the
parties

that,
under

this
M

SA
or

any
O

rder
entered

hereunder,
X

erox
is

not
undertaking,

and
w

ill
not

undertake,
any

obligation
or

duty
ofany

kind
or

type
to

determ
ine

or
ascertain

w
hether

m
aterial

provided
to

it
for

duplication
m

ay
be

duplicated
w

ithout
violating

a
third

party’s
copyright

therein.
C

ustom
er

is
not

responsible
for

any
non-C

ustom
er

litigation
expenses

or
settlem

ents
unless

C
ustom

er
pre-approves

them
in

w
riting.

ii.
If

the
use

of
the

S
ervices

or
D

eliverables
(excluding

Third
P

arty
P

roducts)
are

enjoined
as

a
result

of
a

claim
under

this

S
ection,

or
in

the
reasonable

opinion
ofX

erox
are

likely
to

be
the

subject
ofsuch

a
claim

,
X

erox
w

ill,
at

its
option

and
its

sole

expense,
exercise

any
or

all
of

follow
ing

rem
edies:

(A)
obtain

for
C

ustom
er

the
right

to
continue

to
use

such
S

ervices
or

D
eliverables;

(B)
m

odify
such

S
ervices

or
D

eliverables
so

they
are

non-infringing
and

in
com

pliance
w

ith
the

applicable
O

rder;

(C
)

replace
such

S
ervices

or
D

eliverables
w

ith
non-infringing

ones
that

com
ply

w
ith

the
applicable

O
rder;

or
(D)

term
inate

such

infringing
S

ervices,
acceptthe

return
ofsuch

infringing
D

eliverables
and

refund
to

C
ustom

er
any

am
ount

paid
forthe

infringing

item
,

less
netbenefits

realized.

15.
L

IM
IT

A
T

IO
N

O
F

L
IA

B
IL

IT
Y

.
X

erox
shall

not
be

liable
to

C
ustom

er,
in

the
aggregate,

for
any

direct
dam

ages
in

excess
o

f the
am

ounts
paid

by
C

ustom
er

to
X

erox
during

the
tw

elve
(12)

m
onths

prior
to

the
claim

pursuant
to

the
O

rder
under

w
hich

the
claim

arose
or

$50,000,
w

hichever
is

greater,
and

neither
party

shallbe
liable

to
the

otherfor
any

special,
indirect,

incidental,
consequential

or
punitive

dam
ages

arising
out

o
for

relating
to

this
M

S
A

or
any

O
rder

entered
hereunder,

w
hether

the
claim

alleges
tortious

conduct
(including

negligence)
or

any
other

legal
theory.

This
lim

itation
o

f
liability

shall
not

be
applicable

to
any

specific
indem

nification
obligations

setforth
in

this
M

S
A

.
16.

A
S

S
IG

N
M

E
N

T
.

a.
IfC

ustom
er

w
ishes

to
assign

any
o

fits
rights

or
obligations

underthis
M

S
A

or
an

O
rder

hereunder,
C

ustom
er

shallprovide
w

ritten
request

to
X

erox,
w

hich
includes

the
nam

e
o

f
the

proposed
C

ustom
er

assignee.
Such

request
w

ill
be

granted
by

X
erox

if:
(i)

C
ustom

er
is

not
in

default
hereunder

or
under

another
agreem

ent
w

ith
X

erox;
(ii)

the
proposed

C
ustom

er
assignee

authorizes
X

erox
(or

its
agent)

to
obtain

creditreports
from

com
m

ercialcreditreporting
agencies;(iii)

the
proposed

C
ustom

er
assignee

m
eets

X
erox’s

then-current
credit

criteria
for

sim
ilar

transactions
as

determ
ined

by
X

erox
in

its
sole

discretion;
and;

(iv)
the

C
ustom

er
and

proposed
C

ustom
er

assignee
execute

a
w

riting,
in

a
form

acceptable
to

X
erox,

confirm
ing

said
assignm

ent.
A

ssignm
ent

by
C

ustom
errequires

the
w

ritten
consento

fX
erox

and
m

ay
notbe

accom
plished

by
operation

o
f law

.
b.

X
erox

m
ay

assign
this

M
S

A
,

or
any

O
rder

hereunder,
in

w
hole

or
in

part,
to

a
parent,

subsidiary
or

affiliate
o

f
X

erox,
or

to
a

person
or

entity
for

the
purposes

o
fsecuritizing

a
poolo

fassets
or

as
part

o
fa

third
party

financial transaction
w

ithoutprior
notice

-
to

or
consent

from
C

ustom
er,

provided,
how

ever,
any

proposed
assignm

ent
to

a
person

or
entity

not
identified

previously
in

this
sentence

shallrequire
C

ustom
er’s

prior
w

ritten
consent.

In
the

event
o

fan
assignm

entperm
itted

by
the

preceding
sentence,

X
erox,

w
ithout

notice
to

C
ustom

er,
m

ay
release

inform
ation

it
has

about
C

ustom
er

related
to

this
M

S
A

.
Each

successive
assignee

o
f

X
erox

shall
have

all
o

fthe
rights

but
none

o
fthe

obligations
o

fX
erox

hereunder.
C

ustom
er

shall
continue

to
look

to
X

erox
for

perform
ance

o
f

X
erox’s

obligations,
including

the
provision

o
f

B
asic

Services,
and

C
ustom

er
hereby

w
aives

and
releases

any
assignees

o
fX

erox
from

any
claim

relating
to,

or
arising

from
,

the
perform

ance
o

fX
erox’s

obligations
hereunder.

C
ustom

er
shall

not
assertany

defense,
counterclaim

or
setoffthat

it
m

ay
have

or
claim

against
X

erox
againstany

assignees
o

fX
erox.

In
the

event
o

fan
assignm

entby
X

erox,
C

ustom
er

shallrem
itpaym

ents
due

in
accordance

w
ith

rem
ittance

instructions
o

fthe
assignee.

17.
N

O
T

IC
E

S
.

a.
E

xcept
as

provided
elsew

here
in

this
M

S
A

,
allnotices

issued
hereunder

m
ust

be
in

w
riting

and
w

ill
be

deem
ed

given
five

(5)
days

after
m

ailing,
or

tw
o

(2)
days

after
sending

by
nationally

recognized
overnight

courier.
Invoices

are
not

considered
notices

under
this

M
S

A
and

are
governed

by
provisions

relating
specifically

thereto.
b.

E
xcept

as
set

forth
in

c.
below

,
notices

shall
be

sent
to

C
ustom

er’s
or

X
erox’s

business
address,

or
to

such
other

address
designated

by
either

party
to

the
other

by
w

ritten
notice

given
pursuantto

this
sentence.

The
term

“business
address”

shallm
ean,

for
C

ustom
er,the

“B
ill

T
o”

address
setforth

in
an

O
rder

and,forX
erox,

the
inquiry

address
setforth

on
the

m
ostrecent

invoice
to

C
ustom

er
for

the
subjectO

rder.
c.

N
otices

advising
a

party
o

fa
default

(other
than

a
default

related
to

paym
ent

under
this

M
S

A
or

an
O

rder,
w

hich
shall

be
sentto

the
applicable

address
in

b.
above),

or
o

fan
obligation

under
an

indem
nification

provision
hereunder

shallbe
sentto

a
party

atthe
party’s

follow
ing

address
or

such
other

address
as

a
party

designates
to

the
other

in
w

riting,
including

any
change

o
faddress:

T
o

C
ustom

er:
To

X
erox:

O
ffice

o
fG

eneralC
ounsel

X
erox

C
orporation

800
Long

R
idge

R
oad

P
.O

.
B

ox
1600

S
tam

ford,C
T

06904
18.

F
O

R
C

E
M

A
JE

U
R

E
.

X
erox

shall
not

be
liable

to
C

ustom
er

during
any

period
in

w
hich

its
perform

ance
is

delayed
or

prevented,
in

w
hole

or
in

part,
by

a
circum

stance
beyond

its
reasonable

control,
w

hich
circum

stances
include,

but
are

not
lim

ited
to,

the
follow

ing:
act

o
fG

od
(e.g.,

flood,
earthquake,

w
ind);

fire;
w

ar;
acto

fa
public

enem
y

or
terrorist;

act o
fsabotage;

strike
or

other
labor

dispute;
riot;

m
isadventure

o
fthe

sea;
inability

to
secure

m
aterials

andJortransportation;
or

a
restriction

im
posed

by
legislation

oran
order

ora
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effect.
b.

X
erox

m
ay

retain
a

hardcopy,
electronic

im
age,

photocopy
or

facsim
ile

o
fthis

M
S

A
and

each
O

rder
hereunder,

w
hich

shall
be

considered
an

original
and

shall
be

adm
issible

in
any

action
to

enforce
said

M
S

A
or

O
rder.

This
M

S
A

m
ay

be
executed

in
any

num
ber

o
f

counterparts,
each

o
fw

hich
shall

be
deem

ed
an

original
and

all
o

fw
hich

together
shall

be
deem

ed
to

be
one

and
the

sam
e

instrum
ent.

In
addition,

both
parties

m
ay

retain
a

reproduction
o

feach
O

rder
hereunder

w
hich

shall
be

adm
issible

in
any

action
to

enforce
said

O
rder,

butonly
the

O
rderheld

by
X

erox
shallbe

considered
an

original.
c.

X
erox

m
ay

accept
this

M
S

A
or

any
O

rder
hereunder

either
by

its
signature

or
by

com
m

encing
perform

ance
(e.g.,

E
quipm

ent
delivery,

initiating
Basic

Services,
com

m
encem

ent
o

fServices,etc.).
d.

The
follow

ing
four

sentences
control

over
every

other
part

o
fthis

M
S

A
and

any
O

rder
entered

into
hereunder

and
over

all
other

docum
ents

now
or

later
pertaining

to
this

M
S

A
or

such
O

rder.
C

ustom
er

and
X

erox
both

intend
to

com
ply

w
ith

applicable
law

s.
In

no
event

w
ill

X
erox

charge
or

collect
any

am
ounts

in
excess

o
f those

allow
ed

by
applicable

law
.

A
ny

part
o

fthis
M

S
A

or
any

O
rder

that
w

ould,
but

for
this

Section,
be

read
under

any
circum

stances
to

allow
for

a
charge

higher
than

that
allow

ed
under

any
applicable

legal
lim

it,
is

lim
ited

and
m

odified
by

this
Section

to
lim

it
the

am
ounts

chargeable
under

this
M

S
A

or
any

O
rder

to
the

m
axim

um
am

ount
allow

ed
under

the
legal

lim
it.

If
in

any
circum

stances,
any

am
ount

in
excess

o
fthat

allow
ed

by
law

is
charged

or
received,

any
such

charge
w

ill
be

deem
ed

lim
ited

by
the

am
ountlegally

allow
ed

and
any

am
ountreceived

by
X

erox
in

excess
o

f
thatlegally

allow
ed

w
ill

be
applied

to
the

paym
ento

fam
ounts

ow
ed

hereunder
or

any
O

rder
hereunder,or

refunded
to

C
ustom

er.

F
O

R
A

N
Y

E
Q

U
IP

M
E

N
T

A
N

D
/O

R
S

O
F

T
W

A
R

E
O

R
D

E
R

E
D

B
Y

C
U

S
T

O
M

E
R

,
O

R
S

U
P

P
LIE

D
A

S
P

A
R

T
O

F
A

N
Y

S
E

R
V

IC
E

S
H

E
R

E
U

N
D

E
R

,
S

E
C

T
IO

N
S

21.
T

H
R

O
U

G
H

30.
S

H
A

L
L

A
P

P
LY

IN
A

D
D

IT
IO

N
T

O
S

E
C

T
IO

N
S

1
T

H
R

O
U

G
H

20.
products

not
serviced

by
X

erox,
as

w
ell

as
any

non-X
erox

alterations,
relocation,

service,supplies,
or

consum
ables).

c.
IN

S
T

A
LLA

T
IO

N
S

ITE
&

M
E

T
E

R
R

E
A

D
IN

G
S

.
The

E
quipm

ent
installation

site
m

ust
conform

to
X

erox’s
published

requirem
ents

throughout
the

term
o

fan
O

rder,
If

applicable,
C

ustom
er

agrees
to

provide
m

eter
readings

in
the

m
anner

prescribed
by

X
erox.

If
C

ustom
er

does
not

provide
X

erox
w

ith
m

eter
readings

as
required,

X
erox

m
ay

estim
ate

them
and

bill
C

ustom
er

accordingly.

d.
E

Q
U

IP
M

E
N

T
R

E
P

LA
C

E
M

E
N

T
.

If X
erox

is
unable

to
m

aintain
the

E
quipm

ent
as

described
above,

X
erox

w
ill,

as
C

ustom
er’s

exclusive
rem

edy
for

X
erox’s

failure
to

provide
B

asic
S

ervices,
replace

the
E

quipm
ent

w
ith

an
identical

productor,
at X

erox’s
option,

another
product

o
f equal

orgreater
capabilities.

If
the

replacem
ent

product
is

provided
pursuant

to
this

S
ection,

there
shall

be
no

additional
charge

for
B

asic
S

ervices
during

the
initial

term
o

f
the

applicable
O

rder
and

the
replacem

ent
product

shall
be

subject
to

the
term

s
and

conditions
o

f
the

M
S

A
.

The
end

o
f

service
(“E

O
S

”)
date

for
a

particular
m

odel
o

f
EO

S
E

quipm
ent

is
the

date
after

w
hich

X
erox

has
no

obligation
to

m
aintain

such
m

odel
o

f
EO

S
E

quipm
ent.

N
otw

ithstanding
anything

to
the

contrary
herein,

X
erox

shall
have

no
obligation

to
replace

such
EO

S
E

quipm
ent.

A
n

EO
S

D
ate

E
quipm

ent
List

is
available

upon
request.

e.
C

A
R

TR
ID

G
E

P
R

O
D

U
C

TS
.

If
X

erox
is

providing
B

asic
S

ervices
for

E
quipm

ent
utilizing

cartridges
designated

by
X

erox
as

custom
er

replaceable
units,

including
copy/print

cartridges
and

xerographic
m

odules
or

fuser
m

odules
(“C

artridges”),
C

ustom
er

agrees
to

use
only

unm
odified

C
artridges

purchased
directly

from
X

erox
or

its
authorized

resellers
in

the
U

nited
States

and
the

failure
to

use
such

C
artridges

shall
void

any
w

arranty
applicable

to
such

E
quipm

ent.

f.
P

C
/W

O
R

K
S

TA
TIO

N
R

E
Q

U
IR

E
M

E
N

T
S

.
In

order
to

receive
B

asic
Services

and/or
Softw

are
S

upport
for

E
quipm

ent
requiring

connection
to

a
PC

or
w

orkstation,
C

ustom
er

m
ust

utilize
a

PC
or

w
orkstation

that
either

(i)
has

been
provided

by
X

erox
or

(ii)
m

eets
X

erox’s
published

specifications.

24.
C

O
N

S
U

M
A

B
LE

S
U

P
P

LIE
S

IN
C

LU
D

E
D

(IN
M

O
N

T
H

L
Y

M
IN

IM
U

M
P

R
IN

T
C

H
A

R
G

E
S

).
For

E
quipm

ent
O

rders
that

include
consum

able
supplies

in

Page
7

o
f18

rule
or

regulation
o

fa
governm

ental
entity.

In
such

event,
X

erox
shall

undertake
reasonable

action
to

notify
C

ustom
er

o
f

sam
e.

If
any

circum
stance

subjectto
this

Section
results

in
any

unit
o

fE
quipm

entto
be

non-functioning
for

thirty
(30)

business
days,

C
ustom

er
m

ay
term

inate
the

non-functioning
unit

o
f

E
quipm

ent
and

other
than

paym
ent

o
f

am
ounts

due
and

ow
ing

through
the

date
such

E
quipm

ent
is

returned
to

X
erox,

C
ustom

er
shallhave

no
further

financial obligations
for

said
term

inated
E

quipm
ent.

19.
R

E
P

R
E

S
E

N
T

A
T

IO
N

S
,

W
A

R
R

A
N

T
IE

S
A

N
D

C
O

V
E

N
A

N
T

S
.

Each
party

represents
that,

as
o

fthe
date

o
fthis

M
S

A
,.

it
has

the
law

ful
pow

er
and

authority
to

enter
into

this
M

S
A

,
the

individuals
signing

this
M

S
A

or
an

O
rder

are
duly

authorized
to

do
so

on
its

behalfand,
by

entering
into

this
M

S
A

,
it

w
ill

not
violate

any
law

or
other

agreem
entto

w
hich

it
is

a
party.

In
addition,

C
ustom

er
is

not
aw

are
o

f anything
thatw

illhave
a

m
aterialnegative

effecton
its

ability
to

satisfy
C

ustom
er’s

paym
ent obligations

under
this

M
S

A
and

allfinancial
inform

ation
C

ustom
er

has
provided,

or
w

ill
provide,

to
X

erox
is

true
and

accurate
and

provides
a

good
representation

o
fC

ustom
er’s

financial
condition.

Each
party

agrees
it

w
ill

prom
ptly

notify
the

other
party

in
w

riting
o

fa
change

in
ow

nership,
if

it
relocates

its
principalplace

o
fbusiness

or
changes

the
nam

e
o

fits
business.

20.
M

IS
C

E
LLA

N
E

O
U

S
.

a.
This

M
S

A
and

any
O

rder
hereunder

shall
be

construed
under

the
law

s
o

fthe
State

o
f

Illinois
(w

ithout
regard

to
conflict-of-law

principles).
C

ustom
er

and
X

erox
agree

to
the

jurisdiction
and

venue
o

f the
federal

and
state

courts
in

C
ham

paign
C

ounty,
Illinois.

In
any

action
to

enforce
this

M
S

A
or

any
O

rder
hereunder,

the
parties

agree
to

w
aive

their
rightto

a
jury

trial.
Ifa

court
finds

any
term

o
f

this
M

S
A

or
an

O
rder

hereunder
to

be
unenforceable,

the
rem

aining
term

s
o

f
this

M
S

A
or

such
O

rder
shall

rem
ain

in

21.
V

O
L

U
M

E
R

E
V

IE
W

.
A

t
C

ustom
er’s

request,
the

parties
m

ay
m

eet
annually

to
review

the
volum

e
o

fprints
for

E
quipm

ent
for

the
previous

tw
elve

(12)
m

onths
under

one
or

m
ore

O
rders

based
on

reporting
provided

by
X

erox.
Based

on
said

review
,

the
parties

m
ay

m
utually

agree
to

revise
the

P
rints

Included
in

M
inim

um
and

the
associated

M
M

C
in

said
O

rder(s).
22.

T
O

T
A

L
S

A
T

IS
F

A
C

T
IO

N
G

U
A

R
A

N
T

E
E

.
If

C
ustom

er
is

not
totally

satisfied
w

ith
any

E
quipm

ent
delivered

under
this

A
greem

ent,
X

erox
w

ill,
at

C
ustom

er’s
request,

replace
it

w
ithout

charge
w

ith
an

identical
m

odel
or,

at
the

option
o

f
X

erox,
w

ith
a

m
achine

w
ith

com
parable

features
and

capabilities.
This

guarantee
w

ill
be

effective
during

the
initial

term
(up

to
a

period
o

f
sixty

(60)
m

onths)
o

f
the

E
quipm

ent
specified

on
an

O
rder

and
applies

only
to

E
quipm

ent
w

hich
has

been
continuously

m
aintained

by
X

erox
or

its
authorized

representatives
under

a
X

erox
express

w
arranty

or
X

erox
M

aintenance
plan

(i.e.,
contract

for
B

asic
S

ervices),
and

is
not

applicable
to

E
quipm

ent
dam

aged
or

destroyed
due

to
an

act
o

fG
od.

23.
B

A
S

IC
S

E
R

V
IC

E
S

.
U

nless
otherw

ise
stated,

X
erox

(or
a

designated
servicer)

w
ill

provide
the

follow
ing

B
asic

Services,
w

hich
m

ay
also

be
referred

to
as

“B
reak/F

ix
S

ervices”,
under

an
O

rder
for

E
quipm

ent
(unless

C
ustom

er
is

acquiring
E

quipm
ent

for
w

hich
X

erox
does

not
offer

Basic
Services;

such
E

quipm
ent

to
be

designated
as

“N
o

S
vc.”)

a.
R

E
P

A
IR

S
&

P
A

R
TS

.
X

erox
w

ill
m

ake
repairs

and
adjustm

ents
necessary

to
keep

E
quipm

ent
in

good
w

orking
order

(including
such

repairs
or

adjustm
ents

required
during

initial
installation).

Parts
required

for
repair

m
ay

be
new

,
reprocessed,or

recovered.
b.

H
O

U
R

S
&

E
X

C
LU

S
IO

N
S

.
U

nless
otherw

ise
stated,

B
asic

Services
w

ill
be

provided
during

X
erox’s

standard
w

orking
hours

(excluding
X

erox-recognized
holidays)

in
areas

w
ithin

the
U

nited
States,

its
territories,

and
possessions

open
for

repair
service

for
the

E
quipm

ent
at

issue.
C

ustom
er

agrees
to

give
X

erox
reasonable

access
to

the
E

quipm
ent.

Basic
Services

shall
cover

repairs
and

adjustm
ents

required
as

a
result

o
fnorm

al
w

ear
and

tear
or

defects
in

m
aterials

or
w

orkm
anship

(and
shall

exclude
repairs

or
adjustm

ents
X

erox
determ

ines
to

relate
to

or
be

affected
by

the
use

o
f

options,
accessories,

or
other

connected

Form
52557

(A
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the
P

rint
charges,

X
erox

(or
a

designated
servicer)

w
ill

provide
C

ustom
er

w
ith

black
toner

(excluding
highlight

color
toner),

black
developer,

copy
C

artridges,
and,

if
applicable,

fuser
agent

(“C
onsum

able
S

upplies”)
throughoutthe

term
o

fthe
E

quipm
ent

O
rder.

For
full-color

E
quipm

ent
O

rders
that

include
C

onsum
able

S
upplies,

C
onsum

able
S

upplies
shall

also
include,

as
applicable,

color
toner

and
developer.

C
ustom

er
agrees

that
the

C
onsum

able
S

upplies
are

X
erox’s

property
until

used
by

C
ustom

er,
that

C
ustom

er
w

ill
use

them
only

w
ith

the
E

quipm
ent

under
the

applicable
O

rder,
that

C
ustom

er
w

ill
return

all
C

artridges
to

X
erox

for
rem

anufacturing
once

they
have

been
run

to
their

cease-function
point

and
that

C
ustom

er
w

ill
either

return
any

unused
C

onsum
able

S
upplies

to
X

erox,
at

X
erox’s

expense
w

hen
using

X
erox-supplied

shipping
labels,

at
the

end
o

f
the

term
o

f
the

applicable
E

quipm
ent

O
rder

or
destroy

them
in

a
m

anner
perm

itted
by

applicable
law

.
S

hould
C

ustom
er’s

use
o

f
C

onsum
able

S
upplies

exceed
X

erox’s
published

C
onsum

able
S

upplies
yields

for
these

item
s

by
m

ore
than

ten
percent

(10%
),

C
ustom

er
agrees

that
X

erox
shall

have
the

right
to

charge
C

ustom
er

for
any

such
excess

usage.
W

hen
requested

by
X

erox,
C

ustom
er

shall
provide

an
inventory

o
f

C
onsum

able
S

upplies
in

its
possession

and
m

eter
readings.

25.
C

A
R

T
R

ID
G

E
S

.
C

artridges
packed

w
ith

E
quipm

ent
and

replacem
ent

C
artridges

m
ay

be
new

,
rem

anufactured
or

reprocessed.
R

em
anufactured

and
reprocessed

C
artridges

m
eet

X
erox’s

new
C

artridge
perform

ance
standards

and
contain

new
and/or

reprocessed
com

ponents.
To

enhance
print

quality,
the

C
artridge(s)

for
m

any
m

odels
o

f
E

quipm
ent

have
been

designed
to

cease
functioning

at
a

predeterm
ined

point.
In

addition,
m

any
E

quipm
ent

m
odels

are
designed

to
function

only
w

ith
C

artridges
that

are
new

ly
m

anufactured
original

X
erox

C
artridges

or
w

ith
C

artridges
intended

for
use

in
the

U
.S.

E
quipm

ent
configuration

that
perm

its
use

o
f

non-new
ly

m
anufactured

original
X

erox
C

artridges
m

ay
be

available
from

X
erox

atan
additionalcharge.

C
artridges

sold
as

E
nvironm

ental
P

artnership
(“E

P
”)

C
artridges

rem
ain

the
property

o
f

X
erox.

C
ustom

er
agrees

that
it

shall
return

all
EP

C
artridges

and
m

ay
return

other
C

artridges
to

X
erox,

at
X

erox’s
expense

w
hen

using
X

erox-supplied
shipping

labels,
for

rem
anufacturing

once
such

C
artridges

cease
functioning.

26.
E

Q
U

IP
M

E
N

T
S

T
A

T
U

S
.

U
nless

C
ustom

er
is

acquiring
P

reviously
Installed

E
quipm

ent,
E

quipm
ent

w
ill

be
either:

(a)
“N

ew
ly

M
anufactured”,

w
hich

m
ay

contain
som

e
recycled

com
ponents

that
are

reconditioned;
(b)

“Factory
Produced

N
ew

M
odel”,

w
hich

is
m

anufactured
and

new
ly

serialized
ata

X
erox

factory,
adds

functions
and

features
to

a
product

previously
disassem

bled
to

a
X

erox
predeterm

ined
standard,

and
contains

both
new

com
ponents

and
recycled

com
ponents

that
are

reconditioned;
or,

(c)
“R

em
anufactured”,

w
hich

has
been

factory
produced

follow
ing

disassem
bly

to
a

X
erox

predeterm
ined

standard
and

contains
both

new
com

ponents
and

recycled
com

ponents
that

are
reconditioned.

X
erox

m
akes

no
representations

to
the

status
o

fT
hird

Party
H

ardw
are.

27.
E

A
R

L
Y

T
E

R
M

IN
A

T
IO

N
.

a.
If

E
quipm

ent
has

been
replaced

by
X

erox
under

the
“E

quipm
ent

R
eplacem

ent”
provision

o
fthe

S
ection

titled
“B

A
S

IC
S

E
R

V
IC

E
S

”
herein

and
X

erox
is

unable
to

m
aintain

the
replacem

ent
E

quipm
ent,

then
C

ustom
er

m
ay

term
inate

said
unit

o
fE

quipm
ent

and
other

than
paym

ent
o

fthe
am

ounts
due

and
ow

ing
through

the
date

the
term

inated
E

quipm
ent

is
returned

to
X

erox,
C

ustom
er

shall
have

no
further

financial
obligations

for
said

term
inated

E
quipm

ent.
b.

If
a

significant
business

dow
nturn

causes
the

C
ustom

er
to

close
its

business
and

liquidate
its

assets
due

to
C

ustom
er’s

bankruptcy
or

an
assignm

ent
o

f
its

business
to

creditors
is

m
ade,

C
ustom

er
m

ay
term

inate
one

or
m

ore
units

o
f

E
quipm

ent
and,

other
than

paym
ent

o
fthe

am
ounts

due
and

ow
ing

through
the

date
the

term
inated

E
quipm

ent
is

returned
to

X
erox,

C
ustom

er
shall

have
no

further
financial

obligations
for

said
term

inated
E

quipm
ent

if
it

is
returned

to
X

erox
in

the
sam

e
condition

as
w

hen
delivered,

reasonable
w

ear
and

tear
excepted.

28.
S

O
F

T
W

A
R

E
T

E
R

M
S

:
a.

S
O

FTW
A

R
E

LIC
E

N
S

E
.

The
follow

ing
term

s
apply

to
copyrighted

S
oftw

are
and

the
accom

panying
docum

entation,
including,

but
not

lim
ited

to,
operating

system
S

oftw
are,

provided
w

ith
or

w
ithin

the
E

quipm
ent

acquired
hereunder

(“B
ase

S
oftw

are”)
as

w
ell

as
S

oftw
are

specifically
set

out
as

“A
pplication

S
oftw

are”
on

an
O

rder.
This

license
does

not
apply

to
any

D
iagnostic

S
oftw

are,
any

softw
are/docum

entation
accom

panied
by

a
clickw

rap
or

shrinkw
rap

license
agreem

ent
or

otherw
ise

m
ade

subject
to

a
separate

license
agreem

ent
including,

but
notlim

ited
to

any
operating

system
softw

are
for

T
hird

Party
H

ardw
are.

i.
X

erox
grants

C
ustom

er
a

non-exclusive,
non-transferable

license
to

use
the

Base
S

oftw
are

w
ithin

the
U

nited
States,

its
territories,

and
possessions

(the
‘U

nited
S

tates”)
only

on
or

w
ith

the
E

quipm
ent

w
ith

w
hich

(or
w

ithin
w

hich)
it

w
as

delivered.
For

A
pplication

S
oftw

are,
X

erox
grants

C
ustom

er
a

non-
exclusive,

non-transferable
license

to
use

this
softw

are
w

ithin
the

U
nited

States
on

any
single

unit
o

f
E

quipm
ent

for
as

long
as

C
ustom

er
is

current
in

the
paym

ent
o

f
any

indicated
softw

are
license

fees
(including

any
A

nnual
R

enew
al

Fees).
C

ustom
er

has
no

other
rights

to
the

Base
or

A
pplication

S
oftw

are
and,

in
particular,

m
ay

not:
(1)

distribute,
copy,

m
odify,

create
derivatives

of,
decom

pile,
or

reverse
engineer

this
softw

are;
(2)

activate
any

softw
are

delivered
w

ith
or

w
ithin

the
E

quipm
ent

in
an

unactivated
state;

or,
(3)

allow
others

to
engage

in
sam

e.
T

itle
to

the
Base

and
A

pplication
S

oftw
are

and
all

copyrights
and

other
intellectual

property
rights

in
it

shall
at

all
tim

es
reside

solely
w

ith
X

erox
andJor

its
licensors

(w
ho

shall
be

considered
third-party

beneficiaries
o

f
the

M
S

A
’s

softw
are

and
lim

itation
o

f
liability

provisions).
Base

and
A

pplication
S

oftw
are

m
ay

contain,
or

be
m

odified
to

contain,
com

puter
code

capable
o

f autom
atically

disabling
proper

operation
or

functioning
o

f
the

E
quipm

ent.
Such

disabling
code

m
ay

be
activated

if:
(a)

X
erox

is
denied

reasonable
access

to
the

Base
or

A
pplióation

S
oftw

are
to

periodically
resetsuch

code;
(b)

C
ustom

er
has

defaulted
under

an
O

rder;
or,

(c)
such

license
is

term
inated

or
expires.

ii.
X

erox
m

ay
term

inate
C

ustom
er’s

license
for

any
Base

S
oftw

are
(I)

im
m

ediately
if

C
ustom

er
no

longer
uses

or
possesses

the
E

quipm
ent,

or
(2)

upon
the

term
ination

o
f

any
O

rder
or

separate
agreem

ent
under

w
hich

C
ustom

er
has

acquired
the

E
quipm

ent
iii.

If
C

ustom
er

transfers
possession

o
f

the
E

quipm
ent

after
C

ustom
er

obtains
title

to
it,

X
erox

w
ill

offer
the

transferee
a

license
to

use
the

Base
S

oftw
are

w
ithin

the
U

nited
States

on
or

w
ith

it,
subject

to
X

erox’s
then-

applicable
term

s
and

license
fees,

if
any,

and
provided

the
transfer

is
not

in
violation

o
fX

erox’s
rights.

iv.X
erox

w
arrants

that
the

Base
and

A
pplication

S
oftw

are
w

ill
perform

in
m

aterial
conform

ity
w

ith
its

user
docum

entation
for

ninety
(90)

days
from

the
date

it
is

delivered
or,

for
softw

are
installed

by
X

erox,
the

date
o

f
softw

are
installation.

N
either

X
erox

nor
its

licensors
w

arrant
that

the
Base

or
A

pplication
S

oftw
are

w
ill

be
free

from
errors

or
that

its
operation

w
ill

be
uninterrupted

b.
D

uring
the

period
that

X
erox

(or
a

designated
servicer)

provides
B

asic
Services

for
the

E
quipm

ent
but

in
no

event
longer

than
five

(5)
years

after
X

erox
stops

taking
orders

from
custom

ers
for

their
acquisition

o
f

the
subject

m
odel

o
f

E
quipm

ent,
X

erox
(or

a
designated

servicer)
w

ill
also

provide
softw

are
support

for
the

Base
S

oftw
are

under
the

follow
ing

term
s.

For
A

pplication
S

oftw
are

licensed
pursuant

to
the

M
S

A
,

X
erox

w
ill

provide
softw

are
support

under
the

follow
ing

term
s

provided
C

ustom
er

is
current

in
the

paym
ent

o
f

all
Initial

License
and

A
nnual

R
enew

al
Fees

(or,
for

program
s

not
requiring

A
nnual

R
enew

al
Fees,

the
paym

ent
o

fthe
Initial

License
Fee

and
the

annual
“S

upport
O

nly”
Fees):

i.
X

erox
w

ill
assure

that
Base

and
A

pplication
S

oftw
are

perform
s

in
m

aterial
conform

ity
w

ith
its

user
docum

entation
and

w
ill

m
aintain

a
toll-free

hotline
during

standard
business

hours
to

answ
er

related
questions.

ii.
X

erox
m

ay
m

ake
available

new
releases

o
fthe

Base
or

A
pplication

S
oftw

are
that

prim
arily

incorporate
coding

error
fixes

and
are

designated
as

“M
aintenance

R
eleases”.

M
aintenance

R
eleases

are
provided

at
no

charge
and

m
ust

be
im

plem
ented

w
ithin

six
(6)

m
onths

after
being

m
ade

available
to

C
ustom

er.
Each

new
M

aintenance
R

elease
shall

be
considered

Base
or

A
pplication

S
oftw

are
governed

by
these

S
oftw

are
Term

s.
N

ew
releases

o
f

the
Base

or
A

pplication
S

oftw
are

that
are

not
M

aintenance
R

eleases,
if

any,
m

ay
be

subject
to

additional
license

fees
at

X
erox’s

then-current
pricing

and
shall

be
considered

Base
or

A
pplication

S
oftw

are
governed

by
these

S
oftw

are
Term

s
(unless

otherw
ise

noted).
X

erox
w

ill
not

be
in

breach
o

f
its

softw
are

support
obligations

hereunder
if,

in
order

to
im

plem
ent,

in
w

hole
or

in
part,

a
new

release
o

f
Base

or
A

pplication
S

oftw
are

provided
or

m
ade

available
by

X
erox,

C
ustom

er
m

ust
procure,

at
its

expense,
additional

hardw
are

and/or
softw

are
from

X
erox

or
any

other
entity.

C
ustom

er
agrees

to
return

or
destroy

all
prior

releases.
iii.

X
erox

w
ill

use
reasonable

efforts,
either

directly
and/or

w
ith

its
vendors,

to
resolve

coding
errors

or
provide

w
orkarounds

or
patches,

provided
C

ustom
er

reports
problem

s
in

the
m

anner
specified

by
X

erox.
iv.X

erox
shall

not
be

obligated
(1)

to
support

any
Base

or
A

pplication
S

oftw
are

that
is

tw
o

or
m

ore
releases

older
than

X
erox’s

m
ost

current
release

or
(2)

to
rem

edy
coding

errors
ifC

ustom
er

has
m

odified
said

S
oftw

are.
v.

For
A

pplication
S

oftw
are,

X
erox

m
ay

annually
increase

the
A

nnual
R

enew
al

and
S

upport-O
nly

Fees,
each

such
increase

not
to

exceed
10%

.
For

State
and

Local
G

overnm
ent

C
ustom

ers,
this

adjustm
ent

shall
take

place
at

the
com

m
encem

ento
feach

o
f C

ustom
er’s

annual
contract cycles.

c.
D

IA
G

N
O

S
T

IC
S

O
FTW

A
R

E
.

S
oftw

are
used

to
m

aintain
the

E
quipm

ent
and/or

diagnose
its

failures
or

substandard
perform

ance
(collectively

“D
iagnostic

S
oftw

are”)
is

em
bedded

in,
resides

on,
or

m
ay

be
loaded

onto
the

E
quipm

ent.
The

D
iagnostic

S
oftw

are
and

m
ethod

o
fentry

or
access

to
it

constitute
valuable

trade
secrets

o
fX

erox.
T

itle
to

the
D

iagnostic
S

oftw
are

shall
atall tim

es
rem

ain
solely

w
ith

X
erox

and/or
X

erox’s
licensors.

C
ustom

er
agrees

that
(I)

C
ustom

er’s
acquisition

o
fthe

E
quipm

ent
does

not
grant

C
ustom

er
a

license
or

right
to

use
the

D
iagnostic

S
oftw

are
in

any
m

anner,
and

(2)
that

unless
separately

licensed
by

X
erox

to
do

so,
C

ustom
er

w
ill

not
use,

reproduce,
distribute,

or
disclose

the
D

iagnostic
S

oftw
are

for
any

purpose
(or

allow
third

parties
to

do
so).

C
ustom

er
agrees

at
all

tim
es

(including
subsequent

to
the
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expiration
o

fthe
M

S
A

or
an

O
rder

hereunder)
to

allow
X

erox
to

access,m
onitor,

and
otherw

ise
take

steps
to

prevent
unauthorized

use
or

reproduction
o

f
the

D
iagnostic

S
oftw

are.
d.

T
H

IR
D

P
A

R
T

Y
S

O
FTW

A
R

E
.

T
hird

P
arty

S
oftw

are
is

subject
to

license
and

supportterm
s

provided
by

the
vendor

therefor.

29.
TR

A
D

E
-IN

E
Q

U
IP

M
E

N
T.

If
C

ustom
er

is
providing

trade-in
equipm

ent
(“T

rade-In
E

quipm
ent”)

to
X

erox
under

an
O

rder,
C

ustom
er

w
arrants

that
C

ustom
er

has
the

right
to

transfer
title

to
the

Trade-In
E

quipm
ent

and
that

it
has

been
installed

and
perform

ing
its

intended
function.

T
itle

and
risk

of
loss

to
the

Trade-In
E

quipm
ent

shall
pass

to
X

erox
w

hen
X

erox
rem

oves
it

from
C

ustom
er’s

prem
ises.

C
ustom

er
w

arrants
that

the
Trade-In

E
quipm

ent
is

in
good

w
orking

order,
has

not
been

m
odified

from
its

original
configuration

(other
than

by
X

erox),
and

has
a

U
L

label
attached.

C
ustom

er
agrees

to
m

aintain
the

Trade-In
E

quipm
ent

at
its

present
site

and
in

substantially
its

present
condition

until
rem

oved
by

X
erox.

C
ustom

er
agrees

to
pay

all
accrued

charges
for

the
Trade-In

E
quipm

ent
(up

to
and

including
paym

ent
of

the
final

principal
paym

ent
num

ber)
and

to
pay

all
m

aintenance,
adm

inistrative,
supply

and
finance

charges
for

this
equipm

entthrough
the

date
title

passes
to

X
erox.

30.W
A

R
R

A
N

T
Y

D
IS

C
L

A
IM

E
R

&
W

A
IV

E
R

S
.

a.
E

X
C

E
P

T
A

S
E

X
P

R
E

S
S

LY
P

R
O

V
ID

E
D

H
E

R
E

IN
A

N
D

A
S

P
E

R
M

ITTE
D

B
Y

A
P

P
LIC

A
B

LE
LA

W
,

C
U

S
T

O
M

E
R

W
A

IV
E

S
A

LL
R

IG
H

TS
A

N
D

R
E

M
E

D
IE

S
C

O
N

FE
R

R
E

D
U

P
O

N
A

LE
S

S
E

E
B

Y
A

R
T

IC
LE

2A
O

F
TH

E
U

N
IF

O
R

M
C

O
M

M
E

R
C

IA
L

C
O

D
E

.
b.

FO
R

E
Q

U
IP

M
E

N
T

,
S

O
FTW

A
R

E
,

X
E

R
O

X
-B

R
A

N
D

S
U

P
P

LIE
S

A
N

D
B

A
S

IC
S

E
R

V
IC

E
S

,
X

E
R

O
X

D
IS

C
LA

IM
S

,
A

N
D

C
U

S
TO

M
E

R
W

A
IV

E
S

,
IM

P
LIE

D
W

A
R

R
A

N
T

IE
S

O
F

N
O

N
-IN

F
R

IN
G

E
M

E
N

T
,

FITN
E

S
S

FO
R

A
P

A
R

T
IC

U
LA

R
P

U
R

P
O

S
E

A
N

D
M

E
R

C
H

A
N

T
A

B
ILIT

Y
.
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This
M

S
A

,
its

attachm
ents

and
any

O
rder

hereunder
constitute

the
entire

agreem
ent

betw
een

the
parties

as
to

its
subject

m
atter

and
supersede

allprior
and

contem
poraneous

oral
and

w
ritten

agreem
ents

as
they

pertain
to

such
subjectm

atter.
A

ll
changes

to
this

M
S

A
or

an
O

rder
m

ustbe
m

ade
in

a
w

riting
signed

by
both

parties.
The

parties
agree

that
in

the
evento

fany
conflict betw

een
the

term
s

and
conditions

in
this

M
S

A
and

any
O

rder,
the

term
s

and
conditions

o
fthis

M
S

A
shall

prevail
except

w
here

expressly
stated

otherw
ise

herein.

E
N

TE
R

C
U

S
j’M

ER
A

M
7

f
~

_
_

_
_

_
_

_
_

_
_

Signature

C
.

P
iu

s
W

e
ib

e
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N
am

e
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C
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a
m

p
a

ig
n

C
o

u
n

ty
B

o
a

rd
C

h
a

ir
Title1776

E
.

W
a

sh
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g
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n
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n
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IL
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0
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7
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7
/2

0
0

7
D

ate

X
E

R
O

X
C

O
R

P
O

R
A

T
IO

N

Cj~Q
~c.

k
L

,~
A

A
L

~
J
L

S
ignaturePA-~C

c.
~

N
am

e

S4vc~-ec~t
~

(u~~4+A-c(-
Title

1J’r-~u
<~fr

‘~
4_o

g1
frtct~

9g
4

ô
~

iv
t~O

.
A

ddress
I

h9
v~-~

~
S

~
3

~
h

to
i

D
ate

Page
1

o
f

I



XEROX®
S

ta
te

m
e

n
t

o
f

W
o

rk
A

d
d

e
n

d
u

m

A
greem

ent#
703621

S
ervices

D
efined

A
s

O
f:

08/01/2007

S
ervice(s)

P
rovided:

O
ffice

S
ervices

-FullC
are:

LevelI

S
ervice

S
ervice

C
om

ponent
W

o
rk

P
rocess

D
escriptions

S
ervice

C
onfiguration

P
aram

eters
M

a
rke

t
C

ode’
O

ffice
S

ervices
fo

r
X

erox
Technology

O
S

F-075

O
ffice

S
ervices

for
X

erox
Technology

com
bines

H
elp

D
esk

Services
w

ith
P

roactive
D

evice
M

anagem
entand

a
D

ocuC
are-trained

X
erox

A
ccount A

ssociate
to

deliver
im

proved
equipm

ent uptim
e,

custom
er convenience

and
end-usersupportfor

use
and

m
anagem

ento
f X

erox
branded

output devices.

H
ours

o
f S

ervice
A

va
ila

b
ility

X
H

D
-1O

1

The
X

erox
H

elp
D

esk
is

available
to

receive
and

process
custom

er
G

eneral H
elp

D
esk

Services
w

illbe
calls.

The
established

H
elp

D
esk

phone
num

berw
illreceive

and
available

to
the

clienton
the

follow
ing

process
all types

o
frequests

docum
ented

in
this

Statem
ento

f
days

o
fthe

w
eek:

M
onday

through
Friday

W
ork

during
the

hours
o

foperation.
from

8:00
A

M
to

8:00
P

M
Eastern

tim
e.

B
eyond

these
hours,

custom
er

calls
specifically

requesting
break-

B
reak-F

ix
S

ervice
requests

m
ay

be
called

fix
S

ervice
w

illcontinue
to

be
received

and
processed

24
hours

in
24

hours
perday.

per
day.

A
fter

hours
break-fix

service
m

ay
be

billable
depending

on
the

contract.

C
ustom

er
Interface

A
A

S
4O

1

The
X

erox
A

ccount A
ssociate

is
available

to
provide

contracted
The

X
erox

A
ccount A

ssociate
is

available
services

to
the

client for
up

to
20

hours
per

w
eek

on-site.
The

on
callto

provide
contracted

services
to

A
ccount A

ssociate
is

available
by

phone
40

hours
per hours

per
the

clienton
the

follow
ing

days
o

fthe
w

eek.
w

eek:

M
onday

to
Friday

W
ith

standard
hours

o
f8:00am

to
12:00pm

(except standard
X

erox
and

client
holidays.)

P
roactive

N
etw

orked
D

evice
M

anagem
ent

X
D

M
-l1

0

Q
ualified

netw
orked

X
erox

branded-devices
are

m
onitored

by
The

C
lientis

responsible
to

provide

X
erox

technology
installed

on
the

C
lient’s

netw
ork

to
enable

netw
ork

access
and

IT
supportfor

the

proactive
delivery

o
f Services

to
the

pointo
f need.D

ata
such

as
installation

o
fa

X
erox

server
on

the

m
eterreads,

device
status, m

achine
consum

ables,
and

device
out-

C
lient’s

netw
ork.

The
devices

covered
by

of-service
conditions

are
collected

and
enable

the
onsite

A
ssociate

this
S

ervice
m

ustbe
functionally

or
the

H
elp

D
esk

to
proactively

resolve
these

conditions
and

take
connected

to
a

netw
ork,

and
m

ustbe

preventative
m

easures
to

increase
the

uptim
e

and
availability

o
f

accessible
by

the
X

erox
server

installed
on

netw
orked

X
erox

devices
to

the
client,

that netw
ork

in
a

single
location.

The
devices

on
this

netw
ork

m
ay

be
geographically

distributed
as

long
as

the
X

erox
server

can
access

them
to

perform
device

m
onitoring.

The
X

erox
server

m
ust

R
equests

for
services

above
these

contracted
service

levels
w

illbe
subjectto

equipm
entlresource

availability.

This
docum

ent
is

proprietary
and, as

such,
is

to
be

treated
as

X
erox

C
onfidential Inform

ation, notto
be

shared
w

ith
3rd

parties.

‘T
he

S
ervice

M
arket C

ode
is

for X
erox

internal use
purposes

only.
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S
tatem

ent
o

f W
ork

A
ddendum

A
greem

ent #
703621

S
ervice

S
ervice

C
om

ponent W
o

rk
P

rocess
D

escriptions
S

ervice
C

onfiguration
P

aram
eters

M
a

rke
t

C
ode’

also
have

access
to

the
internet through

the
custom

er’s
firew

allin
order

to
transm

it
device

status
to

the
X

erox
H

elp
D

esk
for

resolution.

D
ocuC

are
P

reventative
M

aintenance

D
ocuC

are
com

plem
ents

the
standard

equipm
ent break/fix

service
D

ocuC
are

Services
are

provided
for

up
to

B
F-220

by
providing

preventative
m

aintenance
services

to
im

prove
75

custom
er-contracted

units
o

f X
erox

equipm
ent uptim

e
and

m
aintain

equipm
ent perform

ance.
This

branded
equipm

ent.

service
is

optim
ized

by
the

use
o

f X
erox

proactive
device

m
anagem

ent technology
notifying

the
X

erox
H

elp
D

esk
and

the
D

ocuC
are

Services
are

provided
for

the

A
ccount A

ssociate
o

f required
preventative

actions.
follow

ing
product fam

ilies:
X

erox
O

ffice
P

roducts

D
ocuC

are
is

available
only

for
selected

X
erox

product fam
ilies.

A
list o

f equipm
ent

covered
by

D
ocuC

are
is

m
aintained

separately
M

axim
um

distance
betw

een
m

achines

from
this

docum
ent to

accom
m

odate
potentially

frequent changes
serviced

under D
ocuC

are
under

this

to
the

covered
equipm

ent population.
agreem

entis
1.5

m
iles.

D
ocuC

are
certified

A
ccount

Associates
w

ill:
M

achines
serviced

under D
ocuC

are
are

in
the

follow
ing

locations:
C

ham
paign

1.
D

evelop
and

im
plem

enta
preventative

m
aintenance

schedule
C

ounty
B

ldgs

for
identified

high-use
equipm

ent
covered

by
this

agreem
ent.

2.
H

elp
identify

potential equipm
ent service

problem
s

before
they

arise.

3.
P

erform
preventative

m
aintenance

tasks.

4.
M

aintain
an

appropriate
on-site

inventory
o

f parts
and

consum
able

supplies.

5.
W

hen
required,

serve
as

an
interface

to
off-site

technicians
or

rem
ote

diagnostics.

D
ocuC

are
E

quipm
ent

S
ervice

B
F-201

D
ocuC

are
com

plem
ents

the
standard

equipm
ent break/fix

service

by
providingJirst

responder services
to

im
prove

equipm
ent

uptim
e

and
m

aintain
equipm

ent perform
ance.

D
ocuC

are
equipm

ent service
is

provided
by

the
onsite

A
ssociate

during
the

hours
specified

in
the

C
ustom

er Interface
section

o
f this

S
tatem

ent

o
f W

ork.
D

ocuC
are

S
ervice

is
increm

ental to
the

standard
X

erox

equipm
ent m

aintenance
agreem

ent for break/fix
service.

The
X

erox
H

elp
D

esk
dispatches

equipm
ent service

calls
to

the

X
erox

D
ocuC

are
A

ccount A
ssociate

as
the

initial point
o

f contact

for
resolution.

~D
ocuC

are
certified

A
ccount Associates

w
ill:

R
equests

for
services

above
these

contracted
service

levels
w

ill be
subject to

equipm
ent/resource

availability.

This
docum

ent is
proprietary

and, as
such, is

to
be

treated
as

X
erox

C
onfidential Inform

ation, notto
be

shared
w

ith
3rd

parties.

‘T
he

S
ervice

M
arket C

ode
is

for
X

erox
internal use

purposes
only.
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W
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P
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S
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C
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P
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M

a
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C
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1.
U

nderstand
com

m
on

m
achine

fault codes
and

correct them
.

2.
D

iagnose
and

correct com
m

on
im

age
quality

problem
s.

3.
R

eplace
m

ajor
com

ponents
in

the
print engine,

fusing
subsystem

,
and

paper handling
areas

o
f copiers

and
printers.

4.
M

aintain
contracted

custom
er uptim

e.

5.
X

erox
w

ill m
aintain

a
copier/printer

service
call log

for
all

m
achines

covered
by

this
agreem

ent.

6.
P

rom
ote

service
technician

call avoidance, including
use

o
f

eS
ervice

w
eb-based

tools
that provide

self-help, how
-to

inform
ation,

troubleshooting
guidelines,

and
other technical

resources
to

resolve
problem

s
locally.

This
requires

the
A

ssociate
to

have
access

to
a

com
puter and

to
the

internet at
the

custom
er

site.

7.
Initiate

w
eb-based

service
calls

to
the

custom
er service

engineer.
This

requires
the

A
ssociate

to
have

access
to

a
com

puter
and

to
the

internet atthe
custom

er site.

8.
U

pon
com

pletion
o

f a
service

request, the
custom

er is
inform

ed
o

fthe
resolution

to
the

problem
.

9.
The

D
ocuC

are
A

ccount A
ssociate

w
ill clean

equipm
ent and

distribute
agreed-upon

custom
er

inventoried
supply

item
s

to
equipm

ent locations
supported

under this
agreem

ent.

S
upplies

M
anagem

ent
S

upport
X

erox
provides

supplies
m

anagem
ent

A
A

S
204

X
erox

coordinates
the

inventory
and

reorder
o

f client replaceable
support for

up
to

75
devices

supplies
at client agreed-upon

locations.

K
ey

O
perator

S
upport

X
erox

provides
key-op

support for
up

to
S

M
501

X
erox

replenishes
client replaceable

supplies
and

provides
light

75
devices

output device
m

aintenance
(key-op)

at client agreed-upon
P

erthe
follow

ing
schedule/frequency:

A
s

locations
and

schedules.
(e.g.

clean
device

exterior
and

clear
R

equired

jam
s).

R
equests

for
services

above
these

contracted
service

levels
w

ill be
subject to

equipm
ent/resource

availability.

This
docum

entis
proprietary

and,as
such,is

to
be

treated
as

X
erox

C
onfidential Inform

ation,
notto

be
shared

w
ith

3rd
parties.

‘T
he

S
ervice

M
arket C

ode
is

for
X

erox
internal use

purposes
only.
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S
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M
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rke
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S
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o
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D

escriptions
S

ervice
C
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C
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X

H
D

-100
H

elp
D

esk
S

ervices
—

X
erox

B
randed

D
evices

The
X

erox
H

elp
D

esk
serves

as
a

pointo
f contactto

receive,
docum

ent,
process,

and
track

custom
errequests

for
a

variety
o

f services
related

to
X

erox
branded

equipm
ent.

X
H

D
-1

10
A

sset D
atabase

and
E

quipm
ent

T
racking

—
X

erox
B

randed
D

evices

The
clientw

illprovide
asset inventory

D
ata

is
collected

on
the

client’s
X

erox
B

randed
assets

thatare
data,

or
facilitate

the
collection

o
f asset

covered
by

the
H

elp
D

esk
S

ervice
and

recorded
in

an
asset

inventory
data

such
as

assetserial num
ber,

database.
This

data
is

used
by

the
H

elp
D

esk
A

ssociate
w

hen
asset location,custom

er
contact nam

e,
processing

S
ervice

requests,
to

locate
and

identify
relevant

assets
contactphone

num
ber,

address,
and

special
and

to
disposition

and
fu

lfillH
elp

D
esk

S
ervice

requests.
instructions.

X
erox

w
illm

ake
reasonable

efforts
to

m
aintain

the
asset database

accuracy.
The

client w
illassistthis

effortby
com

m
unicating

changes
to

their
asset

inventory
as

they
occur.

X
H

D
-115

A
sset T

agging

A
ssettags

are
created

for
each

asset covered
by

this
S

ervice.
The

The
client w

illfacilitate
the

application
o

f
assettag

contains
inform

ation
such

as
assetserial num

ber
and

H
elp

asset tags
to

the
assets

covered
in

this
D

esk
phone

num
ber.

Service.

X
H

D
-120

S
ervice

C
allM

anagem
ent

—
X

erox
B

randed
D

evices

The
H

elp
D

esk
w

illrecord
the

custom
er’s

calland
inform

ation
The

client is
responsible

for providing
pertaining

to
the

request.
Som

e
problem

calls
m

ay
be

resolved
accurate

m
achine

inform
ation.

directly
over

the
phone.

The
H

elp
D

esk
A

ssociate
w

illapply
rem

ote
S

ervice
diagnostics

to
try

to
resolve

the
request directly

if possible.
Ifnot,

the
requestw

illbe
dispatched

for
onsite

resolution.

X
H

D
-130

S
upplies

R
equest

M
anagem

ent
-X

erox
B

randed
D

evices

The
H

elp
D

esk
receives,

tracks,
and

fulfills
custom

er requests
for

Supplies
not included

in
the

contract w
ill

standard
consum

able
supplies

for
X

erox
B

randed
devices

covered
be

m
onitored

by
the

H
elp

D
esk

and
billed

in
this

S
ervice.

A
llX

erox
branded

supplies
can

be
ordered

through
back

accordingly
to

the
client.

the
H

elp
D

esk.

These
supplies

m
ay

include
toner,

developer, fuser
oil,

paper,
staples, binding

tape,
and/or otheritem

s.

R
equests

for
services

above
these

contracted
service

levels
w

illbe
subjectto

equipm
ent/resource

availability.
This

docum
entis

proprietary
and,as

such,is
to

be
treated

as
X

erox
C

onfidential Inform
ation,

not to
be

shared
w

ith
31~1parties.

1The
S

ervice
M

arketC
ode

is
for

X
erox

internal use
purposes

only.
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M
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C
ode1

E
quipm

ent
A

dd
/C

hange
M

anagem
ent

X
erox

B
randed

X
IID

-140
devices

The
H

elp
D

esk
receives

and
facilitates

requests
for

new
X

erox
B

randed
E

quipm
entor upgrades

to
existing

equipm
ent.

E
quipm

entM
ove

M
anagem

ent
-

X
erox

B
randed

devices
X

H
D

-150

The
H

elp
D

esk
receives,

logs,
and

processes
requests

to
relocate

C
lientw

illbe
responsible

to
provide

X
erox

B
randed

E
quipm

ent covered
in

this
agreem

ent.
The

client
netw

ork
and

IT
supportif required.

w
illbe

responsible
for

any
applicable

m
ove

costs
incurred

for
client

requested
and

approved
equipm

ent
m

oves.

E
nd

U
ser

S
upport

X
flD

4
6

0

The
H

elp
D

esk
answ

ers
end

user
questions

about the
features,

functions,
and

operation
o

fX
erox

B
randed

devices.The
H

elp
D

esk
w

illalso
answ

er
or

facilitate
resolution

o
fall X

erox
related

questions
orconcerns.The

H
elp

D
esk

m
ay

dispatch
the

onsite
A

ssociate
to

provide
end

user
assistance

if necessary.

M
eter

R
ead

S
ervices

C
E

-207

X
erox

facilitates
gathering

o
f m

eter
reads

and
subm

its
m

eterreads
X

erox
gathers

m
eter

reads
for

up
to

75

to
the

billing
process.

devices.

X
erox

delivers
the

m
eterread

report to
client specified

contacts
and

clientspecified
vendors.

R
eporting

A
A

S
-601

R
eporting

provides
client print volum

e
and

usage
trends.

R
eporting

X
erox

w
ill provide

client reporting
on

a
m

ay
be

custom
ized

to
m

eet new
client requirem

ents
ifm

utually
m

onthly
basis.

The
C

lient A
ccount

agreed
upon

by
both

parties.
M

anager
w

ill develop
and

docum
enta

reporting
com

m
unication

schedule
w

ith
the

key
custom

er
account contact.

If a
device

is
not visible

on
the

netw
ork

—

reporting
m

ay
be

im
pacted.

C
lient w

ill
assistin

re-connecting
the

device
to

ensure
accurate

reporting.

R
equests

for
services

above
these

contracted
service

levels
w

illbe
subjectto

equipm
ent/resource

availability.

T
his

docum
entis

proprietary
and,

as
such,

is
to

be
treated

as
X

erox
C

onfidential Inform
ation, not to

be
shared

w
ith

3”~
parties.

1The
S

ervice
M

arketC
ode

is
for

X
erox

internaluse
purposes

only.
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M

a
rke

t
C

ode1
A

ccount
R

eview
C

E
-604

.
.

.
.

A
ccountreview

s
w

illbe
scheduled

and
X

erox
holds

operations
review

s
w

ith
the

clientto:
conducted

w
ith

the
clienton

an
agreed-

1.
R

eview
reporting

results,
services

perform
ance

against
upon

schedule.
objectives,

outstanding
issues,

and
otheragreed-upon

agenda
item

s.
2.

R
eview

opportunities
for

im
provem

ent.

C
ustom

er
S

atisfaction
S

urvey
A

A
S

-700
X

erox
S

ervices
adm

inisters
custom

er
The

clientw
illreceive

regular
custom

ersatisfaction
surveys.

satisfaction
surveys

via
a

3r~~P
arty

on
an

Surveys
are

used
to

m
easure

equipm
ent,personnel,

and
m

anaged
annualbasis.

services
satisfaction.

Localend
user

surveys
are

adm
inistered

on
an

agreed-upon
schedule.

R
equests

for
services

above
these

contracted
service

levels
w

illbe
subjectto

equipm
entlresource

availability.
This

docum
entis

proprietary
and,as

such,is
to

be
treated

as
X

erox
C

onfidential Inform
ation,

not to
be

shared
w

ith
3~

parties.

‘T
he

S
ervice

M
arketC

ode
is

for
X

erox
internaluse

purposes
only.
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S
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O
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M
anagem

entS
ervices

The
follow

ing
M

anagem
ent S

ervices
are

included
as

partofthe
S

ervices
to

be
provided

pursuant to
this

A
greem

ent.

A
ccount

C
onfiguration

The
X

erox
location

atthe
clientsite

is
configured

w
ith

a
m

ix
ofpeople,

process,
equipm

ent,
softw

are
and

netw
orking

to
achieve

the
contracted

service
levels.

H
um

an
R

esources

X
erox

m
anages

these
aspects

of hum
an

resources
—

em
ployee

sourcing
and

selection,
training,

back-up
coverage,

and
em

ployee
developm

entI perform
ance

im
provem

ent.

M
aterials

M
anagem

ent

X
erox

m
anages

the
ordering,

receipt,
handling,

and
storage

of supplies
and

replacem
ent

parts
for

system
s,

as
contracted.

A
ccount

M
arketing

X
erox

com
m

unicates
the

capabilities
of the

m
anaged

service
to

client departm
ents

and
m

aintains
client aw

areness
so

thatservices
m

ay
be

rendered
w

here
and

w
hen

needed.

E
quipm

entS
ervice

X
erox

m
anages

and
perform

s
equipm

ent service
as

contracted.

T
echnology

S
upport

X
erox

technology
specialists

are
available,

as
contracted,

to
support ongoing

technical
needs

and
troubleshoot

operational
issues.

T
echnology

M
anagem

ent

X
erox

m
anages

its
docum

ent services
hardw

are
and

softw
are

technology
as

contracted,
proposing

additional
technology

acquisitions,
as

required,
to

m
eet custom

er’s
needs.

O
perations

M
anagem

ent

X
erox

m
anages

the
services

operation,
including

people,
processes,

and
technology,

to
assure

operational service
as

contracted.

R
equests

for
services

above
these

contracted
service

levels
w

illbe
subjectto

equipm
entlresource

availability.

This
docum

entis
proprietary

and, as
such, is

to
be

treated
as

X
erox

C
onfidential Inform

ation,
not to

be
shared

w
ith

3’~
parties.

‘T
he

S
ervice

M
arketC

ode
is

for
X

erox
internaluse

purposes
only.
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XEROX®
S

tatem
ent

ofW
ork

A
ddendum

A
greem

ent#
7037621

S
ervices

D
efined

A
s

O
f:

08/01/2007

S
tandards

of
P

erform
ance

D
efinitions:

1.
S

ervice
R

esponse
Tim

e:The
tim

e
the

S
ervice

Technician
takes

to
respond

on
site

(or
by

phone
ifon

site
not

required)
to

the
D

ocuC
are

A
ssociate

or
C

lient
initiated

service
request.

2.
D

ow
ntim

e:
D

ow
ntim

e
shallm

ean
the

num
ber

ofC
ontracted

P
eriod

of C
overage

hours
in

any
calendar

m
onth

during
w

hich
an

item
ofE

quipm
ent,

m
aintained

hereunder,
is

com
pletely

inoperative
(cannot

m
ake

prints/copies)
during

the
m

onth
and

such
inoperability

is
not

due
to

m
isuse,

fire,
or

using
the

E
quipm

ent
in

a
m

anner
other

than
w

as
intended.

3.
D

ow
ntim

e
C

alculation:
D

ow
ntim

e
is

calculated
from

the
point

in
tim

e
w

hen
X

erox
receives

the
service

request
for

E
quipm

entthat cannot
m

ake
prints/copies

untilsuch
tim

e
as

the
E

quipm
ent

is
operating

per X
erox

specifications.
D

ow
ntim

e
includes

m
achine-repair

tim
e

and
response

tim
e

w
hen

the
E

quipm
ent

is
com

pletely
inoperative.

D
ow

ntim
e

excludes
preventive

m
aintenance,

E
quipm

ent
m

ove
tim

e,
tim

e
consum

ed
in

producing
usable

prints/copies
and

m
aintenance

service
rendered

due
to

user
m

isuse.
4.

Target
R

esponse
Tim

e:A
standard

response
tim

e
for

a
particular

product,
w

hich
is

determ
ined

by
the

X
erox

S
ervice

O
rganization.

5.
E

quipm
ent“A

vailability
H

ours”:The
num

ber
of C

ontracted
P

eriod
ofC

overage
hours

per calendar
m

onth
that

the
X

erox
O

w
ned

X
erox

Brand
E

quipm
ent

m
ay

be
available

for
use

6.
C

ontracted
P

eriod
of C

overage
hours

shall
m

ean
8:00

am
to

5:00
pm

localtim
e

M
onday

through
Friday

(except
X

erox
celebrated

holidays).
7.

P
roduct

F
am

ily:
E

quipm
ent classification

based
upon

standard
m

arket segm
ents/product fam

ily
(e.g.;

FAX,
D

igital O
ffice,

D
igital

D
epartm

ental). S
ervice

R
esponse

Tim
e

w
ill

be
calculated

for
each

P
roduct

Fam
ily.

For
exam

ple,
a

fleetof50- W
C

P
245’s,

35-
P

R
O

600F’s
and

10-
D

C
3535’s

w
ould

have
a

R
esponse

Tim
e

for
the

W
C

P
245

(4
hrs)

and
separate

R
esponse

Tim
es

for
the

P
R

O
600F

(8
hrs)

and
D

C
3535

(3.5
hrs).

A
ssum

ptions:

1.
The

S
ervice

C
onfiguration

P
aram

eters
(P

aram
eters”)

set forth
in

this
S

tatem
entof W

ork
(“S

O
W

”)
have

been
agreed

to
by

the
parties

and
have

been
used

by
the

parties
to

configure
resources

thatare
estim

ated
to

be
sufficient

to
adequately

supportthe
scale

and
scope

ofthe
S

ervice
and

to
m

eet the
S

tandards
of P

erform
ance

(“S
O

P
”)

setforth
herein

for
such

S
ervice.

X
erox

shall
use

reasonable
efforts

to
m

eet service
requests

that
exceed

any
m

axim
um

s
stated

in
the

P
aram

eters;
provided,

how
ever,

the
failure

to
m

eet such
service

requests
shall

notconstitute
a

breach
by

X
erox

hereunder.
Ifthe

scale
and

scope
of any

S
ervice

consistently
exceeds

the
resources

estim
ated

by
the

parties
to

be
adequate

for
such

S
ervice,

the
parties

m
ay

m
eet to

discuss
appropriate

actions
to

address
the

situation.
2.

This
S

O
W

(and
its

SO
P)

applies
to

O
ffice

S
ervices

only.
A

ny
other

S
ervice

provided
under this

A
greem

ent
m

ust
be

reflected
in

a
separate

S
O

W
.

R
equests

for
services

above
these

contracted
service

levels
w

illbe
subject to

equipm
ent/resource

availability.

T
his

docum
entis

proprietary
and,as

such,is
to

be
treated

as
X

erox
C

onfidential Inform
ation, notto

be
shared

w
ith

3~
parties.
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erform
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M

easurem
ent

D
escription

C
alculation

C
rite

ria
A

verage
95%

The
average

am
ount

The
m

easurem
ent for A

verage
Technical

S
ervice

Technical
A

chievem
ent

of tim
e

betw
een

the
R

esponse
Tim

e
by

P
roduct Fam

ily
is

calculated
by

dividing

S
ervice

ofT
arget

D
ocuC

are
or

C
lient

the
Target R

esponse
Tim

e
by

the
A

verage
S

ervice
R

esponse
Tim

e
R

esponse
initiated

service
call

R
esponse

Tim
e

(“A
S

R
T

”).
by

P
roduct

Tim
e

and
the

arrivalof the
fam

ily
S

ervice
Technician

at
Exam

ple
using

W
C

P245
fam

ily
products:

the
site

•
Target R

esponse
Tim

e
is

the
X

erox
standardized

~
response

tim
e

for the
W

C
P

245
product fam

ily.

.
A

S
R

T
is

m
easured

by
dividing

the
S

um
o

fall
W

C
P

245
S

ervice
C

all R
esponse

Tim
es

(this
is

done
by

adding
up

the
total response

tim
es

for
all W

C
P

245
fam

ily
products)

by
the

T
otal N

um
ber o

f S
ervice

C
alls

on
the

W
C

P
245

pieces
of equipm

ent.

.
T

arget
R

esponse
Tim

e
for W

C
P

245
=

4
hours

.
S

um
o

f W
C

P
245

S
ervice

C
all R

esponse
Tim

es
=

49
hours

•
Total N

um
ber o

f S
ervice

C
alls

on
W

C
P

245
=

12

4
hours

I (49
h

o
u

rsll2
calls)

=
4

/4.08
=

97.9%
A

chievem
ent of T

arget
R

esponse
Tim

e
N

ote:
A

verage
S

ervice
R

esponse
Tim

e
is

m
easured

for
the

entire
product fam

ily
and

is
calculated

on
a

quarterly

I
basis.

R
equests

for
services

above
these

contracted
service

levels
w

illbe
subject to

equipm
ent/resource

availability.

T
his

docum
entis

proprietary
and, as

such, is
to

be
treated

as
X

erox
C

onfidential Inform
ation, notto

be
shared

w
ith

3~’ parties.
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S
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D
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P
erform

ance
M

easurem
ent

D
escription

C
alculation

C
rite

ria
E

quipm
ent

95%
Three

The
three

m
onth

The
m

easurem
ent for

E
quipm

ent
U

ptim
e

is
calculated

by
U

ptim
e

M
onth

R
olling

rolling
average

dividing
the

(A
vailability

H
ours

—
E

quipm
ent

D
ow

ntim
e)

(‘A
vailability

A
verage

percentage
that the

by
the

A
va

ila
b

ility
H

ours.
H

ours”)
U

ptim
e

equipm
entis

.

available
for

use
•

E
quipm

ent
D

ow
ntim

e
is

the
Total S

ervice

w
ithin

the
C

ontracted
R

esponse
Tim

e
plus

M
achine-R

epair
Tim

e

Period
of C

overage.
(excludes

norm
al

interrupts,
e.g.

lunch)

..
T

otalS
ervice

R
esponse

Tim
e

is
the

actualtim
e

the
technician

arrived
on

site
m

inus
the

tim
e

the
initialservice

callw
as

placed
if the

m
achine

is
in

a
“dow

n”
(cannotm

ake
prints

or copies)
condition.

-
M

achine-R
epair

Tim
e

is
the

tim
e

it takes
the

technician
to

repairthe
m

achine
to

be
operational.

.
A

vailability
H

ours
is

the
contracted

period
of

coverage
forthat m

achine.
(Equalto

the
total num

ber
of w

orking
days

per
m

onth
tim

es
8

hours
foreach

shift.)
E

xam
ple.

O
ne

shiftfor
m

onth
ofM

arch
w

ith
no

holidays
=

8
hours

x
21

days
=

168
hours.

E
X

A
M

P
LE

E
quipm

ent
D

ow
ntim

e
(R

esponse
Tim

e
+

R
epair

Tim
e)

T
otal S

ervice
R

esponse
Tim

e:
4

hours
M

achine
R

epair
Tim

e:
1

hour
E

quipm
ent

D
ow

ntim
e

=
(4

+
1)

=
5

A
vailability

H
ours:

21
x

8
=

168
H

ours

(168
—

5)1
168

=
97%

E
quipm

ent
U

ptim
e

N
ote:

A
vailability

H
ours

is
calculated

forthe
entire

fleet of
m

achines
(m

ultiply
C

ontracted
Period

of C
overage

hours
by

total
num

ber of m
achines)

on
a

3
m

onth
rolling

average.

E
N

D
O

F
S

T
A

T
E

M
E

N
T

O
F

W
O

R
K

F
O

R
O

F
F

IC
E

S
E

R
V

IC
E

S
-

F
U

L
L

C
A

R
E

R
equests

for
services

above
these

contracted
service

levels
w

illbe
subject to

equipm
entlresource

availability.

This
docum

ent
is

proprietary
and,as

such,
is

to
be

treated
as

X
erox

C
onfidential Inform

ation, notto
be

shared
w

ith
3’~

parties.
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rder
(‘M

S
O

)
#:

703762
1-001

P
O

O
L

L
A

N
A

G
R

E
E

M
E

N
T

P
oolInvoice

S
um

m
ary

B
illto

A
ddress

Full
LegalN

am
e

C
O

U
N

T
Y

O
F

C
H

A
M

P
A

IG
N

C
ustom

er’s
N

am
e

C
O

X
B

S
M

S
O

C
ontract#:

7037621-001

D
B

A
IN

am
e

O
verflow

(ifreq’d)
PoolID

#:
31923

StreetA
ddress

1176
E

W
A

S
H

IN
G

T
O

N
M

eter
R

econciliation:
M

onthly

B
ox#/R

outing
D

M
odification

to
existing

Pool

C
ity,

State
U

R
B

A
N

A
,

IL
M

odification
effective

date:__________

Zip
C

ode
61801-4418

Pool
D

escription:
C

ham
paign

C
ounty

D
Pools

A
ddendum

/A
ddenda

for
PoolID

s.

E
quipm

ent
Included

As
o

fthe
date

o
fthis

A
greem

ent,
there

are
48

units
o

fequipm
entw

hich
constitute

the
Pool

as
show

n
on

the
attached

PoolD
etail

S
um

m
ary.

These
units

are
currently

physically
installed

or
pending

delivery
to

one
or

m
ore

o
fyour

locations.
The

units
w

ill
be

as
setforth

in
the

P
ooling

Plan
A

greem
entTerm

s
and

C
onditions.

P
oolP

rice
Inform

ation
Total

U
nit

Pool
M

inim
um

11,397.08
PoolP

rints
Included

I
625,500

Excess
P

rintC
harge

1$
0.0064

T
H

E
P

O
O

L
P

LA
N

A
G

R
E

E
M

E
N

T
(“P

P
A

”),
including

the
Pool

D
etail

S
um

m
ary

and
if

applicable,
the

A
dditional

Pools
A

ddendum
and

the
P

P
A

Term
s

and
C

onditions,
m

odifies
the

M
anaged

Services
A

greem
ent

(“M
S

A
”),

including
the

applicable
M

anaged
Services

O
rder

(“M
S

O
”),

entered
into

betw
een

C
ustom

er
and

X
erox

and
identified

by
its

ten
(10)

digit
num

ber
on

the
PPA.

The
Pool

shall
be

governed
by

the
term

s
o

fthe
M

S
A

,
M

S
O

and
PPA.

The
PPA

Term
s

and
C

onditions
w

ill
be

issued
w

ith
each

P
P

A
for

a
new

(or
group

o
fnew

)
P

ool(s)
created

under
a

M
S

O
and

w
ill

govern
all

subsequent
m

odifications
to

said
Pool(s).

This
P

P
A

and
the

M
S

A
and

M
S

O
constitute

the
entire

agreem
entas

to
its

subject m
atter,

and
supersedes

allprior
and

contem
poraneous

oral
and

w
ritten

agreem
ents

regarding
said

subject
m

atter.
E

xcept
as

setforth
in

this
PPA,

the
M

S
A

and
M

S
O

shall
rem

ain
as

stated
In

the
evento

fa
conflict

betw
een

the
term

s
o

fthe
M

S
A

and
M

S
O

and
this

PPA,
this

PPA
shall

control

A
greem

ent
P

resented
B

y:
C

U
S

T
O

M
E

R
A

C
K

N
O

W
LE

D
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E
S

R
E

C
E
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T

O
F

T
H
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D
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M
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M
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C
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Excess
P
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C
ham

paign
C

ounty
M
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11,397.08
0.0064

U
nit
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N
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P
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M
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C
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x
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P
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5
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10,500
215.25

20
x

W
C

265H
18,000

293.35
21

x
W

C
245H

10,500
215.25

22
W

C
245H

10,500
215.25

23
W

C
245H

10,500
215.25

24
W

C
238H

8,000
187.92

25
W

C
P

128
3,500

124.63
26

W
C

238H
8,000

187.92
27

x
W

C
238H

8,000
187.92

28
x

W
C

238H
8,000

187.92
29

x
C

C
238H

8,000
174.63

30
x

W
C

238H
8,000

187.92
31

x
W

C
238R

8,000
187.92

32
x

W
C

238H
8,000

187.92
33

W
C

P
128

3,500
124.63

34
W

C
P

128
3,500

124.63
35

W
C

P
128

3,500
124.63

36
W

C
P

128
3,500

124.63
37

W
C

P
128

3,500
124.63

38
x

W
C

P
128

3,500
1

2
4

6
3

39
x

W
C

128
3,500

1
0

2
0

7
40

x
W

C
245H

10,500
2

1
5

2
5

41
x

W
C

245H
10,500

2
1

5
2

5
42

x
W

C
7345P

7,000
2

3
0

6
5

43
x

W
C

7655P
18,000

4
9

5
9

7
44

x
W

C
7345P

7,000
230.65

45
x

W
C

7345P
7,000

2
3

0
6

5
46

x
W

C
7345P

7,000
230

65
47

x
W

C
P

128
3,500

1
2

4
6

3
48

x
W

C
128

3,500
1

1
3

3
5
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P
ool P

lan
A

greem
ent

T
erm

s
and

C
onditions

A
ny

term
not

defined
below

for
this

Pool
Plan

A
greem

ent
(“P

P
A

”)
shall

be
defined

as
setforth

in
the

M
S

A
.

1.
D

E
F

IN
IT

IO
N

S
.

W
hen

used
in

this
A

greem
ent,

the
follow

ing
term

s
w

ill
have

these
m

eanings:
a.

“M
S

O
E

P
C

”
m

eans
the

C
harge

Per
P

rint
A

bove
M

inim
um

established
for

the
E

quipm
ent

in
the

M
S

O
.

b.
“P

eriod”
m

eans
the

M
eter

R
econciliation

Period
setforth

on
the

PPA.
O

nly
one

Period
can

be
chosen

for
a

Pool.

c.
“P

ool”
m

eans
a

pricing
arrangem

ent
o

ftw
o

(2)
or

m
ore

units
o

fE
quipm

ent
o

flike
productgroups.

d.
“P

ool
E

P
C

”
m

eans
the

charge
for

prints
m

ade
in

excess
o

f
the

num
ber

o
f

the
total

Pool
P

rints
Included

in
the

Pool.

e. “P
ooled

E
quipm

ent”
m

eans
the

E
quipm

ent
included

in
a

Pool.

f.
“P

ool
ID

”
m

eans
the

identification
num

ber
assigned

to
a

Pool.

g.
“P

ool
Prints

Included”
m

eans
the

total
o

f
P

rints
Included

set
forth

on
the

S
um

m
ary.

h.
“P

P
A

(A
dditional

Pools)
A

ddendum
”

m
eans

the
docum

ent
included

w
ith

a
PPA

for
the

purpose
o

f
establishing

one
or

m
ore

additional
Pools

at
the

tim
e

an
initial

Poolis
established.

i.
“P

rints
Included”

m
eans

the
prints

included
in

the
U

P
M

C
for

the
E

quipm
ent’s

prim
ary

m
eter.

j.
“Q

uarterly”
m

eans
calendar

quarters
o

fthree
consecutive

m
onths

beginning
in

January,
A

pril,
July

and
O

ctober

k.
“S

um
m

ary”
m

eans
the

Pool
D

etail
S

um
m

ary
that

provides
the

detail
for

the
Pooled

E
quipm

ent,
including

the
U

P
M

C
and

P
rints

Included
for

each
unit

of
Pooled

E
quipm

ent.
A

S
um

m
ary

w
ill

be
issued

w
ith

each
m

odification
to

a
Pool.

I.
“T

otal
U

nit
Pool

M
inim

um
C

harge”
(or

“T
U

P
M

C
”)

m
eans

the
total

o
fthe

U
P

M
C

s
setforth

on
the

S
um

m
ary.

The
TU

P
M

C
w

ill
be

included
as

part o
f

the
Total

M
onthly

M
inim

um
C

harge
show

n
on

the
M

S
O

.

m
.

“U
P

M
C

”
m

eans
the

m
onthly

U
nit

Pool
M

inim
um

C
harge.

2.
P

O
O

L
P

LA
N

.
Each

Pool
w

ill
be

identified
by

a
Pool

ID
,

and
its

P
ooled

E
quipm

entw
ill

contribute
solely

to
that

Pool.
M

ultiple
Pools

m
ay

exist
under

a
M

S
O

.
A

ddition
or

rem
oval

o
f

non-m
etered

E
quipm

ent
or

any
accessories

shallaffectonly
the

U
P

M
C

and
TU

P
M

C
.

3.
P

R
IC

IN
G

.
The

pricing
for

a
Pool

is
based

on
E

quipm
entthat

is
physically

installed
or

pending
delivery

under
an

O
rder.

A
P

ool’s
TU

P
M

C
,

Pool
P

rints
Included

and
Pool

EPC
w

ill
be

revised
as

E
quipm

ent
is

added
or

rem
oved

from
that

Pool.
U

nless
the

Pool
P

ricing
is

fixed,
X

erox
m

ay
annually

adjust
the

U
P

M
C

s
and

Pool
EPC

,
each

such
adjustm

ent
not

to
exceed

10%
.

(For
state

and
local

governm
ent

custom
ers,

this
adjustm

ent
shall

take
place

at
the

com
m

encem
ento

feach
o

fC
ustom

er’s
annualcontractcycles).

4.
B

IL
L

IN
G

.
For

each
P

ool,
the

TU
P

M
C

,
Pool

P
rints

Included
and

the
Pool

EPC
w

ill
be

based
on

the
P

ooled
E

quipm
ent

that
is

physically
installed.

A
unit

o
f

Pooled
E

quipm
ent

that
has

exceeded
its

Prints
Included

w
ill

be
billed

its
Pool

EPC
s

on
a

pro
rata

basis.
P

aym
entterm

s
are

as
specified

in
the

M
S

A
.

The
parties

agree
that

X
erox

shall
send

all
bills

for
the

Pooled
E

quipm
ent

to
the

address
indicated

on
the

PPA.

5.
Q

U
A

R
T

E
R

LY
R

E
C

O
N

C
IL

IA
T

IO
N

.
If

the
P

eriod
chosen

is
Q

uarterly,
each

m
onth

C
ustom

er
w

ill
be

billed
for

the
TU

P
M

C
.

The
num

ber
o

f
Pool

Prints
Included

w
ill

count
tow

ards
a

Q
uarterly

M
inim

um
V

olum
e

(calculated
as

three
tim

es
the

Pool
P

rints
Included).

A
t

the
end

of
each

Q
uarter,

X
erox

w
ill

bill
the

prints
a

unit
o

f
Pooled

E
quipm

ent
produced

in
excess

o
f

its
Q

uarterly
M

inim
um

V
olum

e.
X

erox
w

ill
bill

the
Pool

for
partial

quarters
on

a
pro

rata
basis,based

on
a

30-day
billing

m
onth.

6.
T

A
X

E
S

.
C

ustom
er

shall
be

responsible
for

any
and

all
applicable

Taxes
as

described
in

the
M

S
A

.
Taxes

for
U

P
M

C
s

and
individual

EPC
s

w
ill

be
based

upon
the

location
o

fthe
applicable

unit
o

fPooled
E

quipm
ent.

7.
P

O
O

L
P

LA
N

C
R

E
A

T
IO

N
A

N
D

M
O

D
IF

IC
A

T
IO

N
S

.
The

Pool
com

m
encem

entdate
shallbe

(i)
the

date
a

PPA
is

accepted
by

X
erox,

or
(ii)

the
installation

date
o

f
new

ly
placed

unit(s)
o

f
Pooled

E
quipm

ent
at

the
inception

o
fthe

Pool,
w

hichever
is

later.
The

T
U

P
M

C
and

Pool
Prints

Included
w

ill
be

billed
on

a
pro

rata
basis

for
partial

Periods
o

finstall.
Each

new
Pool

and
any

m
odifications

to
it

requires
execution

o
f

a
PPA

or
PPA

(A
dditional

Pools)
w

hichever
is

applicable.

a.
N

E
W

P
O

O
L

O
R

A
D

D
IT

IO
N

S
TO

P
O

O
L.

If
a

Pool
is

created
or

if
E

quipm
ent

is
added

to
a

Pool
(i)

on
or

before
the

m
iddle

o
f

a
P

eriod,
the

E
quipm

ent
w

ill
be

invoiced
using

the
Pool

EPC
in

effect
at

the
end

o
fthat

Period,
or

(ii)
on

or
after

the
m

iddle
o

f
a

Period,
the

E
quipm

ent
w

ill
be

invoiced
using

its
M

S
O

EPC
in

effectatthe
end

o
fthat

Period.

b.
R

E
M

O
V

A
LS

FR
O

M
P

O
O

L.
If

E
quipm

ent
is

rem
oved

from
a

Pool
(i)

on
or

before
the

m
iddle

o
fa

P
eriod,

the
E

quipm
ent

w
ill

be
invoiced

using
the

Pool
EPC

in
effect

at
the

end
o

f the
previous

Period,
or

(ii)
on

or
after

the
m

iddle
o

f
a

P
eriod,

the
E

quipm
ent

w
ill

be
invoiced

based
on

Pool
EPC

in
effect

at
the

end
o

f
that

Period.
W

hen
a

unit
of

Pooled
E

quipm
ent

is
rem

oved
from

a
Pool

and
continues

under
its

M
S

O
,

it
shall

revert
to

its
M

S
O

EPC
beginning

on
the

first
day

o
f

the
Period

follow
ing

its
rem

oval
from

the
Pool.

c.
T

E
R

M
IN

A
T

IO
N

O
F

A
P

O
O

L.
E

ither
party

m
ay

term
inate

a
Pool

upon
thirty

(30)
days

prior
w

ritten
notice.

A
m

odification
resulting

in
less

than
tw

o
(2)

units
in

the
Pool

shall
be

a
term

ination
o

fthe
Pool.

If
a

Pool
is

term
inated

(a)
on

or
before

the
m

iddle
o

f
a

Period
and

the
E

quipm
ent

is
rem

oved,
the

E
quipm

ent
w

ill
be

invoiced
using

its
Pool

EPC
in

effectatthe
end

o
fthe

previous
P

eriod
and

ifthe
E

quipm
ent

continues
under

it’s
M

S
O

it
w

ill
be

invoiced
using

its
M

S
O

EPC
in

effect
atthe

end
o

fthe
previous

period
or

(b)
on

or
after

the
m

iddle
of

a
Period,

the
E

quipm
ent

w
ill

be
invoiced

based
on

PoolEPC
in

effect
atthe

tim
e

o
fterm

ination.
E

quipm
ent

thatcontinues
under

its
M

S
O

shall
revertto

its
M

S
O

EPC
beginning

on
the

first
day

o
fthe

Period
follow

ing
term

ination
o

fa
Pool.

d.
TR

A
N

S
FE

R
R

IN
G

P
O

O
LE

D
E

Q
U

IP
M

E
N

T
FR

O
M

O
N

E
P

O
O

L
TO

A
N

O
T

H
E

R
P

O
O

L.
If

P
ooled

E
quipm

ent
is

transferred
to

a
different

Pool
(i)

on
or

before
the

m
iddle

o
fa

Period,
the

E
quipm

ent
w

ill
be

invoiced
for

the
entire

Period
using

the
receiving

Pool
EPC

in
effect

at
the

end
o

f
that

Period,
or

(ii)
on

or
after

the
m

iddle
o

f
a

Period,
the

E
quipm

ent
w

ill
be

invoiced
for

the
entire

P
eriod

using
the

originating
Pool

EPC
in

effect
at

the
end

o
f

the
previous

Period.
B

eginning
the

I’~
day

o
f

the
Period

follow
ing

the
transfer,

the
Pooled

E
quipm

entw
ill

be
invoiced

using
its

new
Pool

EPC
.

8.
E

Q
U

IP
M

E
N

T
T

E
R

M
IN

A
T

IO
N

.
Ifa

unito
fPooled

E
quipm

ent
is

term
inated

and
rem

oved
from

a
Pooland

term
inated

from
the

M
S

O
.

C
ustom

er
w

ill
be

invoiced
for

the
unit

as
setforth

in
this

PPA
and

w
ill

also
be

responsible
for

any
other

applicable
charges

as
setforth

the
M

S
A

and
any

addenda
or

attachm
ents

thereto.

X
E

R
O

X
C

O
N

FID
E

N
TIA

L
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Managed Services Order (“MSO”) #: 7037621 -001

XEROX~

Customer Legal Name (Bill to) COUNTY OF CHAMPAIGN Other Addenda / Attachments in this MSO:
Name Overflow (if needed) CIO XBS 0 52573
Street Address 0 Pooling Addendum
Address Overflow (if needed) 1176 E WASHINGTON
Box# / Routing
City, State Zip Code URBANA, IL 61801-4418
Tax ID # E9998-5942-04

$14,549.08 Total Monthly Minimum Charge for the items ordered in this MSO*
*AppIicabIe Print Charges will be billed as set forth in the MSO Details

$0.00 Total Price for One Time items ordered in this MSO (additional to Monthly Minimum Charges in this MSO)

Services Provided:
l~l DOCUCARE & BREAK/FIX SERVICE MANAGEMENT

XEROX CONFIDENTIAL
8/8/2007

Issued Per Managed Services Agreement (“MSA”) # 7037621 D Attached P0 #s
0 Sales Tax Exemption Certificate Attached

Xerox Form# 52556 (05/2006)
Page 1 of 4



MSO DETAILS
Managed Services Order (“MSO”) #: 7037621-001

Xerox EauipmentlSoftware Included in MSO:
Equipment I Software Prints Included in Minimum Charge Per Print Above Minimum Term Cust Fixed Std Pur Opt Rep. No PreyListing Mos Req Price Sup Inc Mod. Svc Inst

(Staples included for Equipment with a Install Prior
stapling feature) Date XRX

Agrmt
Meter 1 Meter 2 Meter 3 Meter 4 Meter 1 Meter 2 Meter 3 Meter 4

WCP9O 72000 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC265H 18000 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV —
WC265H 18,000 0 .0064 .0000 .0000 .0000 60 08/06/07 x x FMV
WC265H 18,000 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV —
WC245H 10,500 — “~ .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC265H 18,000 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC245H 10,500 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC245H 10,500 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV —
WC238H 8,000 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC238H 8,000 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC245H 10,500 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV —
WC128 3,500 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC128 3,500 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WCP9O 72,000 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV —
WCP9O 72,000 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV

WC265H 18,000 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV —
CC265H 18,000 0 .0064 .0000 .0000 .0000 60 08)08/07 x x FMV
WC245H 10,500 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC245H 10,500 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC265H 18,000 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC245H 10,500 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC245H 10,500 0 .0064 .0000 .0000 .0000 60 08/08)07 x x FMV
WC245H 10,500 — — 0 .0064 .0000 .0000 .0000 60 08)08/07 x x FMV
WC238H 8,000 — — 0 .0064 .0000 .0000 .0000 60 08/27/07 x x FMV
WCP128 3,500 — — 0 .0064 .0000 .0000 .0000 60 08/27/07 x x FMV —
WC238H 8,000 — 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV —
WC238H 8,000 — 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV —
WC238H 8,000 — 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
CC238H 8,000 — — 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC238H 8,000 — 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC238H 8,000 — — — 0 — .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WC238H 8,000 — — — — 0 — .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WCP128 3,500 — 0 — — .0064 .0000 .0000 .0000 60 08/08/07 x x FMV —
WCP128 3,500 — — 0 — — .0064 .0000 .0000 .0000 60 08/08/07 x x FMV — —
WCP128 3,500 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV — —
WCPI2B 3,500 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV
WCP128 3,500 — 0 — — .0064 .0000 .0000 .0000 60 08/08)07 x x FMV
WCP12B 3,500 — 0 — 0 .0064 .0000 .0000 .0000 60 08/08/07 x x FMV — —
WC128 3,500 0 — .0064 .0000 .0000 .0000 60 08/08/07 x x FMV —

WC245H 10,500 0 — 0 — — .0064 .0000 .0000 .0000 60 08/08/07 x x FMV —
WC245H 10,500 0 0 — — .0064 .0000 .0000 .0000 60 08/08/07 x x FMV — —

WC7345P 7,000 0 0 — 0 .0064 .0890 .0000 .0000 60 08/22/07 x x FMV —
WC7655P 18,000 0 — 0 — 0 .0064 .0890 .0000 .0000 60 08/27/07 x x FMV — —
WC7345P 7,000 0 — 0 0 .0064 .0890 .0000 .0000 60 08/22/07 x x FMV —
WC7345P 7,000 0 — 0 ~0 .0064 .0890 .0000 .0000 60 08/22/07 x x FMV — —
WC7345P 7,000 0 — 0 ~0 .0064 .0890 .0000 .0000 60 08/22/07 x x FMV —
WCP128 3,500 0 0 — — .0064 .0000 .0000 .0000 60 08/27/07 x x FMV — —
WC128 3,500 0 — 0 — — .0064 .0000 .0000 .0000 60 08)08/07 x x FMV —

~SUBTOTAL 625,500

XEROX CONFIDENTJAL
8/8/2007Xerox Form 52556-i (05/2006)

Page 2 of 4



Managed Services Order (“MSO”)#: 7037621-001Xerox Quoted Offerings andlor Services Term Mos Fixed Price
075 XOS Packaged Services - Full Care - Level 1 (25-75 units) - 60

Region B

TOTAL MONTHLY MINIMUM CHARGE

Trade-In Allowance Detail

$14,549.08

Manufacturer Model/Serial # Final Principal Payment # AllowanceXEROX DC49OSTICTFO2O998 49 $0.00XEROX DC47OST/NE0136203 49 $0.00XEROX WCP65/MRN016730 49 $0.00XEROX DC545DC/FWTOI9840 49 $0.00XEROX DC44OST/NG4147141 49 $0.00XEROX DC545DC/FWTO1 9446 49 $0.00XEROX DC545DC/FWTO20B97 49 $0.00XEROX DC425ST/EYF01 8963 49 $0.00XEROX DC535DC/FWK005303 49 $0.00XEROX DC425ST/EYF019281 49 $0.00XEROX DC425ST1EYF018584 49 $0.00XEROX DC425DC/EYC019789 49 $0.00XEROX DC42ODC/NL2036455 49 $0.00XEROX DC49OST/CTF02I 271 49 $0.00XEROX WCP9O/MTE020079 49 $0.00XEROX DC545DCIFWTO21 364 49 $0.00XEROX DCS45DC/FWT020957 49 $0.00XEROX DC545DC/FWT018052 49 $0.00XEROX DC545DC/FW7020922 49 $0.00XEROX DC545DC/FWTO1 8414 49 $0.00XEROX DC545DC/FWT020282 49 $0.00XEROX CC45/N WL1 09860 49 $0.00XEROX DC535DC/FWK006556 49 $0.00XEROX DC535DC/FWK006942 49 $0.00XEROX DC432ST/NG3200219 49 $0.00XEROX CC35/MYP004025 49 $0.00XEROX DC535DC/FWK006557 49 $0.00XEROX DC425ST/EYF018793 49 $0.00XEROX DC432ST/NG3200335 49 $0.00XEROX DC425ST/EYF018523 49 $0.00XEROX DC425ST/EYF01 8871 49 $0.00XEROX DC425ST/EYF019127 49 $0.00XEROX DC4255T/EYF019443 49 $0.00XEROX DC425ST/EYF019606 49 $0.00XEROX DC425ST/EYF019257 49 $0.00XEROX WCM15/PDG157885 43 $0.00XEROX WC24/RLU593537 41 $0.00XEROX DC440DC1NN0127264 49 $0.00XEROX DC555DC/FWT020415 49 $0.00XEROX DC44ODC/NN0002073 49 $0.00
Total Allowance $0.00

The Services and Products identified in this Order (“MSO”) are subject solely to the terms of either (1) the identified Managed Services Agreement (‘MSA”) under which this MSO is issued, its addenda,attachments and exhibits, the addenda/attachments of the MSO and the Statement(s) of Work issued under this MSO or (2) to the terms of Xerox’s standard form MSA, its addenda, attachments andexhibits, the addenda/attachments of the MSO or the Statement(s) of Work to the extent the subject matter relating to the Services and Products identified on this MSO is not addressed in the identifiedMSA or MSO.
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Managed Services Order (MSO) #: 7037621-001Agreement Presented By:

CUSTOMER ACKNOWLEDGES RECEIPT OF THIS MSO
Xerox Name: Susan Denby Phone: (217)786-3505 (CONSISTING OF 4 PAGES)

FOR AUTHORIZFD HQ INTERNAL 11SF ONLY: Auth. Signer Name: Denny Inman

(P ease Print Name ofAuthorized Signer)
(StgIla!ure o/Aulhorized Signer) Signature: X / Date: 8/B/01litle. ______________________________________ Date:

_____________________________ Auth. Signer TitT~ Coun Administrator Phone: (217)384-3776
E-Mail:

Workup # (A) 499246 8/8/2007 09:18:31
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Managed Services Order (“MSO”) #: 7037621 ~O01

XEROX~

Issued Per Managed Services Agreement (“MSA”) # 7037621 D Attached PC #s
I~1 Sales Tax Exemption Certificate Attached

Customer Legal Name (Bill to) COUNTY OF CHAMPAIGN Other Addenda / Attachments in this MSO:
Name Overflow (if needed) dO XBS l~1 Annual Reconcilliation
Street Address I~l Pooling Addendum
Address Overflow (if needed) 1776 E WASHINGTON
Box# /_Routing
City, State Zip Code URBANA, IL 61802-4578

Tax ID # E9998-5942-04

$1,186.35 Total Monthly Minimum Charge for the items ordered in this MSO*
*ApplicabIe Print Charges will be billed as set forth in the MSO Details

$0.00 Total Price for One Time items ordered in this MSO (additional to Monthly Minimum Charges in this MSO)

Services Provided:
I~l DOCUCARE & BREAKIFIX SERVICE MANAGEMENT

XEROX CONFIDENTIAL
10/5/2007Xerox Form# 52556 (05/2006) Page 1 of 3



Managed Services Order (“MSO”) #: 7037621-001

MSO DETAILS

Xerox Equipment/Software Included in MSO:

SUBTOTAL 14,000 0 0 0

TOTAL MONTHLY MINIMUM CHARGE $1,186.35

The Services and Products identified in this Order (“MSO”) are subject solely to the terms of either (1) the identified Managed Services Agreement (“MSA”) under which this MSO is issued, its addenda,
attachments and exhibits, the addenda/attachments of the MSO and the Statement(s) of Work issued under this MSO or (2) to the terms of Xerox’s standard form MSA, its addenda, attachments and
exhibits, the addenda/attachments of the MSO or the Statement(s) of Work to the extent the subject matter relating to the Services and Products identified on this MSO is not addressed in the identified
MSA or MSO.

XFROX (X)NFIDFXTIM.
10/5/2007

Equipment I Software Prints Included in Minimum Charge Per Print Above Minimum Term Cust Fixed Std Pur Opt Rep. No Prey
Listing Mos Req Price Sup Inc Mod. Svc Inst

Install Prior
Date XRX

Agrmt
Meter 1 Meter 2 Meter 3 Meter 4 Meter 1 Meter 2 Meter 3 Meter 4

WC7345P 7,000 0 0 0 0084 .0890 .0000 .0000 58 10/15/07 x x FMV
WC7345P 7,000 0 0 0 .0084 .0890 .0000 .0000 58 10/15/07 x x FMV

UTV1 82620: : 0 0 0 0 .0000 .0000 .0000 .0000 57 10/04/07 x FMV x
200ENVKIT: WC

WP245:
UTV1 82684: : : WC- 0 0 0 0 .0000 .0000 .0000 .0000 57 10/04/07 x FMV x

WP245:
TFW028575: 23- 0 0 0 0 .0000 .0000 .0000 .0000 57 10/04/07 x FMV x

28FAX::
UTU835319: : : WC- 0 0 0 0 .0000 .0000 .0000 .0000 57 10/04/07 x FMV x

WP265:
UTU835403: : : WC- 0 0 0 0 .0000 .0000 .0000 .0000 57 10/04/07 x FMV x

WP265:
UTV182611: : 0 0 0 0 .0000 .0000 .0000 .0000 57 10/04/07 x FMV x

200ENVKIT: : : WC
WP245:

URT824649:: : 0 0 0 0 .0000 .0000 .0000 .0000 57 10/04/07 x FMV x
200ENVKIT: : WC

WP238:
URT824613: : : 0 0 0 0 .0000 .0000 .0000 .0000 57 10/04/07 x FMV x

200ENVKIT: : WC
WP238:

UTV1 82629: : 0 0 0 0 .0000 .0000 .0000 .0000 57 10/04/07 x FMV x
200ENVKIT:
UTV1 82694: : 0 0 0 0 .0000 .0000 .0000 .0000 57 10/04/07 x FMV x

200ENVKIT: : : WC
WP245:

UTU835322: : : WC- 0 0 0 0 .0000 .0000 .0000 .0000 57 10/04/07 x FMV x
WP265:

UTV1 82663: : : : WC- 0 0 0 0 .0000 .0000 .0000 .0000 57 10/04/07 x FMV x
WP245:

MTE030587: : : PRO- 0 0 0 0 .0000 .0000 .0000 .0000 57 10/22/07 x FMV x
FIN9O::

UTU835425: : : : WC- 0 0 0 0 .0000 .0000 .0000 .0000 57 10/22/07 x FMV x
WP265:

UTV182634:: : : WC- 0 0 0 0 .0000 .0000 .0000 .0000 57 10/22/07 x FMV x
WP245:

URT822331::: 0 0 0 0 .0000 .0000 .0000 .0000 57 10/22/07 x FMV x
200ENVKIT::

Xerox Form 52556-1 (05/2006) Page2of3



Managed Services Order (“MSO’) #: 7037621 -001
Agreement Presented By: __________________________________________________________________________________

CL STO~iFR A(’K’~O~4 LEDGES RECEIPT OF ‘[HIS r4iSO
Xerox Name: Susan Denby Phone: (217)786-3505 (CO~SJS’1iNG 0F3 PACES)

lOR At IT IGRILLI.) I IQ Ri i.~RNAL [JSF. ONLY; Auth. Signer Name: Deb Busey
By: (Please P,’,nt :\ame ofAutho,’i:ecl Stgnei:.)

(cinatur~’~ Signature: A Date: 10 15 07
Title _____________________________________________ [)ate

__________________________________ Auth. Signer Title~~. Coun Admini or Phone (217)384-3776
F-Mail: _____________________________________________________________________

Workup# (A) 594279 10/4/2007 18:28:58 __________________________________________________________________________

www.xerox.com

XEROX CONFIDENTI~1
Xerox Form 52556-1 (05 2006) 10/5/2007 Page 3 of 3
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Managed Services Order (“MSO”) #: 7037621 ~001

Issued Per Managed Services Agreement (“MSA”) # 7037621
D Attached P0 #s
~ Sales Tax Exemption Certificate Attached

Customer Legal Name (Bill to) COUNTY OF CHAMPAIGN Other Addenda / Attachments in this MSO:
Name Overflow (if needed) dO XBS ~ Annual Reconcilliatilon
Street Address l~I Pooling Addendum
Address Overflow (if needed) 1776 E WASHINGTON
Box# /_Routing

City, State Zip Code URBANA, IL 61802-4578

Tax ID # E9998-5942-04

$1,037.35 Total Monthly Minimum Charge for the items ordered in this MSO*
*Applicable Print Charges will be billed as set forth in the MSO Details

$0.00 Total Price for One Time items ordered in this MSO (additional to Monthly Minimum Charges in this MSO)

Services Provided:
~l DOCUCARE & BREAK/FIX SERVICE MANAGEMENT

XEROX CONFIDENTIAL
11/1/2007Xerox Form# 52556 (05/2006) Page 1 of 3



Managed Services Order (MSO) #: 7037621-001

MSO DETAILS

Xerox Equipment/Software Included in MSO:

SUBTOTAL 0 0 0 0

TOTAL MONTHLY MINIMUM CHARGE $1 ,O37~35

The Services and Products identified in this Order (“MSO”) are subject solely to the terms of either (1) the identified Managed Services Agreement (“MSA”) under which this MSO is issued, its addenda,
attachments and exhibits, the addenda/attachments of the MSO and the Statement(s) of Work issued under this MSO or (2) to the terms of Xerox’s standard form MSA, its addenda, attachments and
exhibits, the addenda/attachments of the MSO or the Statement(s) of Work to the extent the subject matter relating to the Services and Products identified on this MSO is not addressed in the identified
MSA or MSO.

XFROX CONFJI)FNTIAJ.
11/1/2007

Equipment I Software Prints Included in Minimum Charge Per Print Above Minimum Term Cust Fixed Std Pur Opt Rep. No Prey
Listing Mos Req Price Supine Mod. Svc Inst

Install Prior
Date XRX

Agrmt
Meter 1 Meter 2 Meter 3 Meter 4 Meter 1 Meter 2 Meter 3 Meter 4

WC7345P 0 0 0 0 .0084 .0890 .0000 .0000 58 10/30/07 x x FMV
WC7345P 0 0 0 0 .0084 .0890 .0000 .0000 58 10/30/07 x x FMV

UTV182620: : : : WC- 0 0 0 0 .0000 .0000 .0000 .0000 56 11/05/07 x FMV x
WP245:

uTv182684: : : WC- 0 0 0 0 .0000 .0000 .0000 .0000 56 11/01/07 x FMV x
WP245:

TFW028575: 23- 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x
28FAX:

UTU835319: : : WC- 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x
WP265:

UTU835403: : WC- 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x
WP265:

UTV182611: 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x
200ENVKIT: WC

WP245:
URT824649::: 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x

200ENVKIT: : WC
WP238:

URT824613: 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x
200ENVKIT: : WC

WP238:
UTV182629: : 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x

200ENVKIT:
UTV1 82694: 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x

200ENVKIT: WC
WP245:

UTU835322:: : WC- 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x
WP265:

~TV1 82663: : : : Wc- 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x
WP245:

MTE030587: : PRO- 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x
FIN9O:

uTu835425: : : : WC- 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x
WP265:

UTV1 82634: : : : WC- 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x
WP245:

URT822331::: 0 0 0 0 .0000 .0000 .0000 .0000 56 10/31/07 x FMV x
200ENVKIT::

Xerox Form 52556-1 (05/2006) Page 2 of 3



Managed Services Order (MSO) #: 7037621-001
Agreement Presented By:

Cl. STO1~IER ACKN()WLEI)GES RECEIPT OF THIS ~lS()
Xerox Name: Susan Denby Phone: (217)786-3505 (CONSISTING OF 3 PAGES)

FOR AUTHORIZED HQ INTERNAL I SI.. ONLY; Auth. Signer Name: Deb Busey
By: (P/ease Print Name ofAuthori:ed Signei~)

Ic: nature of .4atfwr::ed ~gner,) Signature: A Date: 11 — I —

Title: ___________________________________________ Date:
_________________________________ 6 Phone: (217)384-3776

F-Mail:
_______________________________________________________________________________________

Workup# (A) 594279 11/1/2007 13:25:29 __________________________________________________________________________
www.xerox.com

\FROX CONFIDFNT1~~l
Xerox Form 52556-1 (05 2006) 111 2007 Page 3 of 3
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Managed Services Order (“MSO”) #: 7037621-001

XEROX~

Issued Per Managed Services Agreement (“MSA”) # 7037621 0 Attached PO#s
l~1 Sales Tax Exemption Certificate Attached

Customer Legal Name (Bill to) COUNTY OF CHAMPAIGN Other Addenda / Attachments in this MSO:

Name Overflow (if needed) CIO XBS l~1 Annual

Street Address l~3 Pooling Addendum

Address Overflow (if needed) 1176 E WASHINGTON

Box# I Routing

City, State Zip Code URBANA, IL 61801-4418

Tax ID # E9998-5942.04

$1,599~48 Total Monthly Minimum Charge for the items ordered in this MSO*
*Applicabte Print Charges will be billed as set forth in the MSO Details

$0~0O Total Price for One Time items ordered in this MSO (additional to Monthly Minimum Charges in this MSO)

Services Provided:
~1 DocuCare & Break-Fix Management

Xerox Form# 52556 (05/2006)
XEROX CONFIDENTIAL

1/9/2008 Page 1 of 2



Managed Services Order (‘MSO’) #: 7037621-001

MSO DETALS

Xerox Eguipm~ntISoftware Included in MSO:
Equipment I Software Prints Included in Minimum Charge Per Print Above Minimum ~ Cust Fixed Std Pur Opt Rep. No Prey

Listing Mos Req Price Sup Inc Mod. Svc Inst
install Prior
Date XRX

Agrmt
Meterl Meter2 Meter3 Meter4 Meterl Meter2 Meter3 Meter4

W5645PT 10,500 0 0 0 .0064 .0000 .0000 .0000 56 01/09/08 x x FMV
W5645PT 10,500 0 0 0 .0064 .0000 .0000 .0000 56 01/09/08 x x FMV
W5645P7 10500 0 0 0 .0064 .0000 .0000 .0000 56 01/09/08 x x FMV
W5645PT 10.500 0 0 0 .0064 .0000 .0000 .0000 56 01/09)08 x x FMV —
W5645PT 10.500 0 0 0 .0064 .0000 .0000 .0000 56 01/09)06 x x FMV —

WTD713678: 10,500 0 0 0 .0064 .0000 .0000 .0000 56 01)09/08 x x FMV
W5645PT

0 0 0

TOTAL MONTHLY MINIMUM CHARGE $1,599.48

Trade-In Allowance Detail
Manufacturer ModellSerial # Final Principal Payment # Allowance
LEXMARK 7632/ $0.00
LEXMARK 7520/ $0.00

EXMARK 7520! $0.00
EXMARK T5201 $0.00
EXMARK T5201 $0.00

LEXMARK T5201 $0.00
EXMARK T5201 $0.00

LEXMARK T5201 $0.00
Total Allowance $0.00

Agreement Presented By:

Xerox Name: Susan Denby Phone: (217)786-3505
FOR AUTIIORIZED 110 INTERNAL USE ONLY:

By:

litle:

Workup~ (A) 645945

(.Sg,icsUu~ oil uiho,izec! S/gino)

1/9/2008 17:54:59

CUSTOMER ACKNO~V1.EflGES RECEIPT OF THIS NIS()
(CO~SJST1NG 0F2 PAGES)

Auth. Signer Name: —Denny-1r~ea~
leace I’rint P/nine ofAu/1wn~dd Si

Signature:~~ Date:

gnerJ1
~ -

E-Mail: V ~-& di~9~q~,
/ t’

(217)384-3776

www.xerox.com

XEROX CONFIDENTIAL
1/9/2008

- SUBTOTAL 63,000

The Services and Products identified in this Order (“MSO) are subject solely to the terms of either (1) the Identified Managed Services Agreement (~MSA) under which this MSO is issued, its addenda,
attachments and exhibits, the addenda/attachments of the MSO and the Statement(s) of Work issued under this MSO or (2) to the terms of Xeroxs standard form MSA, its addenda, attachments and
exhibits, the addenda/attachments of the MSO or the Statement(s) of Work to the extent the subject matter relating to the Services and Products identified on this MSO is not addressed in the identified
MSA or MSO.

Xerox Form 52556-1 (05/2006) Page 2 of 2



Managed Services Order (“MSO”) #: 7037621-001

Issued Per Managed Services Agreement (“MSA”) # 7037621 D Attached PC #s
l~1 Sales Tax Exemption Certificate Attached

Customer Legal Name (Bill to) COUNTY OF CHAMPAIGN Other Addenda / Attachments in this MSO:
Name Overflow (if needed) C/O XBS ~ Annual Reconciliation
Street Address f~i Pooling Addendum
Address Overflow (if needed) 1776 E WASHINGTON
Box# /_Routing

City, State Zip Code URBANA, IL 61802-4578
Tax ID # E9998-5942-05

$1,367.98 Total Monthly Minimum Charge for the items ordered in this MSO*
*Applicable Print Charges will be billed as set forth in the MSO Details

$0.00 Total Price for One Time items ordered in this MSO (additional to Monthly Minimum Charges in this MSO)

Services Provided:
~1 DOCUCARE & BREAK/FIX SERVICE MANAGEMENT

XEROX CONFIDENTIAL
Xerox Form# 52556 (05/2006) 11/12/2007 Page 1 of 2



Managed Services Order (“MSO”) #: 7037621-001

Xerox EauiDmentlSoftware Included in MSO:

~UbiUIFU. 63,000 0 0

MSO DETAILS

TOTAL MONTHLY MINIMUM CHARGE $1,367.98
Trade-In Allowance Detail
Manufacturer ModelISerlal # Final Principal Payment # Allowance
LEXMARK T632/ 0 $0.00
LEXMARK T5201 0 $0.00
LEXMARK T5201 0 $0.00
LEXMARK T520/ 0 $0.00
LEXMARK T520/ 0 $0.00
LEXMARK T520/ 0 $0.00
LEXMARK T5201 0 $0.00
LEXMARK T520/ 0 $0.00

Agreement Presented By:

Total Allowance $0.00

CUSTOMER 4CKNOWLEDGES RECEIPT OF THIS MS()
(CONSISTING OF 2 PAGES)

Auth. Signer Name: Deb Busey
Please Print \arne of .4 ushorized Signer.)

Signature: X I 11— 12.—

E-Mail:
(217)384-3776

Workup# (A)356336 11/9/2007 21:0418

www.xerox.com

XEROX CONFIDENTI ~
11/12/2007

Equipment! Software Prints included in Minimum Charge Per Print Above Minimum Term Cust FIxed Std Pur Opt Rep. No Prey
Listing Mos Req Price Sup mc Mod. Svc Inst

Install Prior
Date XRX

Agrmt
Meter 1 Meter 2 Meter 3 Meter 4 Meter 1 Meter 2 Meter 3 Meter 4

URT824608::: 0 0 0 0 .0000 .0000 .0000 .0000 56 11/30/07 x FMV x
200ENVKIT::

WC245 10500 0 0 0 .0064 .0000 .0000 .0000 57 11/22/07 x x FMV
WC245 10,500 0 0 0 .0064 .0000 .0000 .0000 57 11/22)07 x x FMV
WC245 10,500 0 0 0 .0060 .0000 .0000 .0000 57 11/22)07 x x FMV
WC245 10,500 0 0 0 .0064 .0000 .0000 .0000 57 11/22/07 x x FMV
WC245 10500 0 0 0 .0064 .0000 0000 0000 57 11/22/07 x x FMV
WC245 10500 0 0 0 0064 .0000 0000 .0000 57 11/22/07 x x FMV

0

Xerox Name: Susan Denbv Phone: (217~786-3505

The Services and Products identified in this Order (MSO”) are subject solely to the terms of either (1) the identified Managed Services Agreement (MSA”) under which this MSO is issued, its addenda,
attachments and exhibits, the addenda/attachments of the MSO and the Statement(s) of Work issued under this MSO or (2) to the terms of Xerox’s standard form MSA, its addenda, attachments
exhibits, the addenda/attachments of the MSO or the Statement(s) of Work to the extent the subject matter relating to the Services and Products identified on this MSO is not addressed in the iden’
MSA0rMSO.

li )1~ .‘~1 I 1l( )RI/H.) lit) lNTl~RN.\I. LSF c>NI.~
By:

t’>Ignaturc’ 01 4uzJtoriz~’cl ~Stgnt~ri
Title: Date

[)ate:
Phone

Xerox Form 52556-1 (05/2006) Page 2 of 2
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Managed Services Order (“MSO”) #: 7037621-001

Xerox EcluiDmentlSoftware Included in MSO:

OIJD I i., I ~ 63,000

MSO DETAILS

TOTAL MONTHLY MINIMUM CHARGE $1,599.48
Trade-In Allowance Detail
Manufacturer Model/Serial # Final Principal Payment # Allowance
LEXMARK T632/ $0.00
LEXMARK T5201 $0.00
LEXMARK T5201 $0.00
LEXMARK T520/ $0.00
LEXMARK T5201 $0.00
LEXMARK T5201 $0.00
LEXMARK T5201 $000
LEXMARK T5201 $0 00

Total Allowance $0.00

The Services and Products identified in this Order (“MSO”) are subject solely to the terms of either (1) the identified Managed Services Agreement (UMSA~~) under which this MSO is , -

attachments and exhibits, the addenda/attachments of the MSO and the Statement(s) of Work issued under this MSO or (2) to the terms of Xerox’s standard form MSA its adde -‘ - -

exhibits, the addenda/attachments of the MSO or the Statement(s) of Work to the extent the subject matter relating to the Services and Products identified on this MSO is not a
MSA or MSO.
Agreement Presented By:

CL STO~1ER ACKNOWLEDGES RECEIPT OF THIS N’JSO

www.xerox.com

XEROX CONFIDFNTI ~I.
12/7 2007

Equipment? Software Prints Included in Minimum Charge Per Print Above Minimum Term Gust Fixed Std Pur Opt Rep. No Prey
Listing Mos Req Price Sup Inc Mod. Svc Inst

Install Prior
Date XRX

Agrmt
Meter 1 Meter 2 Meter 3 Meter 4 Meter 1 Meter 2 Meter 3 Meter 4

W5645PT 10,500 .0064 .0000 .0000 .0000 56 12/24/07 x x FMV
W5645PT 10,500 — — — .0064 .0000 .0000 .0000 56 12)24/07 x x FMV
W5645PT 10,500 — — — — .0064 .0000 .0000 .0000 56 12/24/07 x x FMV
W5645PT 10,500 — — — — .0064 .0000 .0000 .0000 56 12)24/07 x x FMV
W5645PT 10,500 — — — — .0064 .0000 .0000 .0000 56 12)24/07 x x FMV
W5645PT 10,500 — — — .0064 .0000 .0000 .0000 56 12)24/07 x x FMV

U 0

Xerox Name: Susan Denby Phone: 2 17)786-3505 (CONSISTING OF 2 PAGES)

Workup# (A) 573284

I OR All IHOR lzF;1) HQ INTERNAl.. I SE (Al ‘~:

(~‘ig;i,tture of i~fh,iri:ed .S’,gver)

__________________________________ 1)ate.

12/4/2007 13:42:28

Auth. Signer Narn Denn Inman
(P!e~ e P,~int Vame ofAuthorized Signer)

Signature: X ~_ ~ Date )z~ 7’ ~
Phone 217 384-3776

E-Mail:

Xerox Form 52556-1 (05/2006) Page 2 of2



Managed Services Order (“MSO”) #: 7037621-001

XFROX~

Issued Per Managed Services Agreement (“MSA”) # 7037621 D Attached PC #s
l~1 Sales Tax Exemption Certificate Attached

Customer Legal Name (Bill to) COUNTY OF CHAMPAIGN Other Addenda / Attachments in this MSO:
Name Overflow (if needed) dO XBS 0 Annual Reconciliation

Street Address 0 Pooling Addendum
Address Overflow (if needed) 1176 E WASHINGTON
Box# I_Routing

City, State Zip Code URBANA, IL 61801-4418

Tax ID # E9998-5942-04

$1,599.48 Total Monthly Minimum Charge for the items ordered in this MSO*
*Applicable Print Charges will be billed as set forth in the MSO Details

$0.00 Total Price for One Time items ordered in this MSO (additional to Monthly Minimum Charges in this MSO)

Services Provided:
I~l DocuCare & Break-Fix Management

XEROX CONFIDENTIAL
12/7/2007Xerox Form# 52556 (05/2006) Page 1 of 2
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71212008

TotalPurchase
Am

ount

1.W
5645PT

$46,764.00
(Excluding

Applicable
Taxes)

Item
I

M
onthly

P
rint

C
harges

M
inim

um
Paym

ent
Volum

e
Band

$0.00
AllPrints

$00129

A
uthorized

S
ignature

Customeracknowledges
receiptofthe

terms
ofthis

agreement
wtiich

consists
of6pages

including
thisface

page.

Phone:
(217)384-3776

Date:
~

O

Thank
You

foryour business!
This

Agreem
entis

proudly
presented

by
Xerox

and

Susan
Denby

(211)786.3505

Forinlorm
afon

on
yourXerox

Account
go

to
www.xerox.com

/AccountM
anagem

ent

W
S

Dl2562
061121200811:35:07

Confidental
-C

opytght
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XEROX0
M

aintenance
P

ricing
(C

o
n

td
)

Item
M

onthly
PrintCharges

Minimum
Paym

ent
Volum

e
Band

Per
PrintR

2.W
5645PT

$0.00

3. W
5645PT

$0.00

Total
$0.00

W
S

D12562
06/1212008

11:35:08

1:Total

1:Total
AllPrints

$00129

M
inim

um
Paym

ents
(Excluding

Applicable
Taxes)

P
urchase

A
greem

ent

M
aintenance

Plan
Features

AllPrints
$00129

-Term
:

12
M

onths
-Consum

able
Supplies

Included
forallprints

-Pricing
Fixed

forTerm

-Term
:

12
M

onths
-Consum

able
Supplies

Included
forallprints

-Pricing
Fixed

forTerm

Confiden~aI
.Copydght

2008
XEROX

CORPORATION.Allrightsreserved.
Page

2
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X
R

O
X

Introductory
Pricing

P
urchase

A
greem

ent

As
a

part ofthis
agreem

ent,you
are

receiving
specialIntroductory

Pricing.ForProducts
identified

as
‘No

Risk”,you
shallhave

the
rightto

cancelwithout
penalty

ifyou
notify

Xerox
in

writing
thatyou

do
notwish

to
acquire

any
ofthese

item
s

priorto
the

expiration
ofthe

No
Risk

Period.

M
onthly

M
inim

um
P

ricing
S

um
m

ary
for

all3
item

s
to

be
installed

at this
location

during
the

2
M

onth
Introductory

P
eriod

M
onth

1
M

onth
2

FullAm
ount

No
Risk

$2,700.00
$0.00

N/A

Total
$2,700.00

$0.00
$0.00

Introductory
Pncing

DetailforEach
Applicable

Item

2.W
5645PT

60
days

N/A
N/A

.FullService
Maintenance

Included
forallprints

.
Included

(No
Risk)

.Consum
able

Supplies
Purchased

Separately

3. W
5645PT

60
days

N/A
N/A

.FullService
M

aintenance
Included

forallprints
.

Included
(No

Risk)
.Consum

able
Supplies

Purchased
Separately

N/A
N/A

1.W
5645PT

60
days

I
Id

d
-FullService

Maintenance
Included

forallprints
(No

Risk)
nc

U
e

-Consum
able

Supplies
Purchased

Separately

W
S

D12562
06/12/2008

11:35:08
Confidenrial

-Copyright
2008
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X
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XEROX0
P

urchase
A

greem
ent

Termsand
Cnnditinns

INTRO
DUCTIO

N:
you

do
notprovide

Xeron
with

m
eter

readings
as

required,
Xerox

m
ay

estim
ate

them
1.

TO
TAL

SATISFACTIO
N

G
UARANTEE.

Except
for

Equipm
ent

identified
as

and
billyou

accordingly.
Previously

Installed,
for

allEquipm
ent

delivered
underthis

Agreem
ent,

ifyou
are

not
7.

EQ
UIPM

ENT
REPLACEM

ENT.
IfXerox

is
unable

to
m

aintain
the

Equipm
ent

as
totally

satisfied
with

any
Equipm

ent
Xerox

will,
at

your
request

replace
it

without
described,

Xerox
will,

as
your

exdusive
rem

edy
for

Xerox’s
failure

to
provide

charge
with

an
identical

m
odel

or,
at

the
option

of
Xerox,

with
a

m
achine

with
M

aintenance
Services,

replace
the

Equipm
entwith

an
identicalproductor,atXerox’s

com
parable

features
and

capabilities.
This

G
uarantee

applies
only

to
Xerox-brand

option,
another

product
ofequal

or
greater

capabilities.
Ifa

replacem
ent

product
is

Equipm
ent

that
has

been
continuously

m
aintained

by
Xerox

or
its

authorized
provided

pursuant
to

this
Section

there
will

not
be

an
additional

charge
for

the
representatives

undera
Xerox

express
warranty

orXerox
m

aintenance
plan,and

is
not

replacem
ent

product
and,

except
as

set forth
in

the
Section

ofthis
Agreem

enttitled
applicable

to
Equipm

entdam
aged

ordestroyed
due

to
an

ActofGod.
ForEquipm

ent
“ANNUAL

PRICE
INCREASES”,there

willnotbe
an

additionalcharge
forM

aintenance
designated

on
the

face
ofthis

Agreem
entas

“Previously
Installed”,

this
G

uarantee
will

Services
during

the
then-current

term
during

which
M

aintenance
Services

are
being

be
effective

forone
(1)yearfollowing

the
Equipm

ent’s
Installation

Date.
Forallother

provided.
Equipm

ent this
G

uarantee
willbe

effective
forthree

(3) years
following

the
Equipm

ent’s
8.

PC/W
O

RKSTATIO
N

REQ
UIREM

ENTS.
In

orderto
receive

M
aintenance

Services
Installation

Date
unless

the
Equipm

entis
being

financed
by

Xerox
form

ore
than

three
andlor

Software
Supportfor

Equipm
entrequiting

connection
to

a
PC

or
workstation,

(3) years,
in

which
eventitwillexpire

as
ofthe

end
ofthe

initialterm
ofsuch

financing
you

m
ustutilize

a
PC

orworkstation
that either

(1)has
been

provided
by

Xerox,
or

(2)
arrangem

ent.
m

eets
Xerox’s

published
specifications.

SO
LUTIO

N/SER
VICES:

9.
HO

URS
&

EXCLUSIO
NS.

Unless
otherwise

stated,
M

aintenance
Services

willbe
2.PRO

DUCTS.
“Products”shallrefer

collectively
to

allequipm
ent(the

“Equipm
ent’~,

provided
during

Xerox’s
standard

working
hours

(excluding
Xerox-recognized

holidays)
software,and

supplies
identified

on
the

face
ofthis

Agreem
enL

You
representthatthe

in
areas

within
the

United
States, its

territories,and
possessions

open
forrepairservice

Products
are

being
ordered

for
your

own
business

use
(rather

than
resale)

and
that

for
the

Equipm
ent

at
issue.

You
agree

to
give

Xerox
reasonable

access
to

the
they

willnotbe
used

forpersonal,household
orfam

ily
purposes.

Equipm
ent.

M
aintenance

Services
shallcoverrepairs

and
adjustm

ents
required

as
a

3. CO
NSUM

ABLE
SUPPLIES

INCLUDED.
IfConsum

able
Supplies

is
identified

in
the

result
of

norm
al

wear
and

tear
or

defects
in

m
aterials

or
workm

anship
(and

shall
M

aintenance
Plan

Features.
M

aintenance
Services

willinclude
black

toner
(excluding

exclude
repairs

oradjustm
ents

Xerox
determ

ines
to

relate
to

orbe
affected

by
the

use
highlight

color
toner),

black
developer,

copy
Cartridges,

and,
if

applicable,
fuser

ofoptions,accessories,orother
connected

products
notserviced

by
Xerox,as

wellas
(‘Consum

able
Supplies”).

For
full-color

Equipm
ent

Consum
able

Supplies
shall

also
any

non-Xerox
alterations,relocation,service,supplies,orconsum

ables).You
agree

to
include,as

applicable,
colortoner

and
developer.

For
Products

identified
as

“Phaser”,
use

Equipm
ent

in
accordance

with,
and

to
perform

all
operator

m
aintenance

Consum
able

Supplies
m

ay
also

include,
ifapplicable,

black
solid

ink,
color

solid
ink,

procedures
forEquipm

entas
set forth

in,the
applicable

m
anuals

provided
by

Xerox.
im

aging
units,waste

cartridges,transferrolls,transferbelts,transferunits,beltcleaner,
10.

EQ
UIPM

ENT
STATUS.

Unless
you

are
acquiring

Previously
Installed

Equipm
ent

m
aintenance

kits,printCartridges,drum
Cartridges,waste

trays
and

cleaning
kits.

You
Equipm

entwillbe
either

(1)
“Newiy

M
anufactured,”which

m
ay

contain
som

e
recycled

agree
thatthe

Consum
able

Supplies
are

Xerox’s
property

untilused
by

you,
thatyou

com
ponents

that
are

reconditioned;
(2)

“Factory
Produced

New
M

odel”,
which

is
willuse

them
only

with
the

Equipm
ent

thatyou
willreturn

allCartridges
to

Xerox
for

m
anufactured

and
newiy

serialized
ata

Xerox
factory,adds

functions
and

features
to

a
rem

anufacturing
once

they
have

been
run

to
their

cease-function
point

(at
Xerox’s

productpreviously
disassem

bled
to

a
Xerox

predeterm
ined

standard,and
contains

both
enpense

when
using

Xerox-supplied
shipping

labels),and
thatatthe

end
ofthe

term
of

new
com

ponents
and

recycled
com

ponents
that

are
reconditioned;

or
(3)

this
Agreem

entyou
willeither(1)retum

any
unused

Consum
able

Supplies
to

Xerox
(at

“Rem
anufactured”,

which
has

been
factory

produced
following

disassem
bly

to
a

Xerox
Xerox’s

expense
when

using
Xerox-supplied

shipping
labels),

or(2)
destroy

them
in

a
predeterm

ined
standard

and
contains

both
new

com
ponents

and
recycled

com
ponents

m
annerperm

itted
by

applicable
law.

Should
youruse

ofConsum
able

Supplies
enceed

thatare
reconditioned.

Xerox’s
published

yields
forthese

item
s

by
m

ore
than

10%
,you

agree
that Xerox

shall
11.SO

FTW
ARE

LICENSE.
The

following
term

s
apply

to
copyrighted

software
and

the
have

the
rightto

charge
you

for
any

such
excess

usage.
W

hen
requested

by
Xerox,

accom
panying

docum
entation, including,

butnotlim
ited

to, operating
system

software,
you

agree
to

provide
m

eter
readings

and
inventory

ofConsum
able

Supplies
in

your
provided

with
or

within
the

Xerox-brand
Equipm

ent
acquired

hereunder
(‘Base

possession.
Software’~,

as
wellas

software
identified

as
“Application

Software”
on

the
face

ofthis
4.

CARTRIDG
ES.

IfXerox
is

providing
M

aintenance
Services

for
Equipm

entutilizing
Agreem

ent.
This

license
does

not
apply

to
any

Diagnostic
Software

or
to

any
cartndges

designated
by

Xerox
as

custom
er

replaceable
units,

including
copy/print

software/docum
entation

accom
panied

by
a

clickwrap
orshrinkwrap

license
agreem

ent
cartridges

and
xerographic

m
odules

orfuser
m

odules
(“Cartridges”)),

and
unless

you
orotherwise

m
ade

subjectto
a

separate
license

agreem
ent.

have
entered

into
a

Standard
M

aintenance
Agreem

entas
described

herein,you
agree

A.
Xerox

grants
you

a
non-exclusive,

non-transferable
license

to
use

the
Base

to
use

only
unm

odifed
Cartridges

purchased
directly

from
Xerox

or
its

authorized
Software

within
the

United
States,its

territories,and
possessions

(the
“United

States’3
resellers

in
the

United
States

and
the

failure
to

use
such

Cartridges
shall

void
any

only
on

or
with

the
Equipm

ent
with

which
(or

within
which)

it
was

delivered.
For

warranty
applicable

to
such

Equipm
ent

Cartridges
packed

with
Equipm

ent
and

Application
Software,Xerox

grants
you

a
non-exclusive,non-transferable

license
to

use
replacem

entCartridges
m

ay
be

new,rem
anufactured

orreprocessed.
Rem

anufactured
this

software
within

the
United

States
on

any
single

unitofequipm
entforas

long
as

you
and

reprocessed
Cartridges

m
eetXerox’s

new
Cartridge

perform
ance

standards
and

are
currentin

the
paym

entofany
indicated

software
license

fees
(including

any
Annual

contain
new

and/or
reprocessed

com
ponents.

To
enhance

print
quality,

the
RenewalFees).

You
have

no
otherrights

to
the

Base
orApplication

Software
and,in

Cartridge(s)form
any

m
odels

ofEquipm
enthave

been
designed

to
cease

functioning
at

particular,
m

ay
not:

(1)
distribute,

copy,
m

odify,
create

derivatives
of,

decom
pile,

or
a

predeterm
ined

point.
In

addition,
m

any
Equipm

entm
odels

are
designed

to
function

reverse
engineer

this
software;

(2)
activate

any
software

delivered
with

or
within

the
only

with
Cartridges

that
are

newly
m

anufactured
original

Xerox
Cartridges

or
with

Equipm
entin

an
unactivated

state;or
(3)

allow
others

to
engage

in
sam

e.
Titie

to
the

Cartridges
intended

for
use

in
the

U.S.
Equipm

ent
configuration

that perm
its

use
of

Base
and

Application
Software

and
altcopyrights

and
otherintellectualproperty

rights
non-newly

m
anufactured

originalXerox
Cartridges

m
ay

be
available

from
Xerox

atan
in

it
shalt

at
all

tim
es

reside
solely

with
Xerox

and/or
its

licensors
(who

shall
be

additionalcharge.
considered

third-party
beneficiaries

of
this

Agreem
ent”s

software
and

lim
itation

of
5.

M
AINTENANCE

SERVICES.
Xeron

(or
a

designated
servicer)

will
provide

the
liability

provisions).
Base

and
Application

Software
m

ay
contain,

or
be

m
odified

to
following

M
aintenance

Services
under

this
Agreem

ent
(unless

you
are

acquiring
contain,

com
puter

code
capable

of
autom

atically
disabling

proper
operation

or
Equipm

entforwhich
Xerox

does
notofferM

aintenance
Services;such

Equipm
entto

be
functioning

ofthe
Equipm

ent
Such

disabling
code

m
ay

be
activated

if:
(a)

Xerox
is

designated
as

“No
Svc.”).

Xerox
willm

ake
repairs

and
adjustm

ents
necessary

to
keep

denied
reasonable

access
to

the
Base

orApplication
Software

to
periodically

reset
Equipm

entin
good

working
order.

Parts
required

forrepairs
m

ay
be

new,reprocessed
such

code;
(b)

you
are

notified
ofa

defaultunderany
term

ofthis
Agreem

ent
or

(c)
orrecovered.

Allparts/m
aterials

replaced,including
as

part ofan
upgrade,willbecom

e
yourlicense

is
term

inated
orexpires.

Xerox’s
property.

B.
Xerox

m
ay

term
inate

yourlicense
forany

Base
Software

(1)im
m

ediately
ifyou

no
6.INSTALLATIO

N
SITE

&
M

ETER
READING

S.
The

Equipm
entinstallation

site
m

ust
longer

use
orpossess

the
Equipm

entorare
a

lessor
ofthe

Equipm
entand

your
first

conform
to

Xerox’s
published

requirem
ents

throughoutthe
term

ofthis
Agreem

ent.
If

lessee
no

longer
uses

or
possesses

it
or

(2)
upon

the
term

ination
ofany

agreem
ent

applicable,you
agree

to
provide

m
eterreadings

in
the

m
annerprescribed

by
Xerox.

If
underwhich

you
have

rented
orleased

the
Equipm

ent.

W
S

D12562
06/12/200811:35:08
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XERO
P

urchase
A

greem
ent

Termsand
Conditions

C.
Ifyou

transfer
possession

ofthe
Equipm

ent
after

you
obtain

tide
to

it,
Xerox

will
effectas

ofthe
day

following
the

expiration
ofthe

No
Risk

Period.
offerthe

transferee
a

license
to

use
the

Base
Software

within
the

United
States

on
or

15.
CO

M
M

ENCEM
ENT.

The
term

for
each

unit
of

Equipm
ent

and
any

warranty
with

it
subjectto

Xerox’s
then-applicable

term
s

and
license

fees,ifany,and
provided

applicable
to

it
shall

com
m

ence
upon

installation
of

unit
of

Equipm
ent

provided,
the

transferis
notin

violation
of Xerox’s

rights,
however,

for
custom

er-installable
Equipm

ent
the

term
for

this
Agreem

ent
and

any
D.

Xerox
warrants

that the
Base

and
Application

Software
will

perform
in

m
aterial

express
warranty

period
applicable

to
a

unit
of

Equipm
ent

shall
com

m
ence

upon
conform

ity
with

its
user

docum
entation

fora
ninety

(90)
day

period
from

the
date

itis
delivery

ofeach
unit.

delivered
or,forsoftware

installed
by

Xerox,
the

date
ofsoftware

installation.
Neither

16.
PAYM

ENT
TERM

S.
Invoices

are
payable

upon
receiptand

paym
ent

is
due

and
Xerox

norits
licensors

warrantthatthe
Base

orApplication
Software

willbe
free

from
m

ust
be

received
by

Xerox
no

later
than

thirty
(30)

days
after

the
invoice

date.
errors

orthat its
operation

willbe
uninterrupted.

Restrictive
covenants

on
instrum

ents
ordocum

ents
subm

itted
fororwith

paym
ents

you
12.

SO
FTW

ARE
SUPPO

RT.
During

the
period

that Xerox
(or

a
designated

servicer)
send

to
Xerox

willnotreduce
yourobligations.

provides
M

aintenance
Services

forthe
Equipm

ent,butin
no

eventlongerthan
five

(5)
17.

PAYM
ENTS.

Paym
ents

will
be

billed
on

m
ore

than
one

invoice
with;

(a)
one

years
after

Xerox
stops

taking
orders

from
custom

ers
for

the
subject

m
odel

of
invoice

for
the

Purchase
Price,

and
Q)

one
invoice

for
the

M
aintenance

M
inim

um
Equipm

ent
Xerox

(ora
designated

servicer)
willprovide

software
support forthe

Base
Paym

ent,which
m

ay
include

a
M

inim
um

Num
berofPrints.

The
M

aintenance
M

inim
um

Software
underthe

following
term

s.
ForApplication

Software
licensed

pursuantto
this

Paym
entis

billed
in

advance,with
PrintCharges

forany
prints

m
ade

in
excess

ofthe
Agreem

ent,Xerox
willprovide

software
support underthe

following
term

s
provided

you
M

inim
um

Num
ber

ofPrints
billed

in
arrears.You

m
ay

prepay
the

rem
aining

principal
are

current
in

the
paym

ent
of

all
Initial

License
and

Annual
Renewal

Fees
(or,

for
balance

on
Equipm

ent,
thereby

elim
inating

your
obligation

to
pay

future
finance

program
s

not requiring
Annual

Renewal
Fees,the

paym
entofthe

Initial
License

Fee
charges.

and
the

annual“SupportO
nly”Fees).

18.LATE
PAYM

ENT
CHARG

E.
Forany

paym
entnotreceived

by
Xerox

within
ten

(10)
A.

Xerox
will

assure
that

Base
and

Application
Software

perform
s

in
m

aterial
days

ofthe
due

date
as

setforth
herein,

Xerox
m

ay
charge,

and
you

agree
to

pay,
a

conform
ity

with
fts

user
docum

entation
and

will
m

aintain
a

toll-free
hotline

during
late

charge
equalto

the
higheroffive

percent(5%
)

ofthe
am

ountdue
or

$25
(notto

Xerox’s
standard

working
hours

to
answerrelated

questions.
exceed

the
m

axim
um

am
ountperm

itted
by

law)as
reasonable

collection
costs.

B.
Xerox

m
ay

m
ake

available
new

releases
ofthe

Base
or Application

Software
that

19.
PRICING

FIXED
FO

R
TERM

.
If

Pricing
Fixed

for
Term

is
identified

in
the

prim
arily

incorporate
coding

error fixes
and

are
designated

as
“M

aintenance
Releases”.

M
aintenance

Plan
Features,the

am
ountyou

pay
Xerox

to
m

aintain
the

Equipm
entshall

M
aintenance

Releases
are

provided
at no

charge
and

m
ustbe

im
plem

ented
within

six
notincrease

during
the

initialterm
ofthis

Agreem
ent

(6)m
onths

afterbeing
m

ade
available

to
you.

Each
new

M
aintenance

Release
shallbe

20.
DELIVERY

AND
REM

O
VAL.

Xerox
willbe

responsible
for

allstandard
delivery

considered
Base

or
Application

Software
governed

by
the

Software
License

and
and

rem
oval

charges
and

you
will

be
responsible

for
any

non.standard
delivery

or
Software

Support
provisions

of
this

Agreem
ent.

New
releases

of
the

Base
or

rem
ovalcharges.

Application
Software

that
are

not
M

aintenance
Releases,

ifany,
m

ay
be

subject
to

21.
TAXES.

You
shallbe

responsible
for

any
and

allapplicable
Taxes,

which
willbe

additionallicense
fees

at Xerox’s
then-currentpricing

and
shallbe

considered
Base

or
included

in
Xerox’s

invoice
unless

you
provide

proofofyourtax
exem

ptstatus.
“Taxes’

Application
Software

governed
by

the
Software

License
and

Software
Support

shallm
ean

any
tax,

assessm
entorcharge

im
posed

orcollected
by

any
governm

ental
provisions

ofthis
Agreem

ent(unless
otherwise

noted).
Xerox

willnotbe
in

breach
ofits

entity
or

any
politicalsubdivision

thereof,
however

designated
or

levied,
im

posed
on

software
supportobligations

hereunderif,in
orderto

im
plem

ent
in

whole
orin

part,
a

this
Agreem

entorthe
am

ounts
payable

to
Xerox

by
you

forthe
billing

ofProducts,Print
new

release
of

Base
or

Application
Software

provided
or

m
ade

available
to

you
by

Charges,services
and

m
aintenance

ofany
kind.

Taxes
include,but are

notlim
ited

to,
Xerox,

you
m

ustprocure,
at your

expense,
additionalhardware

andlor
software

from
sales

and
use,

rental,
excise,

gross
receipts

and
occupationalor

privilege
taxes,

plus
Xerox

orany
otherentity.

You
agree

to
return

ordestroy
allpriorreleases.

any
interestand/orpenalty

thereon,but excluding
any

taxes
on

Xerox’s
netincom

e.
If

C.
Xerox

willuse
reasonable

efforts,
eitherdirectiy

and/orwith
its

vendors,to
resolve

a
taxing

authority
determ

ines
that Xerox

did
notcollectallapplicable

Taxes,you
shall

coding
errors

or
provide

workarounds
or

patches,
provided

you
report

problem
s

as
rem

ain
liable

to
Xerox

forsuch
additionalTaxes.

specified
by

Xerox.
D.

Xerox
shallnotbe

obligated
(1)to

supportany
Base

orApplication
Software

thatis
22.RENEW

AL.
Unless

eitherparty
provides

notice
at leastthirty

(30)days
before

the
two

orm
ore

releases
olderthan

Xerox’s
m

ostcurrentrelease,or
(2)to

rem
edy

coding
end

ofthe
term

ofits
intention

notto
renew

m
aintenance

forany
Equipm

entunderthis
errors

ifyou
have

m
odified

the
Base

orApplication
Software.

Agreem
ent,

itwill
renew

autom
atically

for
successive

term
s

ofthe
sam

e
num

ber
of

13.
DIAG

NO
STIC

SO
FTW

ARE.
Software

used
to

m
aintain

the
Equipm

ent
and/or

m
onths,term

s
and

conditions
and

billing
frequency

as
the

originalAgreem
ent,

Pricing
diagnose

its
failures

orsubstandard
perform

ance
(collectively

“Diagnostic
Software’)

is
forthis

renewalterm
shallbe

atXerox’s
then-currentpublished

pricing,
em

bedded
in,

resides
on,

or
m

ay
be

loaded
onto

the
Equipm

ent
The

Diagnostic
23.

DEFAULT
AND

REM
EDIES.

You
will

be
in

defaultunder
this

Agreem
ent

if
(1)

Software
and

m
ethod

ofentry
oraccess

to
itconstitute

valuable
trade

secrets
ofXerox.

Xerox
does

notreceive
any

paym
entwithin

fifteen
(15)

days
afterthe

date
itis

due,or
Title

to
the

Diagnostic
Software

shall
at

all
tim

es
rem

ain
solely

with
Xerox

and/or
(2)you

breach
any

otherobligation
hereunder.

Ifyou
default

Xerox,
in

addition
to

its
Xerox’s

licensors.
You

agree
that(a) youracquisition

ofthe
Equipm

entdoes
notgrant

other
rem

edies
(including

the
cessation

of
M

aintenance
Services),

m
ay

require
you

a
license

orrightto
use

the
Diagnostic

Software
in

any
m

anner,and
(b) thatunless

im
m

ediate
paym

ent as
liquidated

dam
ages

forloss
ofbargain

and
notas

a
penalty,

of
separately

licensed
by

Xerox
to

do
so,

you
will

not
use,

reproduce,
distribute,

or
(a) allam

ounts
then

due,plus
intereston

allam
ounts

due
from

the
due

date
untilpaid

disclose
the

Diagnostic
Software

forany
purpose

(orallow
third

parties
to

do
so).

You
at the

rate
ofone

and
one-halfpercent(1.5%

)
perm

onth
(notto

exceed
the

m
axim

um
agree

atalltim
es

(including
subsequent to

the
expiration

ofthis
Agreem

ent)
to

allow
am

ountperm
itted

by
law);

(b)
the

lesser
ofthe

rem
aining

M
inim

um
Paym

ents
in

the
Xerox

to
access,

m
onitor,

and
otherwise

take
steps

to
prevent

unauthorized
use

or
Agreem

ent’s
term

or
six

(6)
such

paym
ents

forone-yearagreem
ents

(and
twelve

(12)
reproduction

ofthe
Diagnostic

Software.
such

paym
ents

for
m

ulti-year
agreem

ents)
ifthis

Agreem
ent

includes
m

aintenance;
PRICING

PLAN/O
FFERING

SELECTED:
and,

(c)
allapplicable

Taxes.
Xerox’s

dedsion
to

waive
orforgive

a
particulardefault

14.
NO

RISK
PRO

M
O

TIO
N.

If
Products

are
identified

as
“No

Risk”
(“No

Risk
shall

not
prevent

Xerox
from

declaring
any

other
default,

In
addition,

ifyou
default

Products’),you
shallhave

the
rightto

use
such

No
Risk

Products
(and

Xerox
shallbe

under
this

Agreem
ent,

you
agree

to
pay

allofthe
costs

Xerox
incurs

to
enforce

its
obligated

to
m

aintain
them

)
in

accordance
with

the
term

s
of

this
Agreem

entfor
the

rights
againstyou,including

reasonable
attorneys’fees

and
actualcosts.

period
specified

on
the

face
ofthis

Agreem
ent(the

“No
Risk

Period’).
Ifprior

to
the

G
ENERAL

TERM
S

&
CO

NDITIO
NS:

expiration
ofthe

No
Risk

Period
you

notify
Xerox

in
writing

thatyou
do

notwish
to

24.
REPRESENTATIO

NS,
W

ARRANTIES
&

CO
VENANTS.

Each
party

represents
acquire

any
ofthe

No
Risk

Products,this
Agreem

entshallbe
cancelled

with
respectto

thatas
ofthe

date
ofthis

Agreem
ent,

ithas
the

lawfulpowerand
authority

to
enterinto

such
No

Risk
Products

withoutpenalty.
In

this
event,

Xerox
shallretain

yourpaym
ent

this
Agreem

ent
the

individuals
signing

this
Agreem

entare
duly

authorized
to

do
so

on
for

the
cancelled

No
Risk

Products
and

you
agree

to
m

ake
the

cancelled
No

Risk
its

behalfand,by
entering

this
Agreem

ent,itwillnotviolate
any

law
orotheragreem

ent
Products

available
for

im
m

ediate
pick-up

by
Xerox

as
well

as
to

pay
Xerox

for
any

to
which

itis
a

party.
You

are
notaware

ofanything
that willhave

a
m

aterialnegative
dam

age
to

them
(i.e.,

degradation
to

theircondition
beyond

norm
alwear

and
tear).

If
effecton

yourability
to

satisfy
yourpaym

ent obligations
underthis

Agreem
entand

all
Xerox

does
not

receive
written

notice
as

described
above,

you
shall

have
thereby

financialinform
ation

you
have

provided,
or willprovide,

to
Xerox

is
true

and
accurate

accepted
the

No
Risk

Products
as

is
and

confirm
ed

that
this

Agreem
entwill

take
and

provides
a

good
representaflon

ofyourfinanoalcondiflon
Each

party
agrees

that
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XEROX0
P

urchase
A

greem
ent

Termsand
Condidens

itwillprom
pfly

notify
the

otherparty
in

writing
ofa

change
in

ownership,orifitrelocates
this

Agreem
enttitied

“PAYM
ENTS’~

‘TAXES’and
“CREDIT

REPORTS~
as

applicable
its

principalplace
ofbusiness

orchanges
the

nam
e

of its
business,

to
it,for

the
purposes

ofthe
proposed

assignm
ent

(3)
the

proposed
assignee

m
eets

25.
LIM

ITATIO
N

OF
LIABILITY.

Xerox
shall

not
be

liable
to

you
for

any
direct

Xerox’s
then

currentcreditcriteria
forsim

ilartransactions
as

determ
ined

by
Xerox

in
its

dam
ages

in
excess

of$10,000
orthe

am
ounts

paid
hereunder,

whichever
is

greater,
sole

discretion;
and,

(4)
you

and
the

proposed
assignee

execute
a

writing,
in

a
form

and
neither

party
shall

be
liable

to
the

other
for

any
special,

indirect
incidental,

acceptable
to

Xerox,
confirm

ing
said

assignm
ent.

Assignm
ent

by
you

requires
the

consequentialorpunitive
dam

ages
arising

out oforrelating
to

this
Agreem

ent
whether

written
consentofXerox

and
m

ay
notbe

accom
plished

by
operation

oflaw.
~)

Xerox
the

claim
alleges

tortious
conduct~ncIuding

negligence)
orany

otherlegaltheory.
The

m
ay

assign
this

Agreem
ent,

in
whole

or
in

part,
to

a
parent,

subsidiary
or

affiliate
of

above-stated
lim

itation
ofliability

shallnotbe
applicable

to
any

specific
indem

nification
Xerox,

orto
a

person
or

entity
forthe

purposes
ofsecuritizing

a
pooiofassets

oras
obligations

setforth
in

this
Agreem

ent
Any

action
you

take
against

Xerox
m

ustbe
partofa

third
party

financialtransaction
withoutpriornotice

to
you; provided,however,

com
m

enced
within

two
(2)years

afterthe
eventthatcaused

it.
any

proposed
assignm

entto
a

person
orentity

notidentified
previously

in
this

sentence
26.CREDIT

REPO
RTS.You

authorize
Xerox

(orits
agent)to

obtain
creditreports

from
shallrequire

yourpriorwritten
consent.

In
the

eventofan
assignm

entperm
itted

by
the

com
m

ercialcreditreporting
agencies

preceding
sentence,

Xerox
m

ay,withoutnotice
to

you,release
inform

ation
ithas

about
27.FO

RCE
M

AJEURE.
Xerox

shallnotbe
liable

to
you

during
any

period
in

which
its

you
related

to
this

Agreem
ent.

Each
successive

assignee
ofXerox

shallhave
allofthe

perform
ance

is
delayed

orprevented,in
whole

orin
part

by
a

circum
stance

beyond
its

rights
but none

ofthe
obligations

ofXerox
hereunder.

You
shall

continue
to

look
to

reasonable
control,

which
circum

stances
include,

but are
notlim

ited
to,

the
following:

Xerox
for

perform
ance

ofXerox’s
obligations,

including
the

provision
ofM

aintenance
act ofGod

(e.g., flood,
earthquake,

wind);fire;
war;act ofa

public
enem

y
orterrorist;

Services,
and

you
hereby

waive
and

release
any

assignees
ofXerox

from
any

such
act ofsabotage; strike

or
otherlabordispute;

riot;m
isadventure

ofthe
sea;

inability
to

claim
relating

to
orarising

from
the

perform
ance

ofXerox’s
obligations

hereunder.
You

secure
m

aterials
and/ortransportation;ora

restriction
im

posed
by

legislation,
orby

an
shallnotassert any

defense,counterdaim
orsetoffthatyou

m
ay

have
orclaim

against
order,

rule
or

regulation
ofany

governm
ental

entity.
Ifsuch

a
circum

stance
occurs,

Xerox
against

any
assignees

ofXerox.
In

the
eventofan

assignm
entby

Xerox,
you

Xerox
shallundertake

reasonable
action

to
notify

you
ofthe

sam
e.

shallrem
itpaym

ents
due

in
accordance

with
rem

ittance
instructions

ofthe
assignee.

28.W
ARRANTY

DISCLAIM
ER

&
W

AIVER.
XEROX

DISCLAIM
S,AND

YOU
W

AIVE,
33.

M
ISCELLANEO

US.
Notices

m
ustbe

in
writing

and
willbe

deem
ed

given
five

(5)
THE

IM
PLIED

W
ARRANTIES

OF
NO

N-INFRING
EM

ENT
AND

FITNESS
FOR

A
days

after
m

ailing,
or

two
(2)

days
after

sending
by

nationally
recognized

ovem
ight

PARTICULAR
PURPO

SE.
courier,to

the
otherparty’s

business
address,orto

such
otheraddress

designated
by

29.INTELLECTUAL
PRO

PERTY
INDEM

NITY.
Xerox,atits

expense.willdefend
you

eitherparty
to

the
other

by
written

notice
given

pursuantto
this

sentence.
The

term
from

,
and

pay
any

settiem
ent

agreed
to

by
Xerox

orany
finaljudgm

entfor,
any

claim
‘business

address”
shallm

ean,
foryou,

the
“Billto”

address
identified

on
the

face
of

that
a

Xerox-brand
Product

infringes
a

third
party’s

U-S.
intellectual

property
rights,

this
Agreem

entand,forXerox,the
inquiry

address
set forth

on
the

m
ostrecentinvoice

provided
you

prom
ptiy

notify
Xerox

ofthe
alleged

infringem
ent

and
perm

it
Xerox

to
to

you.
This

Agreem
ent

constitutes
the

entire
agreem

ent
as

to
its

subject
m

atter,
directthe

defense.
Xerox

is
notresponsible

for
any

non-Xerox
litigation

expenses
or

supersedes
allpriorand

contem
poraneous

oraland
written

agreem
ents,

and
shallbe

settlem
ents

unless
itpreapproves

them
in

writing.
To

avoid
infringem

ent,
Xerox

m
ay

construed
under

the
laws

ofthe
State

of
New

York
(withoutregard

to
conflict-of-law

m
odify

orsubstitute
an

equivalentXerox-brand
Product,

refund
the

price
pxid

forthe
principles).

You
agree

to
the

jurisdiction
and

venue
ofthe

federaland
state

courts
in

Xerox-brand
Product(less

the
reasonable

rentalvalue
forthe

period
itwas

available
to

M
onroe

County,
New

York.
In

any
action

to
enforce

this
Agreem

ent,
the

parties
agree

you),
orobtain

any
necessary

licenses.
Xerox

is
notliable

forany
infringem

ent-related
to

waive
their

rightto
a

jury
trial.

Ifa
courtfinds

any
term

ofthis
Agreem

entto
be

liabilities
outside

the
scope

ofthis
Section

including,
butnot

lim
ited

to,
infringem

ent
unenforceable,

the
rem

aining
term

s
ofthis

Agreem
ent

shall
rem

ain
in

effect.
Both

based
upon

a
Xerox-brand

Productbeing
m

odified
to

yourspecifications
orbeing

used
parties

m
ay

retain
a

reproduction
(e.g.,

electronic
im

age,
photocopy,

facsim
ile)

ofthis
orsold

with
products

notprovided
by

Xerox.
Agreem

entwhich
shallbe

adm
issible

in
any

action
to

enforce
it

butonly
the

Agreem
ent

30. TITLE
&

RISK
OF

LOSS.Titie
and

risk
ofloss

to
Equipm

entwillpass
to

you
upon

held
by

Xerox
shallbe

considered
an

original.
Xerox

m
ay

accept this
Agreem

enteither
shipm

ent
from

a
Xerox

controlled
facility.

Upon
passage

to
you

of
title

to
the

by
its

authorized
signature

orby
com

m
encing

perform
ance

(e.g.,
Equipm

entdelivery,
Equipm

ent
you

m
ust

com
ply

with
all

appficable
laws

and
regulations

regarding
the

initiating
M

aintenance
Services,

etc.).
Allchanges

to
this

Agreem
entm

ustbe
m

ade
in

exportofany
com

m
odity,technology

and/orsoftware.
a

writing
signed

by
both

parties;
accordingly,

any
term

s
on

your
ordering

docum
ents

31.
RELO

CATIO
N.

Untilyou
have

paid
for

the
Equipm

ent
in

full,
you

m
ust

provide
shallbe

ofno
force

oreffect.
Xerox

priorwritten
notice

ofallEquipm
entrelocations

and,
upon

your
request,

Xerox
34.

REM
O

TE
DATA

CO
LLECTIO

N.
Xerox

m
ay

autom
atically

collect
from

the
m

ay
arrange

to
relocate

the
Equipm

entatyour
expense.

W
hile

Equipm
entis

being
Equipm

ent
via

electronic
transm

ission
to

a
secure

off-site
location,

certain
data

used
relocated,you

are
responsible

forallpaym
ents

required
underthis

Agreem
entto

Xerox
by

Xerox
ora

designated
servicerto

support and
service

the
Equipm

ent,
orfor

Xerox
32.

ASSIG
NM

ENT.
(a)

If
you

wish
to

assign
any

rights
or

obligations
under

this
billing,

supplies
replenishm

ent
or

product
im

provem
ent

purposes.
Autom

atically
Agreem

ent you
shallprovide

a
written

notice
to

Xerox
ofsuch

requestforconsent,with
transm

itted
data

m
ay

include,
but is

not
lim

ited
to,

product
registration,

m
eter

read,
said

notice
including

the
nam

e
ofthe

proposed
assignee.

Yourrequestto
assign

this
supply

level,Equipm
entconfiguration

and
settings,software

version,and
problem

/fault
Agreem

entwillbe
granted

by
Xerox

if:
(1)you

are
notin

defaultunderthis
Agreem

ent
code

data. Allsuch
data

shallbe
transm

itted
in

a
secure

m
annerspecified

by
Xerox.

orany
otheragreem

entwith
Xerox;(2)the

proposed
assignee

agrees
to

the
sections

of
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xerox
Q

M
arch

6,
2008

M
r.

D
enny

Inm
an

C
ounty

A
dm

inistrator
1776

E.
W

ashington
U

rbana,
IL

61802

D
earM

r.
D

enny
Inm

an,

This
letter

is
to

confirm
that

(2)
X

erox
W

C
P

245’s
(1)

W
C

138,
and

(1)
W

C
128

serial
num

bers
U

TV
18261

1,
U

TV
182774,

TFW
029003

and
U

R
’l822331

are
being

offered
by

the
C

ounty
ofC

ham
paign

for
return

to
X

erox
C

orporation
in

consideration
of

relieving
the

C
ounty

o
f

C
ham

paign
from

further
liability

under
the

term
s

ofthe
X

erox
O

rder
A

greem
ent

dated
A

ugust
8,

2007
C

ontractnum
ber

703762
1-

001.
X

erox
C

orporation
is

accepting
this

letterfor
evaluation

ofthe
one

tim
e

offer
as

an
exception.

If
X

erox
accepts

the
offer,

you
agree

thatallLease
invoices

from
the

date
of

installthrough
the

m
onth

of
equipm

ent
pick

up
or

equipm
ent

disablem
ent

by
a

X
erox

S
ervice

R
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the
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X
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C

orporation
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ent

description
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agree,
please
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below
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to
m

e
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above
address.
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