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0672172006 BID_OQPENING TIMNE
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WIDE FORMAT PRINTIING S[YSTEMS

DELIVERY, INSTALLATION|, SET-UP AND ONE
MAINTENANCE FOR T
THE ATTACHED SPECIFICATIONS. EQUIPMENT
INSTALLED AND FULLY FUNCTIONAL WITH 30

KANAWHA BOULEVAR
THE FULLY EXECUTE[D PURCHASE ORDER WILL
NOTICE TO PROCEED,

OF THE EQUIPMENT AND INSTALLATIDN.
EXHIBIT 3 - MAINTENANCE

LIFE OF CONTRACT: THIIS CONTRACY BECOMES EFFECTIVE ON
rerererrraarabeaasdes AND EXTENDS FOR & PERIOD OF ONE (1)
YEAR OR UNTIL SUCH "REIASONABLE TIME™ THEREAFTER AS IS
NECESSARY TO| OBTAIN A NEW CUNTRACT QR [KENEW THE
DRIGINAL CONTRACTl. THE “REASONABLE TIME®™ PERIOD SHALL

NOT EXCEED ELVE} (12)] MUNTHS. DURIN

TIME™ THE VENDOR MAY TERMINATE THIS CONTRACT FOR ANY
REASON UPON [GIVING THE| DIRECTOR OF PURCHASING 30 DAYS

WMRITTEN NOTICE.

CONTRACT.

0 WIDE FORMAT PRINTING SYSTEMS PER

DF THE ORDER] AT BOTH LIOCATIODNS SPECIFIED AT 1900
s EAST, BUILDING 5, CHARLESTON, WV.

THE SERVICE PERIOD FOR| MAINTENANCE SHALL BE ONE YEAR
AND SHALL COUMMENCE UPON DIVISION OF HIGHWAYS ACCEPTANCE

UNLESS SPECIFIC PROVIS[IONS ARE STIPULATED ELSEWHERE
IN THIS CONTRACT DOCUMENT, THE TERMS, |[CONDITIONS AND
PRICING SET HEREIN ARE| FIRM FOR THE LIFE OF THE

RENEWAL: THIS CUONTRACT MAY BE RENEWED MPON THE MUTUAL

YEAR OF
MUST BE
BAYS OF RECEIPT

BE CONSIDERED

THIS "REASONABLE

PR NI ILE

o il o SEEREVEHSE SIOE FOR TERMS AND CONDITIONS . - 7 o i Tr o

JHONATURE S

e

TELEFLONE

-

FRPR FEiv

ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ), INSERT NAME AND ADDRESS IN SPAGE ARCIVE | ARFI BT VENNOE
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GENERAL TERMS & CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFP)

Awards will be made in the best inlerest of the State of Wesi Virginia.

2. The State may accept of reject in pait, or in whole, any bid.

3. All quotations are governed by the West Virginia Code and the Legisfative Rules of the Purchasing Division,

4, Prior to any award, the apparen! successful vendor must be properly registered with the Purchasing Division and have
paid the required registration lee. (Effective June 8, 2008, the fee will change from $45.00 to $125.00 pursuant 1o
House Bill 4031.)

5. All services performed or goods delivered under State Purchase Orders/Contracts are to be continued for the term
of the Furchase Order/Contract, contingent upon funds being appropriated by the Legislature or otherwise being
made available. In the event iunds are not appropriated or olherwise availabie for these services or goods, this
Purchase Order/Contract becomes void and of no effect after June 30.

6. Payment may only be made after the delivery and acceptance ol goods or services.

7. iMerest may be paid for late payment in accordance with the West Virginia Code,

8. Vender preference will be granted upon written request in accordance with the West Virginia Code.

g, The State of West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

10.  The Director of Purchasing may cancel any Purchase Order/Contract upon 30 days wrilten notice to the selier,

1. Thelaws of the State of West Virginia and the Legislative Rules of the Purchasing Division shall govern all rights
and duties uinder the Conlract, including without fimitation the validity of this Purchase Order/Contract,

12. Any reference 10 automalic renewal is hereby deleted. The Coniract may be renewed only upon mutual written
agreement of the parties,

13. BANKRUPTCY: In the event the vendoricontractor files for bankrupicy protection, this contract is automaticalty
null and void, and is terminated without further crder.

14.  HIPAA Business Associate Addendum - The Wast Viginia State Government HIPAA Business Associale
Addendum {BAA), approved by the Attorney General, and avaifable ondine at the Purchasing Division's web site
(http://www .state wv.us/admin/purchase/vrc/hipaa.htm) is hereby made pan of the agreement. Provided that, the
Agency meets the definition of a Covered Entity (45 CFR §160.103) and will be disclosing Protected Health
Information (45 CFR §180.103) 1o the vendor.

INSTRUCTIONS TO BIDDERS

1. Use the quotation forms provided by the Purchasing Division.

2. SPECIFICATIONS: ltems offered must be in compliance with the specifications. Any deviation from the specifications
must be clearly indicated by the bidder. Alternates offered by the bidder as EQUAL to the specilications must be
clearly delined. A bidder olfering an alternate should attach complete specifications and literature 1o the bid. The
Purchasing Division may waive minor deviations to specifications.

3. Complele all sections of the quotation form,

4. Unit prices shall prevail in cases of discrepancy.

5. All quotations are considered F.O.B. destination unless alternate shipping terms are clearly identified in the quotation.

6. DUPLICATE BIDS: All quotations must be delivered by the bidder to the respective offices listed below prior 1o the

date and time of the bid opening. Failure of the bidder to deliver the quotations on time will result in bid disqualilications.

ORIGINAL SIGNED BI} TO: DUPLICATE BID TO:
Department of Administration State Auditor's Office
Purchasing Division Bid Observer

2019 Washington Street East Building 1 Room W11t4

Post Office Box 50130 : 1900 Kanawha Boulevard, East
Charleston, WV 25305-0130 Charleston, WV 25305-0230

NOTICE: Beginning June 8, 2006, there is no need 1o submit a duplicate bid to the State Auditor’s Office pursuant to House Bill 4031

Rav, 05/05/2006
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WRITTEN CONSENT QOF THE|] SPENDING UNIT AND VENDOR,
SUBMITTED TO THE DIRECTYOR OF PURCHASINGS THIRTY (30)
DAYS PRIOR TO THE EXPIRATION DATE. SUCH RENEWAL SHALL
BE IN ACCORDANCE WI1TH [THE TERMS AND CONDITIONS OF THE
ORIGINAL CONTRACT] AND [SHALL BE LIMITED] TDO TWO (2) ONE
(1) YEAR PER]IODS.

CANCELLATION: THE| DIRECTOR OF PURCHASING RESERVES THE
RIGHT TO CANCEL THIS CONTRACT IMMEDIATELY UPON WRITTEN
NOTICE TO THE VENDOR IF THE COMMOUDITIES AND/OR SERVICES
SUPFLIED ARE| OF AN INFERIGR QUALITY OR| DO NOT CONFORHM
TO THE SPECIFICAT|IONS |OF THE BID AND CONTRACT HEREIN.

DPEN MARKET [CLAUSE: THE DIRECTOR OF PURCHASING MAY
AUTHORIZE A [SPEND[ING UNIT TO PURCHASE [ON THE OPEN
MARKET, WITHBOUT THE FILING OF A REQUISITION OR COST
ESTIMATE, ITEMS SPECIFIIED ON THIS CONTRACT FOR
IMMEDIATE DELIVER)Y IN EMERGENCIES DUE [TO UNFORESEEN
CAUSES C(INCLUDING BUT INOT LIMITED TO DELAYS IN TRANS-
PORTATION OR| AN UNANTICIPATED INCREASE| IN THE VOLUME
DF WORK.)

BANKRUPTCY: | IN THE EVENT THE VENDDR/CONTRACTOR FILES
FOR BANKRUPTICY PROTECTIION, THIS CONTRACT IS AUTOMATI-
CALLY NULL AND VOID, AND IS TERMINATED] WITHOUT FURTHER
ORDER .

ITIONS CONTAINED IN [THIS CONTRACT
¥ AND ALL SUBSEQUENT} TERMS AND
AY APPEAR ON ARY ATT%CHED PRINTED
PRICE LISTS, ORDER FJORMS, SALES
TENANCE AGREEMENTS, [INCLUDING ANY
SUCH| AS CD-ROM.

THE TERMS AND CON
SHALL SUPERSEDE A
CONDITIONS WHICH
DOCUMENTS SUCH AS
AGREEMENTS DR MAI
ELECTRONIC MERIUM

REV. 064/11/200])
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VENDOR PREFERENCE CERTIFICATE

CERTIFICATIO
PREFERENCE I
SA-3-37 (DOE

ANDi APPLIICATIONx IS HEREEBY MADE FOR
ACCIORDANCE WITH WEST VIRGINIA CODE,
MOT) APPLYY TO CONSTRUCTTION CONTRACTS).

A. APPLICATIIUN IS MADE FOR 2.5% PREFERENCE FOR THE
REASON CHECKED:

{ ) BIDDER IS AN INDIVIDUAL RESIDENT] VENDOR AND
HAS RESIDED [CONTINUOUSLY IN WEST VIRGINIA FOR FOUR
(4) YEARS IMMEDIATELY PRECEDING THE DATE OF THIS

CERTIFICATIGN; OR

{ ) BIDDER IS Al PARTNERSHIP, ASSOCIATION OR CORPORA-
TION RESIDE VENDOR AND HAS MAINTAINED ITS HEAD-
QUARTERS OR PRINCIPAL PLACE OF BUSINESSS CONTINUOUSLY I
WEST VIRGINIA FOR| FOUR] (4) YEARS IMMEDIIATELY PRECEDING
THE DATE OF [THIS CERTIFICATION; OR 80% OF THE UWNERSHIP
INTEREST OF BIDDER 1S HELD BY ANOTHER {INDIVIDUAL,
PARTNERSHIP .| ASSOCIATION OR CORPORATION RESIDENT VENDOR
WHD HAS MAINTAINED ITS HEADQUARTERS OR| PRINCIPAL PLALCE
OF BUSINESS [CONTINUOUSLY IN WEST VIRGINIA FOR FOUR (4)
YEARS IMMEDIATELY] PRECEDING THE DATE OF THIS
CERTIFICATION; OR

¢ 3 BIDDER] IS A CORFORATION NONRESIDENT VENDOR
WHICH HAS AN AFFTLIATE} OR SUBSIDIARY WHICH EMPLOYS

JA MINYMUM OF] ONE HUNDRFD STATE RESIDENTS AND WHICH
HAS MAINTAINED ITS HEAQUARTERS OR PRINCIPAL PLACE OF
BUSINESS WITHIN WEST VIIRGINIA CONTINUOUSLY FOR THE
FOUR (4) YEARS IMMEDIATELY PRECEDING THE DATE OF THIS
CERTIFICATION.

B, APPLICATIION IS MADE FOR 2.5% PREFERENCE FOR THE

L , T - SEE REVERASE SIOE FOR TEAMGAND QONDITIONS & 5 oF o o o e
GBNATUAL TELERHONE DATE

e FEN AODRESS CHANGES TO BE NOTED ABQVE
WHEN RESPONDING TO RFECL INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED VENDOR'
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Post Office Box 50130
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FQ Copy —

BUILDING 5

CHARLESTON, Wv

t O~ TTn -

DIVISION OF HIGHWAYS
CHIEF OF INFORMATION SYSTENMS

1900 KANAWHA BOULEVARD, EAST

25305-0430 304-558-0408

(DATEPRINTED " . 4 % TEAMOOFSALE - " T~ SHPVIA. "~ "] . FOB ., ov.

__. - FREIGHT.TERME .

05/28/2006

RIN QPENING DATE:

{ i;'NE. :-.'.

g couantines F g b GAT L L S ek |
‘] Lo ".:'..‘: R ND,‘ K RO A RN I i

06/2172076 B

OPENING TIME 01 :30PMH_
| Funi R

o

REASON CHECKED:

¢ ) BIDDER] IS Al RESIDENT VENDOR WHO [CERTIFIES THAT,
DURING THE LIIFE OF THE| CONTRAGT, ON AVERAGE AT LEAST
75% DF THE EMPLOYEES WORKING ON THE PRDJECT BEING BID
ARE RESIDENTS OF WEST WIRGINIA WHD HAVE RESIDED 1IN
THE STATE CONTINUOUSLY| FOR THE TWOD YEARS IMMEDIATELY
PRECEDING SUBMISSIION OF THIS BID;
OR
¢ ) BIDDER] IS Al NONRESIDENT VENDOR EMPLOYING A
MINIMUM DF ONE HUNDRED| STATE RESIDENTS| OR IS A
NONRESIDENT (VENDOR WITH AN AFFILIATE OR SUBSIDIARY
WHICH MAINTAINS ITS HEADQUARTERS OR PRIINCIPAL PLACE

OF BUSINESS WITHIN WES|T VIRGINIA EMPLOVYING A MINIMUM
UF ONE HUNDRED STATE RESIDENTS WHO CERTIFIES THAT,
DURING THE LIIFE OF THE| CONTRACT, ON AVERAGE AT LEAST
75% OF THE EMPLOYEES OR BIDDERS' AFFILIIATE'S QR
SUBSIDIARY'S EMPLOYEES| ARE RESIDENTS OF WEST VIRGINIA
WHO HAVE RESIIDED [IN THE STATE CONTINUDUSLY FDR THE TWOD
YEARS IMMEDIATELY| PRECEDING SUBMISSION OF THIS BID.

BIDDER UNDERSTANDS IF ITHE SECRETARY OF] TAX & REVENUE
DETERMINES THAT BIDDER RECEIVING PREFERENCE HAS
FAILED TO CONTINUE TO MEET THE REQUIREMENTS FOR SUCH
PREFERENCE, |THE SECRETARY MAY ORDER THE DIRECTOR OF
PURCHASING i (A) RESCIND THE CONTRAICT OR PURCHASE
ORDER ISSUED); OR [(B) ASSESS A PENALTY AGAINST SUCH

THE BID AMOUNT

BY SUBMISSION OF THIS [CERTIFICATE, BIDDER AGREES TO
DISCLOSE ANY| REASONABLY REQUESTED INFORMATION TD THE
PURCHASING DJIIVISION AND AUTHORIZES THE| DEPARTMENT OF
TAX AND REVENUE Ti0 DISCLOSE 70 THE DIRECTOR OF

" .. SEEBEVEASE SIDE FOR 1ERAMS AND CONDITIONS -

SIERATORE

rsuepﬂws " TOATE

WHE

F ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ. INSERT NAMF AN& ANDBRSS IN SPAAET AQ/ANWE | ADDC &M AT
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- DATEPRAINTED “. " .[. ° TEAMSOFBALE, | oo (BMIPVIA T c FOB- v "¢ FREIGHT TERMS + . ¢
05/28/200%6
31D OPENING DATE 06/2)1/2006 R ~RID_OPENING TIME _ U1:30PM S—
CouNE ouanefe Lo s [ GRT e e neR e Geirice L R L AU
PURCHASING APPROPRIATE] INFORMATION VERIIFYING THAT
BIDVDER HAS PWRID THE REQUIRED BUSINESS [TAXES, PROVIDED
THAT SUCH INFORMATION DOES NOT CONTAIN THE AMOUNTS OF
TAXES PAID NOR AMY OTHER INFORMATIDN DEEMED BY THE TAX
COMMISSIONER) TO BE CONFIDENTIAL,
UNDER PENALT)Y OF JLAW FlUR FALSE SWEARING (WESY VIRGINIA
CODE 61-5-3)|, BIDDER HEREBY CERTIFIES |THAT THIS
CERTIFICATE [IS TRUE AND ACCURATE IN ALL RESPECTS: AND
THAT IF A CONTRACT IS [ISSUED TOU BIDDER| AND IF ANYTHING
CONTAINED WITHIN (THIS ICERTIFICATE CHANGES DURING THE
TERM OF THE CONTRACT, BIDDER WILL NG[}EX_IHKMEQEEHASIN
DIVISION IN WRITING IMMEDIATELY: ”““»M\
- N
= \
7 4 Y. (= __-C;{%Q‘MZT{G*A/
¢%421 /%ﬁéﬁyﬁ%ywjﬂf /5 B MIDER : 2<
. / e )
ge:/fu(; SAr, 77277 f ATE : 2o
oz Band S cer7 2/
/
>éé2&>x':%;ﬂv£%%&9(77‘ U ISIGNE Ezﬁzzzzgélggff?rrmm
T G0 nS ATk st) |
- 1. A '~ 4
:/("@,ﬂ/f'fé_/(:?, gfg—wm/ TITL WM{/&QQ\

2@ 17 |x chEck any [cams

IN EITHER "AM" OR ['B", H "A" AND
é%nﬁny§37gN7:TLen TO RECEILVE. {YOU MAY R
TUE L7, % PREFERENCE FOR| BOTH “A" AND “E™.
o 77T (REV., 12/00)
4-5:? A oy
ﬂf{:wm& NaTizCE
AN ORIGINAL,| SIGNED BID MUST BE SUBMIT

ON OF PREFERENCE

TED TO:

CONSIDERATIONES)
MR W DU ARE
TO THE MAXIMUM

! SEEREVEASE SIDEFCH TERMS AND CONDIHONS:, o0 - ... -

ICNATURE.

TELEPKONE

F&é

TLE FEN

ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVFE [ ARFI FN 'VENNOR
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Purchasing Division 636000063
2019 Washington Sircet East L AUDREES R SRR ENG R T ATTERTON GF )
Post Olfice Box 50130 .
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RFQ COPY ]
TYPE NAME/ADDRESS HERE | DIVISION OF HIGHWAYS
¥ %{ CHIEF DF INFORMATION SYSTEMS
g 4| BUILDING 5
g x| 1900 KANAWHA BOULEVARD, EAST
: ©| CHARLESTON, WV
. = 25305-04630 309-558-0408
~ DATE PRINTED - - " FERMS OF SALE - C SV T LR " FREIGHT TERMS © .0
05/28/2006
81C OFFNING DATE 06/21/2006 _ _EID 6 ENING TIME _01: 30FH
. HNE B QUANTII'Y !_~'!._:0f_="‘.'._" oL D BR e UM, PR!C!.‘. ; AMOUN‘F
P R T -
//
7 BEPARTMENT OF ADMINISTRATION //)
PURCHASIING DIIVISION ////
BUILDING 15
2019 WASHINGTON STREET_¢£#ST
CHARLES{TON, WV 25Fe5C01350
P, s
AN EXACT DUPLICATE MUSIT BE SUBMITTED TO:
STATE AULITOR'S OLFFICE
810 OBSERVER
BUILDING 1, RODM pila
1900 KANAWHA] BOULEVARD, EAST
CHARLESITON, WV 25305-023%0
BOTH BIDS MUST CONTAIN THIS INFORMATION ON THE FACE OF
THE ENVELOPES OR |THE BIDS MAY NOT BE COONSIDERED:
Lagt
SEALED BID-——t———|_
BUYER: 33
RFQ. NO-.: 636000063
BID GPENING [DATE [AND TIME
——— M.....-»-ﬂ'""‘
—
PLEASE_PROBVIDE A [FAX NUMBER’TN\qua IT 1S NECESSARY
///paﬁ?ac: YOU REGARDING YOUR BID}
< S8~ NS]- |Se Ys
/d
\\-~_ _-”ﬁﬁ“wﬂa
e ’ - . . SEEHEVERSE SIDE FORTERMS AND CONDIIONS .
THGRATURE VECLPHONE BATR

‘uue

ADDRESS CHANGES TO BE NOTED ABOVE

s,

WHEN REQPOINDUMS T DEMA INCLDT RMABAIT AR ATV 105 i f e & a3

et Y
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Department of Administration uotation
Purchasing Division . 000065 /
2019 Washinglon-Streel East [ AR S8 CORRE S P ON R E T ATTEN TIORGOS
Post Office Box 50130 '
Charleston, WV 25305.0130 JOHN JOHNSTONM
304-558-2602
— RFQ COPY —
4 TYPE NAME/ADDRESS HERE DIVISION OF HIGHWAYS
v 5| CHIEF OF INFORMATIGN SYSTEMS
8 S1 BUILDINE 5
g ‘71 1900 KANAWHA BOULEVARD, EAST
©] CHARLESTON, WV
= Ll 25305-0430 306~558-0408
© DATE PRINVED L YEAMSOFSALE, * 17 TUUSNEVIA ior | G 0. e " .- FREIGHT YERMS,
. 05/2B/200¢6
Psmurnnrs 06/21/2},,9,5, e g;g‘ ggmg TIME 01 30PM
CLINE QUANTUY uop (BAT L T ATEMNUMBER 5 15 [ RETRNYY I Amuur i
CONTACT PERSD LEASE PRINT CLEARLY):
el fc_ia:f:“ff@if _________________________
SIZ- 9S54 1]
kxxx¥xyx  THIS| IS THE END OF RFU 636000063 nxxxx% TOTAL:
LA W == = v
"""“""_'; . SEE REVERSE SIDE FOATERMS AND CONDITIONS, = - 1 o oy oo
iGNATURE TELEPHONE BATE
TLE FEIN

ADDRESS CHANGES TO BE NOTED ABOVE

WHERN REQPOINMDAME T GQEM IMSERT MARME AR AP OO Ih OV R 7T At i T AT n e 1T 5 e tre oo s
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Department of Administration
Purchasing Division
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Xeroy Corparchim
4153 loke Foresy Pointe A
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Request for g

Quotation
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636000063

e COARE S PN S AT N RO ]
JOHN JOHNSTON
304-558-2402

DIVISICN OF HIGHWAYS

CHIEF OF INFORMATICN SYSTEMS
BUILDING 5

1200 KANAWHA ROULEVARD, EAST
CHARLESTON, WV

25305-0430 204-558-0408

I TERNSOFSALE

06/16/2006

06/21/4006

BID UITIOPM

OPLNING TIMig

BID OPENING DATE:

CHANGES TO THE "(

BTD OPENING [DATE

NO OTHER CHANGES.

OST SUMMARY™"

AND TH

ADDENDUM NO., 1

PER

IME REMAINS

HE END OF RFQ 636000063 **%%k TOTAL:

000% 129:3 205-4"7
2
WIDE FORMAT IPRINTIING SHYSTEMS
xk*kx%k*  THIS T8 T
e

THE ATTACHED.

THE BAME.

TITLE FEIN

ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'
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COST SUMMARY
CHANGED FROM:
Purchase price
B .. Monthly maintenance base rate

- Monthly maintenance per square foot over 50,000

o N\
(AP

systems.)

Purchase price (Provide the tors! Bld for bacth printing

41035 por monh perend o

K4 Moenthly mdintenence basc rate (Frovide the total Bid for
Loth printing systems. The base rafs must include up ra S0, 000 sq. L. per manth
for gach printing system.)

"# . 6 /7 Mont

the overdge charge Lo be app}ie
ft. bhase allowance)

Y maintenance per square foot cver 3,000 r(Provide
d If either princing system exceeds its 50,000 sq.
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RFQ No.

AFFIDAVIT

West Virginia Code §5A-3-10a states:;

No contract or renewal of any contract may be awarded by the state or any of its political subdivisions
to any vendor or prospective vender when the vendor ar prospective vendor or a related party to the
vendor or prospective vendor is & debtor and the debt owned is an amount greater than one thousand
doliars in the aggregate.

Definitions:

‘Debt" means any assessment, premium, penaity, fine, tax or other amount of money owed to the state
or any of its political subdivisions because of a judgment, fine, permit violation, ficense assessment,
defaulted workers’ compensation premium, penalty or other assessment presently delinquent or due
and required to be paid to the state or any of its political subdivisions, including any interest or
additional penalties accrued theraon,

‘Debtor’ means any individual, corporation, partnership, association, limited liability company or any
other form or business association owing a debt to the state or any of its political subdivisions.

“Political subdivision” means any county commission; municipality: county board of education; any
instrumentality established by a county or municipality; any separate corporation or instrumentality
established by one or more counties or municipalities, as permitted by law; or any public body charged
by law with the performance of a government function or whose jurisdiction is coextensive with one or
more counties or municipalities,

‘Related party” means a party, whether an individual, corporation, partnership, association, limited
liability company or any other form or business association or other entity whatsoever, related to any
vendor by blood, marriage, ownership or contract through which the party has a relationship of
ownership or other interest with the vendor so that the party will actually or by effect receive or control a
portion of the benefit, profit or other consideration from performance of a vendor contract with the party
receiving an amount that meets or exceed five percent of the total contract amount.

Exception:

The prohibition of this section does not apply where a vendor has contested any tax administered
pursuant to chapter eleven of this code, workers' compensation premium, permit fee or environmental
fee or assessment and the matter has not become final or where the vendor has entered into a
payment plan or agreement and the vendor is not in default of any of the provisions of such plan or
agreement.

Under penalty of law for faise swearing (West Virginia Code, §61-5-3), it is hereby certified that the
bidder and all related parties do not owe any debts or, if a debt is owed, that the provisions of the
exception clause above apply; and all state licensing requirernents are in compliance.

Vendors Name: __ S gl T 7 NS

R B |11} (7;:5,4?&’ ‘_C}CV .

Authorized Signature:
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WV-96 AGREEMENT ADDENDUM
Rev. 5/94

In the event of conflict between this addendum and the agreement, this addencum shall control;

L.

ARBITRATION - Any references to arbitration contained in the agreement are hereby deleted. Disputes arising out of the agreement shall be presented to the
West Virginia Court of Claims.

2, BOLD HARMLESS - Any clause requiring the Agency to indemnify or hold harmless any party is hereby deleted in its entirety.

3. GOVERNING LAW - The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any other State’s
governing law,

4. TAXES - Provisions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State, and local taxes
and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax retarns or reports on behalf of Vendor or any other party.

5. PAYMENT - Any references to prepayment are deleted, Payment will be in arrears,

6. INTEREST - Should the agreement include a provision for interest on late payments, the Agency agrees 10 pay the maximurn legal rate under West Virginia law.
All other references to interest or iate charges are deleted.

7. RECOUPMENT - Any language in the agreement waiving the Agency’s right to set-off, counterclaim, recoupment, or other defense is hereby deleted.

8. FISCAL YEAR FUNBING - Service performed under the agreement may be continued in succeeding fiscal years for the term of the agreement, contingent
upon funds being appropriated by the Legislature or otherwise being available for this service, In the event funds are not appropriated or otherwise available for
this service, the agreement shall terminate without penalty on June 30, After that date, the agreement becomes of no effect and is nul and void. However, the
Agency agrees to use its best efforts to have the amounts contemplated under the agreement included in its budget. Non-appropriation or non-funding shall not
be considered an event of default. ’

9. STATUTE OF LIMUTATION - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any other party are
deleted.

10, SEIMILAR SERVICES - Any provisions limiting the Agency’s right to obtain similar services or equipment in the event of default or non-funding during the
terin of the agreement are hereby deleted.

1. ATTORNEY FEES - The Agency recognizes an obligation to pay attorney’s fees or costs only when assessed by a court of compoetent jurisdiction, Any other
provision is invalid and considered null and void.

12. ASSIGNMENT - Notwithstanding any clavse to the contrary, the Agency reserves the right to assign the agreement to another State of West Virginia agency,
board or commission upon thirty (30) days writtea notice to the Vendor and Vendor shall obtain the written consent of Agency prior to assigning the agreement,

13, LIMITATION OF LIABILITY - The Agency, as a State cntity, cannot agree 1o assume the potential liability of a Vendor. Accordingly, any provision limiting
the Vendor’s liability for direct damages or limiting the Vendor’s liability under & warranty to a certain dotiar amount or to the amount of the agreement is hereby
deleted. In addition, any limitation is null and void to the extent that it preciudes any action for injury to persons or for damages to personal property.

4. RIGHT TQ TERMINATE - Agency shali have the right to terminate the agreement upon thirty {30) days written notice to Vendor.

15, TERMINAT - Any provision requiring the Agency to pay 2 fixed amount or kquidated damages upon termination of the agreement is hereby
deleted. The Agency may only agree to reitburse a Vendor for actual costs incurred or losses sustained during the current fiscal year due to wrongful termination
by the Agency prior to the end of any current agreement term.

16. RENEWAL - Any reference to automatic renewai is hereby deleted. The agreement may be renewed only upen mutual written agreement of the parties.

17. INSURANCE - Any provision requiring the Agency to insure equipment or property of any kind and name the Vendor as beneficiary or as an additional insured
is hereby deleted.

18, BIGHT YO NOTICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a right of reposses-
sion with notice.

19, ACCELERATION - Any reference to acceleration of payments in the event of default or non-funding is hereby deleted,

20. AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parties, No amendment,
modification, alieration or change may be made to this addendum without the express written approva! of the Purchasing Division and the Attorney Geneyal.

ACCEPTED BY: ‘

STATE OF WEST VIRGINIA YENDOR

Spending Unit: Company Name:

. . 2,: f"'
Signed: : - et el i,

T N O - A

Date: Date: é":_,/jl,:_; ﬁo&




GENERAL TERMS;

transactions:

1. PRODUCTS. The term “Products” shall refer collectively to all equipment
(the “Equipment”}, software, and supplies crdered under this Agreement. You
represent that the Products are being ordered for your own business use {rather
than resale) and that they will not be used for personal, houschold or family
purposes,

2. NON-CANCELABLE AGREEMENT. THIS AGREEMENT CANNOT BE
CANCELED OR TERMINATED EXCEPT AS EXPRESSLY PROVIDED
HEREIN. YOUR OBLIGATION TO MAKE ALL PAYMENTS AND TO PAY
ANY OTHER AMOUNTS DUE OR TO BECOME DUE SHALL BE
ABSOLUTE AND UNCONDITIONAL AND SHALL NOT BE SUBJECT TO
ANY DELAY, REDUCTION, SET-OFF, DEFENSE, COUNTERCLAIM OR
RECOUPMENT FOR ANY REASON WHATSOEVER, IRRESPECTIVE OF
XEROX'S PERFORMANCE OF ITS OBLIGATIONS HEREUNDER. ANY
CLAIM AGAINST XEROX MAY BE ASSERTED IN A SEPARATE ACTION
AND SOLELY AGAINST XEROX.

3. PAYMENT, TAXES & CREDIT HISTORY.

A. Invoices are paysble upon receipt and you agree to pay Xerox each Net Price
amount or Installment Sale Payment (as applicable), each Minimum Periodic Base
Charge, alf Print Charges and all other sums due as follows: (i} if the invoice
dispiays a due date, payment is due and must be received by Xerox on or before
said due date, or (i) if the invoice does not display a due date, payment is due and
must be received by Xerox no later than thirty (30} days after the invoice date. |
Restrictive covenamts on instruments or documents submitted for or with
payments you send to Xerox will not reduce your cbligations.

The following terms apply to ali sale and maintenance

B. You shail be responsible for any and all applicable Taxes, which will be
included in Xerox's invoice unless you provide proof of your tax exempt status.
"Taxes" shall mean any tax, assessment or charge imposed or collected by any
governmental entity or any political subdivision thereof, however designated or
levied, imposed on this Agreement or the amounts payable to Xerox by you for the
billing of Products, Print Charges, services and maintenance of any kind; Taxes
include, but are not limited to, sales and use, rental, excise, gross receipis and
occupational or privilege taxes, plus any interest and/or penalty thereon, but
excluding any taxes on Xerox’s net income, If a taxing authority determines that
Xerox did not collect all applicable Taxes, you shall remain liable to Xerox for
such additional Taxes.

C. You, to the extent required by applicable law, authorize Xerox (or its agent) to
cbtain credit reports, make such other credit inguiries as Xerox may deem
necessary at any time, furnish payment history information to credit reporting
agencies, and release to prospective assignees of this Agreement or any rights
hereunder credit-related information Xerox has about you and this Agreement.

4, BASIC SERVICES., Xerox (or & designated servicer) will provide the
following Basic Services under an express warranty or maintenance agreement
{unless vou are acquiring Equipment for which Xerox does not offer Basic
Services; such Equipment 1o be designated as “No Sve.”):

A. REPAIRS & PARTS. Xerox will make repairs and adjustments necessary to
keep Equipment in good working order {including such repairs or adjustments
required during initial installation). Parts required for repair may be new,
reprocessed, or recovered.

B. HOURS & EXCLUSIONS. Unless otherwise stated, Basic Services will be
provided during Xerox’s standard working hours (excluding Xerox-recognized
holidays) in areas within the United States, its territories, and possessions open for
repair service for the Equipment at issue. You agree to give Xerox reasonable
access to the Equipment. Basic Services shall cover repairs and adjustments
required as & result of normal wear and fear or defects in materiais or
workmanship (and shall exciude repairs or adjustiments Xerox determines to relate
to or be affected by the use of options, accessories, or other connected products
not serviced by Xerox, as well as any non-Xerox alterations, relocation, service,
supplies, or consumables). You agree to use Equipment in accordance with, and
to perform all operator maintenance procedures for Equipment as set forth in, the
applicable manuals provided by Xerox.

C. INSTALLATION SITE & METER READINGS. The Equipment instaltation
site must conform to Xerox's published requirements throughout the term of this
Agreement, If applicable, you agree to provide meter readings in the manner
prescribed by Xerox. If you do not provide Xerox with meter readings as
required, Xerox may estimate themn and bill you accordingly.
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D. BQUIPMENT REPLACEMENT, If Xerox is unable to maintain the
Equipment as described above, Xerox will, as your exclusive remedy for Xerox's
failure to provide Basic Services, replace the Equipment with an ideatical product
or, at Xerox's option, another product of equal or greater capabilities. If a
replacement product is provided pursuant to this Section, there will not be an
additional charge for the replacement product and, except as set forth in the
Section of this Agreement titied “PRICING INCREASES FOR MULTE-YEAR
AGREEMENTS” |, there will not be an additional charge for Basic Services
during the then-current term during which Basic Services are being provided.

E. CARTRIDGE PRODUCTS. If Xerox is providing Basic Services for
Equipment utilizing cartridges designated by Xerox as customer replaceable units,
including copy/print cartridges and xerographic modules or fuser modules
(“Cartridges™), and unless vou have entered into a Standard Maintenance
Agreement as described below, you agree to use only unmodified Cartridges
purchased directly from Xerox or its authorized resellers in the United States and
the failure to use such Cartridges shall void any warranty applicable to such
Equipment.

F. PC/WORKSTATION REQUIREMENTS. In order to receive Basic Services
and/or Software Support for equipment requiring connection to a PC or
workstation, you must utilize a PC or workstation that either (1} has been provided
by Xerox or (2) meets Xerox's published specifications.

G. DELIVERY AND REMOVAL. Xerox will be responsible for all standard
delivery and removal charges. You will be responsible for any non-standard
delivery or removal charges incurred.

5. WARRANTY DISCLAIMER & WAIVERS., XEROX DISCLAIMS, AND
YO WAIVE, THE IMPLIED WARRANTIES OF NON-INFRINGEMENT AND
FITNESS FOR A PARTICULAR PURPOSE.-

6. INTELLECTUAL PROPERTY INDEMNITY. Xerox, at its expense, will
defend you from, and pay any settlement agreed to by Xerox or any final judgment
for, any claim that a Xerox-brand Product infringes a third party’s US.
intellectual property rights provided you promptly notify Xerox of the alleged
infringement and permit Xerox to direct the defense. Xerox is not responsible for
any non-Xerox litigation expenses or settlements onless it preapproves them in
writing. To avoid infringement, Xerox may modify or substitete an equivalent
Xerox-brand Product, refund the price paid for the Xerox-brand Product {less the
reasonable rental value for the period it was available to you), or obtain any
necessary licenses. Xerox is not liable for any infringement-related Habilities
cutside the scope of this Section including, but not limited to, infringement based
upon a Xerox-brand Product being modified fo vour specifications or being used
or soid with products not provided by Xerox,

7. LIMITATION OF LIABILITY. Xerox shall not be Hiable to you for any direct
damages in excess of $10,000 or the amounts paid herearder, whichever is
greater, and neither party shall be Habie to the other for any special, indirect,
incidental, consequential or punitive damages arising out of or relating to this
Agreement, whether the claim alleges torticus conduct (including negligence) or
any other legal theory. The above-stated limitation of liability shall not be
appiicable to any specific indemnification obligations set forth in this Agreement.
Any action you take against Xerox must be commenced within two (2) years afier
the event that caused it.

8. ASSIGNMENT.

A. If you wish to assign any rights or obligations under this Agreement, you shail
provide a writien notice to Xerox of such request for consent, with said notice
including the name of the proposed assignee. Your request to assign this
Agreement will be granted by Xerox if: (1) you are not in default under this
Agreement or any other agreement with Xerox; (2) the proposed assignee agrees (o
the Section of this Agreement ftitled “PAYMENT, TAXES & CREDIT
HISTORY™ as applicable to it, for the purposes of the proposed assignment; (3)
the propesed assignee meets Xerox's then current credit criteria for similar
transactions as determined by Xerox in its sole discretion; and, (4) you and the
proposed assignee execute & writing, in a form acceptable to Xerox, confirming
said assignment. Assignment by you requires the written consent of Xerox and
may not be accomplished by operation of faw.

B. Xerox may assign this Agreement, in whole or in part, to a parent, subsidiary
or affitiate of Xerox, or to a person or entity for the purposes of securitizing a pool
of assets or as part of a third party financial transaction without prior notice to
you; provided, however, any proposed assignment 10 a person or entity not
identified previously in this sentence shall require your prior written consent. In
the event of an assignment permitted by the preceding sentence, Xerox, without
notice to you, may release information it has about you refated to this Agreement.
Each successive assignee of Xerox shall have all of the rights but none of the
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obligations of Xerox hereunder.  You shall continue to ook to Xerox for
performance of Xerox's obligations, including the provision of Basic Services,
and you hereby waive and release any assignees of Xerox frem any such claim
relating to or arising from the performance of Xerox's cbligations hereunder. You
shall not assert any defense, counterclaim or setoff that you may have or claim
against Xerox against any assignees of Xerox. In the event of an assignment by
Xerox, you shall remit payments due in accordance with remittance instructions of
the assignee.

9. DEFAULT & REMEDIES; LATE CHARGES & COLLECTION COSTS.

A. For any payment not received by Xerox within ten (10) days of the due date as
set forth herein, Xerox may charge, and you agree lo pay, a late charge equal to
the higher of five percent {5%) of the amount due or $23 (not 1o exceed the
maximum amount permitted by law) as reasonable collection costs.

B. You will be in default under this Agreement if (1) Xerox does not receive any
payment within fifieen (15) days afler the date it is duc or (2} if you breach any
other obligation hereunder. If you default, Xerox, in addition to its other remedies
(including the cessation of Basic Services), may require immediate payment, as
[iquidated damages for loss of bargain and not as a penalty, of (a) all amounts then
due, plus interest on all amounts due from the due date until paid at the rate of one
and one-half percent {1.5%) per month (not to exceed the maximum amount
permitted by law);, (b) the remaining Instaiiment Sale Payments in the
Agreement’s term less any unearned finance charges {as reflected on Xerox's
books and records) if the Equipment is being purchased on an installment basis;
{c} the lesser of the remaining Minimum Periodic Base Charge in the Agreement’s
term or six {6) such payments for one-year agreements (and twelve {12) such
payments for multi-year agreements) if this Agreement includes maintenance; and,
(d) all applicable Taxes. Xerox's decision to waive or forgive a particular default
shall not prevent Xerox from declaring any other default. In addition, if you
default ander this Agreement, you agree to pay sl of the costs Xerox incurs to
enforce its rights against you, including reascnable attorneys’ fees and actual
costs,

10. REPRESENTATIONS, WARRANTIES & COVENANTS., Each party
represents that, as of the date of this Agreement, it has the lawful power and
authority to enter into this Agreement, the individuals signing this Agreement are
duly anthorized to do so on its behalf and, by entering this Agreement, it will not
viclate any taw or other agreement to which it is a party. You are not aware of
anything that will have a material negative effect on your ability to satisfy your
payment obligations under this Agreement and all fisancial information you have
provided, or will provide, to Xerox is true and accurate and provides a good
representation of your financial condition. Each party agrees that it will promptly
notify the other party in writing of a change in ownership, if it relocates its
principal place of business or changes the name of its business.

1i. NOTICES. Notices must be in writing and will be deemed given five (5} days
after mailing, or two (2) days after sending by nationally recognized overnight
courier, to the other party’s business address, or (o such other address designated
by either party to the other by written notice givers pursuant to this sentence. The
term "business address" shall mean, for you, the "Bill 10" address Hsted on the first
page of this Agreement and, for Xerox, our inquiry address set forth on the most
recent invoice to you.

12. FORCE MAJEURE. Xerox shall rot be Hable to you during any period in
which its performance is delayed or prevented, in whole or in part, by a
circumstance beyond its reasonable control, which circumstances include, but are
not limited to, the following: act of God (¢.g., flood, earthquake, wind); fire; war;
act of a public enemy or terrorist; act of sabotage; strike or other fabor dispute;
riot, misadventure of the sea; inability to secure materials and / or transportation;
or, a restriction imposed by legislation, an order or a rute or regulation of a
governmental entity. i such a circumstance occurs, Xerox shall undertake
reasonable action to notify you of the same.

13, MISCELLANEOUS. This Agreement shall be construed under the laws of
the State of New York {without regard to conflict-of-law principies). You agree to
the jurisdiction and venue of the federal and state courts in Monroe County, New
York. In any action to enforce this Agreement, the parties agree to waive their
right to a jury trial. If a court finds any term of this Agreement to be
unenforceable, the remaining terms of this Agreement shall remain in effect Both
parties may retain a reproduction (e.g., electronic image, photocopy, facsimiie) of
this Agreement which shall be admissibie in any action to enforce it, but only the
Agreement held by Xerox shall be considered an original. Xerox may accept this
Agreement either by its authorized signature or by commencing performance (¢.g.,
Equipment delivery, initiating Basic Services, entering the Maintenance
Agreement into billing systems, etc.}. All changes to this Agreement must be
made in & writing signed by both parties; accordingly, any ferms on your ordering
documents shall be of no foree or effect. The following four sentences control over
Kerox Form# 51858t&c (05/2005)
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every other part of this Agreement and over alf other docusments now or later
pertaining to this Agreement. We both intend to comply with applicabie laws. In
no event wilk Xerox charge or collect any amounts in excess of those allowed by
applicable law, Any part of this Agreement that would, but for this Section, be
read under any circumstances to allow for a charge higher than that allowed under
any applicable legal limit, is limited and modified by this Section to limit the
amounts chargeable under this Agreement to the maximum amount allowed under
the legal limit. 1, in any circumstances, any amount in excess of that allowed by
taw is charged or received, any such charge will be deemed limited by the amount
tegally aliowed and any amount received by Xerox in excess of that fegally
atlowed will be applied by us to the payment of amounts legally owed under this
Agreement, or refunded to you.

SALE TERMS: The following additional terms apply only to sale transactions:
14. COMMENCEMENT, TiTLE, RISK, AND RELOCATION.

A. The term for this Agreement and any warranty applicable to the Equipment
shall commence upon installation of the Equipment; provided, however, for
customer-installable Equipment, the term for this Agreement and any express
warranty period applicable to the Equipment shalt commence upon equipment
delivery date.

B. Title and risk of loss to Equipment will pass to you upon shipment from a
Xerox controtted facility. Upon passage to you of title fo the Equipment, you
must comply with all applicable laws and regulations regarding the export of any
commodity, techrology and/or software. Until you have paid for the Equipment
in full, you agree that: (1) it shall remain persenal property; (2) you will not
attach any of it as a fixture to any reaj estate; {3} you wili not pledge, sub-lease or
part with possession of it or file or permit to be filed any lier: against it; and, (4)
you will not rrake any permanent alterations 10 it.

C. Ustil you have paid for the Equipment in full, you must provide Xerox prior
written notice of all Equipment relocations and, upor your request, Xerox may
arrange o relocate the Equipment at your expense. While Equipment is being
relocated, you are responsible for all payments required under this Agreement 1o
Xerox. Alf parts/materials replaced, including as part of an upgrade, will become
Xerox's property.

15, CARTRIDGES.  Cartridges packed with Equipment and replacement
Cartridges may be new, remanufactured or reprocessed.  Remanufactured and
reprocessed Cartridges meet Xerox's new Cartridge performance standards and
contain new and/or reprocessed components. To enhance print quality, the
Cartridge(s) for many models of Equipment have been designed to cease
functioning at & predetermined poiat. In addition, many Equipment models are
designed to function onfy with Cartridges that are newly manufactured original
Xerox Cartridges or with Cartridges intended for use in the 11.S. Equipment
configuration which permits use of non-newly manufactured original Xerox
Cartridges may be available from Xerox at an additional charge. Cartridges sold
as Environmental Partnership (“EP”) Cartridges remain the propeity of Xerox.
You agree that you shall return all EP Cartridges and may return other Cartridges
to Xerox, at Xerox's expense when using Xerox-suppiied shipping labels, for
remanufacturing once such Cartridges cease functioning.

16. EQUIPMENT STATUS. Unless you are acquiring Previously Instalied
Equipment, Equipment will be either {(a) “Newly Manufactured,” which may
contain some recycled components that are reconditioned; (b) “Factory Produced
New Model”, which is manufactured and newly serialized at a Xerox factory, adds
functions and features (0 a product previously disassembied to a Xerox
predetermined standard, and contains both new components and recycled
components that are reconditioned; or {¢) *Remanufactured”, which has been
factory produced following disassembly to a Xerox predetermined standard and
contains both hew components and recycled components that are reconditioned.

17. PREPAYMENT OF EQUIPMENT PURCHASED ON INSTALLMENT
BASIS. You may prepay your remaining principal balance on Equipment
purchased on an installment basis at any time, thereby eliminating your obligation
to pay future finance charges.

18. PROTECTION QF XEROX'S RIGHTS. Until you have paid for the
Equipment in full, Xerox shall have a purchase money security interest in it and
you hereby aunthorize Xerox or its agents to file, by any permissibie means,
financing statements necessary 0 proteot its rights in the Equipment. Xerox may
take on your behalf and at your expense any action required to be taken by you
under this Agreement and which you fail to take.

MAINTENANCE TERMS:
maintenance iransactions:

The foliowing additional terms apply only to
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19, PRICING INCREASES FOR MULTI-YEAR AGREEMENTS. Xerox may
annually increase the Minimum Periodic Maintenance Payment and Print Charges
established under your multi-year maintenance agreement, each such increase not
to exceed 10%. (For staie and Jocal government customers, this adjustment shall
take place at the commencement of each of your annual contract cycles.)

26, COMMENCEMENT & EXPIRATION. Maintenance Agreements will
commence at the end of any warranty period and expire on the last day of the
12th, 24th, 36th, 48th or 60th full calendar month thereafter, as applicable.

21, MINIMUM MAINTENANCE PAYMENTS. Each Minimum Maintenance
Payment includes a Periodic Base Charge, and may include a Periodic Minimum
Number of Prints, Minimum Maintenance Payments are billed in advance, with
additional Print Charges billed in arrears.

22, RENEWAL., Unless either party provides notice at least thirty (30) days
before the end of the term of iis intention not to renew this Agreement, it will
renew automaticalty for successive terms of the same number of months, terms
and conditions and billing frequency as the original Agreement.  Pricing for this
renewal term shail be at Xerox's then-current published pricing.

SOFTWARE _TERMS: The following additional terms apply only to
transactions covering Application Software and/or Xerox-brand Equipment:

23, SOFTWARE LICENSE. The foliowing terms apply to copyrighted software
and the accompanying documentation, including, but not Emited to, operating
system software, provided with or within the Xerox-brand Equipment acquired
hereunder ("Base Software”) as well as software specifically set out as
“Application Sofiware” on the face of this Agreement. This license does not
apply to any Diagnostic Software nor to any software / documentation
accompanied by a clickwrap or shrinkwrap license agreement or otherwise made
subject to a separate Heense agreement,

A. Xerox grants you a non-exciusive, non-transferable license 10 use the Base
Software within the United States, its territories, and possessions (the "United
States”) only on or with the Bquipment with which (or within which) it was
delivered. For Application Software, Xerox granis you a nen-exclusive, non-
transferable license to use this software within the United States on any single unit
of equipment for as iong as you are current in the payment of any indicated
software license fees (including any Annual Renewal Fees). You have no other
rights to the Base or Application Sofiware and, in particular, may not (1)
distribute, copy, modify, create derivatives of, decompile, or reverse engineer this
software; (2} activate any software delivered with or within the Equipment in an
unactivated state; or, (3) allow others to engage in same. Title to the Base and
Application Seftware and all copyrights and other intellectuat property rights in it
shall at alf times reside solely with Xerox andfor its licensors (whe shall be
considered third-party beneficiaries of this Agreement’s software and limitation of
liabikity provisions). Base and Application Software may contain, or be modified
to contain, computer code capable of automatically disabling proper operation or
functioning of the Equipment. Such disabling code may be activated if; (i) Xerox
is denicd reasonabie access to the Base or Application Software to periodically
reset such code; (it} you are notified of a default under any term of this
Agreement; or, (iii} your license is terminated or expires,

B. Xerox may terminate your license for any Base Software (1) immediately if
you no longer use or possess the Equipment or are & lessor of the Equipment and
vour first lessee no longer uses or possesses i, or (2) upon the termination of any
agreement uader which you have rented or leased the Equipment.

€. If you transfer possession of the Equipment, Xerox will offer the transferee a
license to use the Base Sofiware within the United States on or with it, subject to
Xerox’s then-applicable terms and license fees, if any, and provided the transfer is
not in viofation of Xerox's rights,

D, Xerox warrants that the Base and Application Software will perform in
material conformity with its user documentation for a ninety (90) day period from
the date it is delivered or, for software installed by Xerox, the date of sofiware
instaltation. Neither Xerox nor its licensors warrant that the Base or Application
Software will be free from errors or that its operation will be uninterrupted.

E. Notwithstanding anything to the contrary sct forth in this Agreement, if you
enter into a maintenance agreement for Equipment, such maintenance agreement
does not include a license for Base Software. If you do not have a license for Base
Software for Equipment, you may eater into a separate Jicense agreement with
Xerox for such Base Software,

24, SOFTWARE SUPPORT. During the pericd that Xerox (or a
designated servicer) provides Basic Services for the Equipment but in no event
longer than five (5) years after Xerox stops taking orders from customers for their
acquisition of the subject model of Equipment, Xerox {or a designated servicer)
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will aiso provide sofiware support for the Base Software under the following
terms. For Application Software licensed pursuant to this Agreement, Xerox will
provide this same fevel of support provided you are current in the payment of all
initial License and Annual Renewal Fees {or, for programs not requiring Annual
Renewal Fees, the payment of the Initial License Fee and the annual “Support
Only” Fees}:

A, Xerox will assure that Base and Application Software performs in material
conformity with its user decumentation and will mainiain a toll-free hotline during
standard business hours to answer related questions.

B. Xerox may make available new releases of the Base or Application Software
that primarily incorporate coding error fixes and are designated as “Maintenance
Releases”. Maintenance Releases are provided at no charge and must be
implemented within six (6} months after being made available to you. Each new
Maintenance Release shall be considered Base or Application Software governed
by these Sofiware Terms. New refeases of the Base or Applications Software that
are not Maintenance Releases, if any, may be subject to additional license fees at
Xerox's then-current pricing and skall be considered Base or Application Software
governed by these Software Terms (unless other wise noted). Xerox wiil not be in
breach of its software support obligations hereunder if, in order to implement, in
whole or in part, a new release of Base or Application Software provided or made
available to you by Xerox, you must procure, at your expense, additional hardware
and/or software from Xerox or any other entity. You agree to return or destroy alt
prior releases.

C. Xerox wili use reasonable efforts, either directly and/or with its vendors, o
resolve coding errors or provide workarounds or patches, provided you report
preblems as specified by Xerox.

D, Xerox shall not be obligated (1) to support any Base or Application software
that is two or more releases older than Xerox's most current release, or {2) to
remedy coding errors if you have modified the Base or Application Software.

E. For Application Software, Xerox may annually increase the Annual Renewal
and Support-Only Fees, each such increase not to exceed 10%. (For state and
local-government customers, this adjustment shall take place at the
commencement of each of your annual contract cycies.)

F. DIAGNOSTIC SOFTWARE. Software used to maintain the Equipment
and/or diagnose its failures or substandard performance (collectively “Driagnostic
Software”) is embedded in, resides on, or may be loaded onto the Equipment. The
Diagnostic Software and method of entry or acoess to it constitute valuable trade
secrets of Xerox. Title to the Diagnostic Software shall at all times remain solely
with Xerox and/or Xerox’s liceasors. You agree that (a} your acquisition of the
Equipment does not grant you a license or right 1o use the Diagnostic Software in
any manner, and (b) that uniess separately leensed by Xerox to do so, you wiill not
use, reproduce, distribute, or disclose the Diagnostic Software for any purpose (or
allow third parties to do so). ‘You agree at ail times (including subsequent to the
expiration of this Agreement) to atlow Xerox to access, monitor, and otherwige
take steps to prevent unauthorized use or reproduction of the Diagnostic Software.

GOVERNMENTAL TERMS: The following additional terms apply only 1o
state and local goverrunent customers:

25. REPRESENTATIONS & WARRANTIES, FUNDING, TAX TREATMENT
& PAYMENT.

A. REPRESENTATIONS & WARRANTIES, You hereby represent and
warrant, as of the date of this Agreement, that: (1) you are a State or a fully
constituted political subdivision or agency of the State in which you are located
and are authorized to enter into, and carry out, your obligations under this
Agreement and any other documents required to be delivered in connection with
the Agreement {collectively, the "Documents"); (2) the Documents have been duly
authorized, executed and delivered by you in accordance with ali applicable laws,
rules, ordinances and regulations (inciuding, but not limited to, all applicable iaws
governing open meetings, public bidding and appropriations required in
connection with this Agreement and the acquisition of the Equipment) and are
valid, legal, binding agreements, enforceable in accordance with their terms and
the person(s) signing the Documents have the authority to do so, are acting with
the full authorization of your governing body and hold the offices indicated below
their signatures, each of which are genuine; (3) the Equipment is essential to the
immediate performance of a governmental or proprietary function by you within
the scope of your authority and shall be used during the term hereof only by you
and only to perform such function; and, (4) your obiigations 10 remit payments
under this Agreement constitute a current expense and not a debt under applicable
state law and no provision of this Agreement constitutes a pledge of your tax or
general revenues and any provision that is so construed by a court of competent
jurisdiction is void from the inception of this Agreement.
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B. FUNDING. You represent and warrant that all payments due and 1o become
due during your current fiscal year are within the fiscal budget of such year and
are included within an unrestricted and unencumbered appropriation currently
available for the purchase/maintenance of the Equipment, and that it is your intent
to use the Equipmens for the entire term and to make all payments required under
this Agreement. In the event that (1) through no action initiated by you your
iegistative body does not appropriate funds for the continuation of this Agreement
for any fiscai year after the first fiscal year and has no funds to do so from other
sources and {2} you have made a reasonable but unsuccessful effort to find a
creditworthy assignee acceptable to Xerox in its sole discretion within your
general organization who can continue this Agreement, this Agreement may be
terminated.  To effect this termination, you shall, thisty (30) days prior to the
beginning of the fiscal year for which your legislative body does not appropriate
funds for such upcoming fiscal year, send Xerox written notice stating that your
legislative body failed to appropriate funds and that you have made the required
cffort 10 find an assignee, Your notice must be accompanied by payment of ai}
sums then owed through the current year to Xerox under this Agreement and must
certify that the canceled Equipment is not being replaced by equipment
performing similar functions during the ensuing fiseal year. In addition, you agree
at your expense to return the Equipment in good condition to a location
designated by Xerox and that, when returned, the Equipment will be free of all
liens and encumbrances. You will then be released from your obligations to make
any further payments to Xerox beyond those due for the current fiscal year (with
Xerox retaining all sums paid to date).

C. TAX TREATMENT. This Agreement has been accepted on the basis of your
representation that Xerox may claim any interest paid by you as exempt from
federal income tax under Section 103{c) of the Code. You agree to comply with
the information reporting requirements of Section 149{¢) of the Code. Such
compiiance shall include, but not be limited to, the execution of 8038-G or 8038-
GC Information Returns. You hereby appoint Xerox as your agent to maintain,
and Xerox agrees to maintain, or cause 10 be maintained, a complete and accurate
record of all assignments of this Agreement in form sufficient to comply with the
book entry requirements of Section 149(a} of the Code and the regulations
prescribed thereunder from time to time. Should Xerox lose the benefit of this
exemption as a result of yvour fallure to comply with or be covered by Section
103{c) or its regulations, then, subject to the availability of funds and upon
demand by Xerox, you shall pay Xerox an amount equal to its loss in this regard.
At the time of execution of this Agreement, you shall provide Xerox with a
properly prepared and executed copy of US Treasury Form 8038 or 8038-GC.

D. PAYMENT. Your payment is due within thirty (30) days of our invoice date.

ADDITIONAE, TERMS: The following additional terms apply cnly to the
extent that you have agreed o one or more of the options described below:

26, PREPAID INVOICE. If this option has been selected, you will not be
required to pay your Instaliment Sale Payment during the initial number of months
indicated,

27. CONSUMABLE SUPPLIES INCLUDED IN BASE/PRINT CHARGES. If
this option has been selected, Xerox {or 2 designated servicer) wili provide you
with black toner (excluding highiight color toner), biack develope:r, copy
Cartridges, and, if applicable, fuser (“Consumable Supplies”) throughout the term
of this Agrecment. For full-color Equipment, Consumable Supplies shall also
include, as applicable, color toner and developer. You agree that the Consumable
Supplies are Xerox’s property until used by you, that you will use them only with
the Equipment, that you will either {(a) return all Cartridges to Xerox for
remanufacturing once they have been run to their cease-function point {(at Xerox's
cxpense when using Xerox-supplied shipping labels), and that at the end of the
term of this Agreement either (a} you will return any unused Consumable Supplies
to Xerox (at Xerox's expense when using Xerox-supplied shipping labels) or (b)
destroy them in a manner permitted by applicable law. Should your use of
Consumable Supplies exceed Xerox’s published yields for these items by more
than 10%, you agree that Xerox shall have the right to charge you for any such
excess usage. When requested by Xerox, you agree to provide meter readings and
inventory of Consumable Supplies in your possession.

28. REPLACEMENT/MODIFICATION OF PRIOR XEROX AGREEMENT. 1If
this option has been selected, this Agreement will replace or modify a prior
agreement between you and Xerox covering the specified equipment. Ifitisa
replacement agreement, the prior agreement shall be null and void. If it is a
moedification, the prior agreement shall remain in effect except that any terms
presented in this modification agreement that conflict with, or are additive to, any
prior agreement shall take precedence over the prior terms for the balance of the
Agreement. In addition, modifications requiring a reamortization of instaliment
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sale payments may include a one-time administrative/processing charge which
will appear on your first bill under this revised arrangement.

29. XEROX AS FINANCIAL INTERMEDIARY. If this option has been
selected, you are purchasing on an installment basis specifically idestified
products that were sefected by you and that are not soid by Xerox in the normat
course of its business. If you have signed a purchase contract for such products,
by signing this Agreement you assign your rights but rone of your obligations
under such purchase contract to Xerox. With regard to these products, you agree
that Xerox is selling them to yvou “AS IS, WHERE [S" and that XEROX HAS
NOT MADE, AND YOU HEREBY WAIVE, ANY EXPRESS OR IMPLIED
REPRESENTATIONS OR WARRANTIES WHATSOEVER, INCLUDING,
WITHOUT LIMITATION, (z) ANY IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE OR NON-
INFRINGEMENT, and (b) ANY REPRESENTATION OR WARRANTY
REGARDING THE PRODUCTS' SUITABILITY, DESIGN, CONDITION,
DURABILITY, OPERATION, QUALITY OF MATERIALS OR
WORKMANSHIP, OR COMPLIANCE WITH SPECIFICATIONS OR
APPLICABLE LAW. Xerox assigns 10 you, o the exient assignable, any warranty
rights it has to these products (which rights shall revert to Xerox if you,breach this
Agreement). You agree (1) that these products are not covered by Xerox’s
obligation to provide Basic Services; (2) to mainiain a service agreement for these
products with a service provider acceptable to Xerox throughout this Agreement’s
term; (3) {o pay all personal property taxes related to these products; and, {4} to
assign to Xerox any rights you have to these products uatil title passes from Xerox
to you {which, subject to any sofiware licenses surrounding the acquisition of
these products, shall occur when you obtain titie to all Xerox-brand Equipment
covered by this Agreement).

30. FINANCED SOFTWARE TOTAL. If this option has been selected, the
initial license fees for any Application Software set forth in this Agreement shali
be inciuded in the amount financed on an instailment basis and be paid for
through your Installment Sale Payments. If you breach this license or any of your
obligations regarding the Equipment, the full amount of the initial license fees
shall be immediately due and payable.

31. FINANCED SUPPLIES TOTAL. If this option has been selected, the cost of
any supplies you have purchased under this Agreement shail be included in the
amount financed on an installment basis and shall be paid for through your
Installment Sale Payments. [f you breach amy of your obligations regarding the
Equipment, the full amount of the supply costs shall become immediately due and
payable.

32, REFINANCE OF PRIOR AGREEMENT. If this option has been selected, the
balance of your prior indicated agreement with Xerox or a third party shall be
included in the amount financed on ar installment basis and shall be paid for
through your Installment Sale Payments. [f your prior agreement is with a third
party, you hereby acknowledge that you have the right to terminate the agreement
and agree to provide a statement from the third party identifying the equipment at
issuc and the amount to be paid off (as well as a statement from you'identilying
the payee and mailing address for your payoff check). If your prior agreement was
with Xerox, the use of this refinance option shall render your prior agreement null
and void. I you breach this Agreement, the full amount of your prior agreement
balance shall be immediately due and payable.

33, ADJUSTMENT PERIOD. If this option has been selected, the amount you
pay Xerox to maintain the Equipment will be adjusted in accordance with the
information contained in the Adjustment Period portion of this Agreement; as a
result, your initial pericdic maintenance payments shall be different from those
payable during the balance of this Agreement.

34, K-16 BILLING SUSPENSION. If this option has been selected, your
Minimum Periodic Base Charges and Print Charges will be suspended each year
during the months indicated. During these months, vou agree not 1o use the
Equipment and that Xerox shall not be responsible for providing Basic Services
on it. If Xerox provides Basic Services during the K-16 Billing Suspeasion
period, you will be billed al Xerox’s then-current Time and Materials (“T&M™)
rates for such Basic Services.

35 TRADE-IN EQUIPMENT. If this option has been selected, you are providing
equipment 1o Xerox as part of this Agreement (“Trade-In Equipment”) and the
following shail apply:

A. TITLE TRANSFER. You warrant that you have the right to transfer title to
the Trade-In Equipment and that it has been installed and performing its intended
function. Title and risk of loss to the Trade-In Equipment shail pass 0 Xerox
when Xerox removes it from your premises.
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B. CONDITION. You warrant that the Trade-In Equipment is in good working
order, has not been modified from its origiral configuration {other than by Xerox},
and has a UL label attached. You agree to maintain the Trade-In Equipment at its
present site and in substantially its present condition until removed by Xerox.

C. ACCRUED CHARGES. You agree to pay all accrued charges for the Trade-
In Equipment (up to and including payment of the Final Principal Payment)
Number and to pay all maintenance, administrative, supply, and finance charges
for this equipment through the date title passes to Xerox.

36, RUN LENGTH PLAN, If this option has been selected, the first ten prints of
each original (per run) are recorded and billed on both meters with alf subsequent
prints recorded and billed on Meter A only.

37. FIXED PRICE PLAN. If this option has been selected, Xerox will forego its
right to increase the amouni you pay Xerox to maintain the Equipment throughout
the initiat term of this Agreement,

38. PER-FOOT PRICING. If this option has been selected, all Print Charges will
be billed on a per-foot basis, with each linear or square foot, as applicable, equal
{0 one print.

39. ANNUAL CHARGE PLAN. ifthis option has been selected, the Base Charge
for your mainienance plan will be billed annually in advance.

40. EXTENDED SERVICE HOURS. If this option has been selected, Xerox will
provide Basic Services during the hours indicated, with the first number
establishing the number of eight-hour shifis covered and the second establishing
the days of the week (e.g., 2 x 6 would provide service from 8:00 A.M. to 1 1:59
P.M., Monday through Saturday). The cost of this enhanced service coverage will
be billed separately and, as such, is not included in your Minimum Periodic Base
Charge or Print Charges.

4i. STANDARD MAINTENANCE AGREEMENT. If this option has been
sefecied, Xerox will provide Basic Services for the Equipment subject to your
payment of the indicated annual periodic base charge {which in all cases is
nonrefundable) along with a standardized per-call charge established by Xerox
(which is subject to adjustment by Xerox at its discretion).

42, ATTACHED ADDENDA. If this option has been selected, you acknowledge
that one or more specified addenda (as indicated) have been provided to you,
These addenda, which provide additional terms relevant to the transactions
covered hereunder, are hereby fully integrated into this Agreement,

43. NEGOTIATED CONTRACT. if this option has been selected, the Products
identificd in this Agreement are subject solely to the terms contained in (a) either
(1) the identified Negotiated Contract for the applicable sale and / or maintenance
transaction or (2} if there are no such terms in the Negotiated Contract, the terms
sct forth in this Agreement, and, if applicable and notwithstanding anything to the
contrary set forth in the Negotiated Contract, {b} the "Additional Terms" portion
of this Agreement for the selected option or options to the extent the subject
matter of any such selected option is not addressed in the Negotiated Contract.

44, DSA CONTRACT NUMBER. If a DSA Contract Number has been inserted,
the Eauipment and/or sofiware identified in this Agreement are associated with
the Services being provided under the referenced Document Services Agreement
{"DSA"), but such Equipment and/or software are subject solely to the terms
contained in this Agreement.

For customer support tools to manage your account online,
visit your Account Management link @ www.xerox.com
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