


Purchase Agreement

(lNTRODUCTION:

1. MODIFICATION OF PRIOR AGREEMENT. This Agreement modifies a prior
agreement between you and Xerox for the Products identified as "Modifies Prior
Agreement”. The prior agreement wili remain in effect except that any terms in this
Agreement that conflict with or are additive to the prior agreement will control. You may
be charged a one-lime administrative/processing fee for the modification of a prior
agreement.

SOLUTION/SERVICES:

2. PRODUCTS. “Products" means the equipment ("Equipment”), Software and
supplies identified in this Agreement. You agree the Products are for your business
use (not resale) in the United States and its territories and possessions ("U.S.") and will
not be used for personal, household or family purposes.

3. CONSUMABLE SUPPLIES. Consumable Supplies vary depending upon the
Equipment model. If “Consumable Supplies” is identified in Maintenance Plan features,
Consumable Supplies include: (i) for black and white Equipment, standard black toner
andlor dry ink, black developer, Copy Cartridges, and, if applicable, fuser agent
required to make impressions; (ii) for full color Equipment, the items in () plus standard
cyan, magenta, and yellow foners and dry inks (and their associaled developers): and,
(iiiy for Equipment identified as "Phaser”, only, if applicable, black solid ink, color solid
ink, imaging units, waste cartridges, transfer rolls, transfer belts, transfer units, bet
cleaner, maintenance kits, print Cartridges, drum Carlridges, waste trays and cleaning
kits. Unless otherwise set forth herein, Consumable Supplies exclude paper and
staples. Xerox may charge a shipping fee for Consumable Supplies. Consumable
Supplies are Xerox's property until used by you, and you will use them only with the
Equipment for which "Consumable Supplies" is identified in Maintenance Plan
Features. If Consumables Supplies are furnished with recycling information, you will
return the used item to Xerox for remanufacturing. Shipping information is available at
Xerox.com/GWA. Upon expiration of this Agreement, you will include any unused
Consumable Supplies with the Equipment for return to Xerox at the time of removal. If
your use of Consumable Supplies exceeds Xerox's published yield by more than 10%,
Xerox will notify you of such excess usage. |f such excess usage does nol cease
within 30 days after such notice, Xerox may charge you for such excess usage. Upon
request, you will provide current meter reads andfor an inventory of Consumable
Supplies in your possession.

4. CARTRIDGES. If Xerox is providing Maintenance Services for Equipment utilizing
carlridges designated by Xerox as customer replaceable units, including copy/print
carlridges and xerographic modules or fuser modules ("Cariridges”). you agree to use
only unmodified Cartridges purchased directly from Xerox or its authorized resellers in
the U.S. Cartridges packed with Equipment and replacement Cartridges may be new,
remanufactured or reprocessed. Remanufaclured and reprocessed Cartridges meet
Xerox's new Carlridge performance standards and contain new or reprocessed
components. To enhance print quality, Cartridge(s) for many models of Equipment have
been designed to cease functioning at a predetermined point. In addition, many
Equipment models are designed to function only with Carlridges that are newly
manufactured originat Xerox Cartridges or with Cartridges intended for use in the U.S.
5. EQUIPMENT STATUS. Unless you are acquiring "Previously Installed" Equipment,
Equipment will be (1) "Newly Manufactured”, which may contain some reconditioned
components' (2) “Factory Produced New Model", which is manufactured and newly
serialized at a Xerox faclory, adds functions and features to a product previously
disassembled to a Xerox predetermined standard, and contains new and reconditioned
components: or (3) "Remanufactured”, which has been factory produced following
disassembly to a Xerox predetermined standard and contains new and reconditioned
components.

6. SOFTWARE LICENSE. Xerox grants you a non-exclusive, non-transferable license
to use in the U.S.: (a) software and accompanying documentation provided with Xerox-
brand Equipment ("Base Software" ) only with the Xerox-brand Equipment with which it
was delivered: and (b) software and accompanying documentation identified in this
Agreement as "Application Software” only on any single unit of equipment for as long
as you are current in the payment of all applicable software license fees. "Base
Software" and "Application Software" are referred to collectively as "Software”. You
have no other rights and may not: (1) distribute, copy, modify, create derivatives of,
decompile, or reverse engineer Software; (2) activate Software delivered with the
Equipment in an inactivated state: or (3) allow others to engage in same. Title to, and
all intellectual property rights in, Software will reside solely with Xerox and/or its
licensors (who will be considered third-party beneficiaries of this Section). Software

Qay contain code capable of automatically disabling the Equipment Disabling code
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may be activated if: (x) Xerox it nied access 1o periodically reset such code: {y) yrD
are notified of a default under this Agreement or (z) your license is terminated or
expires. The Base Software license will terminate; (i) if you no longer use or possess
the Equipment; (ii) you are a lessor of the Equipment and your first lessee no longer
uses or possesses it; or iii) upon the expiration or termination of this Agreement,
unless you have exercised your option to purchase the equipment. Neither Xerox nor
its licensors warrant that Software will be free from errors or that its operation will be
uninterrupted. The foregoing terms do not apply to Diagnostic Software or to
software/documentation accompanied by a clickwrap or shrinkwrap license agreement
or otherwise made subject to a separale license agreement.

7. DIAGNOSTIC SOFTWARE. Software used to evaluate or maintain the Equipment
("Diagnostic Software") is included with the Equipment. Diagnostic Software is a
valuable trade secret of Xerox. Title to Diagnostic Software will remain with Xerox or its
licensors. Xerox does not grant you any right to use Diagnostic Software, and you will
not access, use, reproduce, distribute or disclose Diagnostic Software for any purpose
{or allow third parties to do so0). You will allow Xerox reasonable access fo the
Equipment to remove or disable Diagnostic Software if you are no longer receiving
Maintenance Services from Xerox; provided that any on-site access to your facility will
be during your normal business hours.

PRICING PLAN/OFFERING SELECTED:

8. COMMENCEMENT & TERM. This Agreement will commence for each unit of
Equipment upon: (a) delivery of customer-installable Equipment; or (b) installation of
Xerox-instaltable Equipment. If Xerox is providing Maintenance Services for the
Equipment, the Term for Maintenance Services will expire on the final day of the last full
calendar month identified on the face of this Agreement. Unless either party provides
notice at least 30 days before the end of the initial Term of its intention not to renew
Maintenance Services for a unit of Equipment, it will renew automatically on the same
terms and conditions for successive terms of the same number of months as the initial
Term. Pricing for each renewal term will be Xerox's then-current published pricing.

9. PAYMENT. Payment must be received by Xerox within 30 days afler the invoice
date. All invoice payments under this Agreement shall be made via check, Automated
Clearing House debit, Electronic Funds Transfer, or direct debit from your bank
account. if you have any special or customized invoicing requirements, Xerox reserves
the right to charge you a customization fee of $100 per invoice. Restrictive

covenants on payment instruments will not reduce your obligations.

10. OTHER CHARGES. If a payment is not received by Xerox by the due date, Xerox
may charge, and you will pay, a late charge of 5% of the amount due or $25, whichever
is greater. If after the signature date of this Agreement, you request a copy of this
Agreement, Xerox reserves the right to charge you a documentation fee of $125 per
copy.

11. DELIVERY, REMOVAL & RELOCATION. Xerox wilt be responsible for all standard
delivery charges for Equipment. You will be responsible for (a) all removal charges for
Equipment; (b) any non-standard delivery charges; and (c) any Equipment relocation.
Relocation of Xerox-owned Equipment must be arranged (or approved in advance) by
Xerox and may not be to a localion outside of the U.S.

12. TAXES. You will be responsible for all applicable taxes, fees or charges of any kind
(including interest and penalties) assessed by any governmental entity on this
Agreement or the amounts payable under this Agreement {"Taxes"), which will be
included in Xerox's invoice unless you timely provide proof of your tax exempt status.
Taxes do not include taxes on Xerox's income.

13. DEFAULT & REMEDIES. You will be in default under this Agreement if (1) Xerox
does not receive any payment within 15 days after the date it is due, or (2) you breach
any other obligation in this or any other agreement with Xerox. If you default, Xerox
may, in addition to its other remedies (including the cessation of Maintenance
Services), require immediate payment, as liquidated damages for loss of bargain and
not as a penalty. of (a) all amounts then due, plus interest from the due dale until paid
at the rate of 1.5% per month; (b) the remaining Minimum Payments, not to exceed 6
such payments if this Agreement is for one year Term, and twelve (12) such payments
for a multi-year Term; and, (c) all applicable Taxes. You wilf pay all reasonable costs,
including atlorneys' fees, incurred by Xerox to enforce this Agreement.

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

models. /

24 3 8 21T 08800200731

Confide. v - wORyigin- cuuvo aLinun WORPORA L Giv. min s s veu.

Page 2 of 3



X_fox

Terms and Conditions

GENERAL TERMS & CONDITIONS:

15. REPRESENTATIONS. The individuals signing this Agreement are duly authorized
to do s0 and all financial information you provide completely and accurately represents
your financial condition.

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

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

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

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

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

21, TITLE & RISK OF LOSS. Title to the Equipment passes to you upon delivery. Risk
of loss or damage to the Products passes lo you upon delivery.

22. ASSIGNMENT. Xerox may assign or otherwise transfer this Agreement or any part
hereof (including some or all of its rights or obligations hereunder) without prior notice
to or consent from you. If Xerox assigns only its rights (or certain of its rights)
hereunder to an assignee then: (a} such assignee of Xerox shall have all the rights
assigned to it but none of the obligations of Xerox hereunder- (b} such assignee shall
not be liable to you for any reason whatsoever; (c) you shall continue 1o look 1o Xerox
for performance of Xerox's obligations and hereby waive and release such assignee
from any such claim- (d) all information obtained by Xerox relating to you may be
disclosed to such assignee: () you shall not assert any defense, counterclaim or setoff
you may have against such assignee; and (f} you will remit payments in accordance
with instructions of such assignee. Subject to the foregoing, this Agreement shall inure
10 the benefit of and be binding on the successors and permitted assigns of the parties
hereto. Neither your rights nor obfigations under this Agreement are assignable by you
without prior written consent of Xerox. In the event Xerox consents 1o an assignment,
you will pay the applicable costs related to the assignment and documentation change,
which will not exceed $500.

23. MISCELLANEQUS. Notices must be in writing and will be deemed given 5 days
after mailing, or 2 days after sending by nationally recognized overnight courier. Notices
will be sent to you at the "Bill to” address identified in this Agreement, and to Xerox at
the inquiry address set forth on your most recent invoice, or to such other address as
either party may designate by wrilten nolice. You authorize Xerox or its agents to
communicate with you by any electronic means (including cellular phone, email,
automatic dialing and recorded messages) using any phone number (including cellular)
or electronic address you provide to Xerox. This Agreement conslitules the entire
agreement as 1o its subject matter, supersedes all prior oral and written agreements,

N

and will be governed by the laws of the State of New York (without regard lo conﬂicl-om
law principles). In any action to enforce this Agreement, the parties agree (a) to the
jurisdiction and venue of the federal and state courts in Monroe County, New York, and
(b) to waive their right to a jury trial. If a court finds any term of this Agreement
unenforceable, the remaining terms will remain in effect. The failure by either party to
exercise any right or remedy will not constitute a waiver of such right or remedy. Each
party may retain a reproduction (e.g., electronic image, photocopy, facs ) of this
Agreement which wilt be admissible in any action to enforce it, but onty the Agreement
held by Xerox wifl be considered an original. Xerox may accept this Agreement either
by signature or by commencing performance. Changes 10 this Agreement must be in
writing and signed by both parties. Any terms on your ordering documents will be of no
force or effect. Administrative and contract support functions hereunder may be
performed, inside or outside the U.S., by one or more of Xerox's subsidiaries or
affiliates and/or third parties. The following four sentences control over every other part
of this Agreement. Both parties will comply with applicable laws. Xerox will not charge
or collect any amounts in excess of those allowed by applicable law. Any part of this
Agreement that would, but for the last four sentences of this Section, be read under any
circumstances to aflow for a charge higher than that allowed under any applicable legal
limit, is modified by this Section to limit the amounts chargeable under this Agreement
to the maximum amount allowed under the legal limit. If, in any circumstances, any
amount in excess of that allowed by law is charged or received, any such charge will be
deemed limited by the amount legally allowed and any amount received by Xerox in
excess of that legally allowed will be applied by Xerox to the payment of amounts
legally owed under this Agreement, or refunded 1o you.

24. REMOTE SERVICES. Certain models of Equipment are supported and serviced
using product information that is automatically collected by Xerox or transmitted 1o or
from Xerox by the Equipment connected to your network ("Remote Product Info”) via
electronic transmission to a secure off-site location (“Remote Transmission’). Remote
Transmission also enables Xerox to transmit Releases of Software to you and to
remotely diagnose and modify Equipment to repair and correct malfunctions. Examples
of Remate Product Info include product registration, meter read, supply level,
Equipment configuration and setlings, software version, and problem/fault code
information. Remote Product Info may be used by Xerox for billing, report generation,
supplies replenishment, support services, recommending additional products and
services, and product improvement/development purposes. Remote Product Info will be
transmitted to and from you in a secure manner mutually agreeable fo the parties
Remote Transmission will not allow Xerox to read, view or download the content of any
of your documents or other information residing on or passing through the Equipment
or your information management systems. You grant the right to Xerox, without charge,
to conduct Remote Transmission for the purposes described above. Upon Xerox's
request, you will (a) provide contact information for Equipment such as name and
address of your contact and iP and physical addresses/locations of Equipment and (b)
ensure that any Maintenance Release or Updale released by Xerox to provide security
paiches, releases and/or certificates for the Remote Transmission and/or Software is
promptly enabled by Customer upon notification by Xerox or by the Equipment or when
otherwise made available on xerox.com. You will enable Remote Transmission via a
method mutually agreeable to both parties, and you will provide reasonable assistance
to allow Xerox to provide Remote Transmission. Unless Xerox deems Equipment
incapable of Remote Transmission, you will ensure that Remote Transmission is
maintained at all times Maintenance Services are being performed. If you are unable to
maintain Remote Transmission, or if Xerox disables Remote Transmission from any
Equipment at your request, or if you disable Remote Transmission from any Equipment,
Xerox reserves the right to charge you a per device fee for such affected Equipment
due lo the increased service visils that will be required in order to (x) obtain such
information, (y) provide such transmissions, and (z) provide such Maintenance Services
and Consumable Supplies that otherwise would have been provided remotely and/or
proactively
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Purchase Alment

Xerox

INTRODUCTION:

1. NEGOTIATED CONTRACT. The Products are subject solely to the terms in the
Negotiated Contract identified on the face of this Agreement, and, for any option you
have selected that is not addressed in the Negotiated Contract, the then-current
standard Xerox terms for such option.

GOVERNMENT TERMS:

2. REPRESENTATIONS & WARRANTIES. This provision is applicable to
governmental enlities only. You represent and warrant, as of the date of this
Agreement, that: (1) you are a State or a fully constituted political subdivision or agency
of the State in which you are located and are authorized to enter into, and carry out,
your obligations under this Agreement and any other documents required to be
delivered in connection with this Agreement (collectively, the "Documents”): (2) the
Documents have been duly authorized, executed and delivered by you in accordance
with all applicable laws, rules, ordinances and regulations (including alf applicable laws
governing open meetings, public bidding and appropriations required in connection with
this Agreement and the acquisition of the Products) and are valid, legal, binding
agreements, enforceable in accordance with their terms; (3) the person(s) signing the
Documents have the authority to do so, are acting with the full authorization of your
governing body and hold the offices indicated below their signatures, each of which are
genuine; (4) the Products are essential to the immediate performance of a
governmental or proprietary function by you within the scope of your authority and will
be used during the Term only by you and only to perform such function; and (5) your
payment obligations under this Agreement constitute a current expense and not a debt
under applicable state law and no provision of this Agreement conslitutes a pledge of
your tax or general revenues, and any provision that is so construed by a court of
competent jurisdiction is void from the inception of this Agreement

3. FUNDING. This provision is applicable to governmental entities only. You represent
and warran! that all payments due and to become due during your current fiscal year
are within the fiscal budget of such year and are included within an unrestricted and
unencumbered appropriation currently available for the Products, and it is your intent to
use the Products for the entire term of this Agreement and make all payments required
under this Agreement. If your legislative body does not appropriate funds for the
continuation of this Agreement for any fiscal year after the first fiscal year and has no
funds to do so from other sources, this Agreement may be terminaled. To effect this
termination, you must, af least 30 days prior to the beginning of the fiscal year for which
your legislative body does not appropriate funds, notify Xerox in writing that your
legislative body faited to appropriate funds. Your notice must be accompanied by
payment of all sums then owed through the current fiscal year under this Agreement.
You will return the Equipment, at your expense, to a location designated by Xerox and,
when returned, the Equipment will be to in good condition and free of all liens and
encumbrances. You will then be released from any further payment obligations beyond

N
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those payments due for the current fiscal year (with Xerox retaining all sums paid to
date).

PRICING PLAN/OFFERING SELECTED:

4. FIXED PRICING. If "Pricing Fixed for Term" is identified in Maintenance Plan
Features, the maintenance component of the Minimum Payment and Print Charges will
not increase during the initial Term of this Agreement.

GENERAL TERMS & CONDITIONS:

5. REMOTE SERVICES. Certain models of Equipment are supported and serviced
using product information that is automatically collected by Xerox or transmitted to or
from Xerox by the Equipment connected to your network ("Remote Product Info") via
electronic transmission to a secure off-site location ("Remote Transmission"). Remote
Transmission also enables Xerox 1o transmit Releases of Software to you and to
remotely diagnose and modify Equipment to repair and correct malfunctions. Examples
of Remote Product Info include product registration, meter read, supply level,
Equipment configuration and settings, software version, and problem/fault code
information. Remote Product Info may be used by Xerox for billing, report generation,
supplies replenishment, supporl services, recommending additional products and
services, and product improvement/development purposes. Remote Product Info will be
transmitted to and from you in a secure manner mutually agreeable lo the parties.
Remote Transmission will not allow Xerox to read, view or download the content of any
of your documents or other information residing on or passing through the Equipment
or your information management systems. You grant the right to Xerox, without charge,
to conduct Remote Transmission for the purposes described above. Upon Xerox's
request, you will (a) provide contact information for Equipment such as name and
address of your contact and {P and physical addresses/locations of Equipment and (b)
ensure thal any Maintenance Release or Update released by Xerox to provide securily
palches, releases and/or certificates for the Remote Transmission and/or Software is
promplly enabled by Customer upon notification by Xerox or by the Equipment or when
otherwise made available on xerox.com. You will enable Remote Transmission via a
method mutually agreeable 1o both parties, and you will provide reasonable assistance
to allow Xerox to provide Remote Transmission. Unless Xerox deems Equipment
incapable of Remote Transmission, you will ensure thal Remote Transmission is
maintained at all times Maintenance Services are being performed. If you are unable to
maintain Remote Transmission, or if Xerox disables Remote Transmission from any
Equipment at your request, or if you disable Remole Transmission from any Equipment,
Xerox reserves the right to charge you a per device fee for such affected Equipment
due to the increased service visits that will be required in order to (x) obtain such
information, (y) provide such transmissions, and (z) provide such Maintenance Services
and Consumable Supplies that otherwise would have been provided remotely andfor
proactively.
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