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SAN MATEO COUNTY

EMPLOYEE AND PUBLIC SERVICES DEPARTMENT
Inter-Departmental Correspondence
Date January 17, 2001

To. Honorable Board of Supervisors

From Mary Welch, Director of Employee and Public Services
ceCasey Echarte, Acting Copy and Mail Services Manager

Subject. Lease Agreement for Color Copier

RECOMMENDATION

Adopt a resolution authorizing the Director of Employee and Public Services to
enter into a four-year lease agreement with the Xerox Corporation to lease a
color copier for the Copy Center with an option to purchase the equipment at the
expiration of the lease

BACKGROUND

The Copy Center has received requests for color documents from Departments
for several years. Reproducing celor onginals for distribution 1s very costly on
color printers Therefore Departments have had to either absorb the cost of
printing the documents on their color printers or take the documents to ar
outside source for reproduction. Recent technological advances in color copiers
coupled with more competitive market prices for such copiers, have made it
possible for the Copy Center to now justify providing such a service to its
customers at a lower cost than that of outside vendors

In September 2000 the County Manager approved entering into a 60-day No
Risk Trial on the Xerox Corporation’s Document Center Color Series 50
Copier/Printer . This trial period from November 1, 2000 through December 31,
2000 permitted the Copy Center to assess whether or not the volume of color
document requests would support entering into a multi-year lease agreement,
with an option to buy the equipment at the end of the lease

DISCUSSION

The volume of requests received for color documents in November and
December 2000 has exceeded the 5 000 copies per month amount required to
validate the need for a color copier In addition the internal charge for producing
color copies in the Copy Center is currently 57% lower than the average of three



surveyed local vendors allowing Departments to save money on the cost of color
printing by utiizing Copy Center services

Based on this Information the Counly Manager’s Office approved Employee and
Public Services to enter into a lease agreement with the Xerox Corporation for
the color copier. However the County s Ordinance Code places limits on a
Purchasing Agents authority. Therefore Purchasing Agents are required to
obtain approval from the Board of Supervisors prior to entering into leases that
exceed three years in length. A comparison of a 48-month lease agreement
versus a 36-month lease agreement indicates that it would be more cost-effective
for Employee and Public Services to enter into a 48-month lease agreement with
the Xerox Corporation A copy of the signed 48-month lease agreement is
provided

FISCAL IMPACT

The cost of lease charges and overhead will be covered by the amounts billed to
Departments for color printing requests while maintaining a price advantage over
outside vendors

in entering into a 48-month lease as opposed to a 36-month lease, the monthly
savings will total $10 000 over the term of the lease

TERM

The lease agreement will cover the period from January 1 2001 through
December 31, 2004.



RESOLUTION NO.

BOARD OF SUPERVISORS, COUNTY OF SAN MATEO, STATE OF CALIFORNIA

wRkwkPukk

RESOLUTION AUTHORIZING THE DIRECTOR OF EMPLOYEE AND
PUBLIC SERVICES TO ENTER INTO A FOUR-YEAR LEASE FOR A
COLOR COPIER

RESOLVED, by the Board of Supervisors of the County of San Mateo, State of
California, that

WHEREAS, the County Ordinance Code deems a lease-purchase arrangement with a
term over three (3) years to exceed the limit of a Purchasing Agent’s authority, and

WHEREAS, the Director of Employee and Public Services has determuned that 1t would
be more cost-effective to enter into a four-year lease agreement with the Xerox Corporation to
provide a color copier in the Copy Center, and

WHEREAS, the Board has been presented with a form of the Agreement and the Board
has examined and approved the contract as to both form and content and desires to enter into
such contract;

NOW, THEREFORE, IT IS HEREBY DETERMINED AND ORDERED that the
Director of Employee and Public Services be and she is hereby authorized and directed to
execute said lease agreement for and on behalf of the County of San Mateo.
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LEASE AGREEMENT THE DOCUMENT COMPANY
XEROX

Worksheet 280500 Unit 1

Customer Legal Name (Bill to) COUNTY OF SAN MATEO Check all that apply
Name Overflow (if needed) EMPLOYEE-PUBLIC SERV O Tax Exempt (Certificate Attached)
Street Address 5TH FL. ACCTS-PAYABLE O Assoc /Coop Name
Box#/Routing 455 COUNTY CENTER [® Negotiated Contract # 071386402
Clty State SAN MATEO, CA D Attached Customer P O #s Supphes
Zip Code 940631646 Lease,
= State or Local Government Customer
Tax ID#
Customer Name (Install)  COUNTY OF SAN MATEO Int Rate 9 5% Total Int Payable $ 7400 28
] Replacement/Modification of Prior Xerox Agreement

Name Overflow (if needed) COPY CENTER

Agreement covening Xerox Equipment Senal# (or 95#)
Installed at Street Address ~ BASEMENT

1s hereby O modified O replaced Effective Date

Floor/Room/Routing 455 COUNTY CENTER Comments
City State SAN MATEO, CA Lease Information
Zip Code 94063-1646 lease Term 48 months
County Installed In SAN MATEO 3] Supplies included 1n Base/Print Charges
Custorner Requested Install Date 05/29/2000 [ Refin of Pnor Agrmt [ Xerox (95%) 0 sra pany
Eq
Amt Refin $ Int Rate % Total Int Payable $
%lrt;?:li?:tl)ay ment Information r— 5 5 - Min Lease Pavment Freq
urchase own rev in o
(w1th senal number, if in place equipment) Option Payment Install | Interm éaxcludm‘= excess lr:n]ettz; t;:lharges)
DCCS50 COLORSERIES 50 52500 5 O [ O 0 Monthly er
1D12SRTOCT O m| Quarterly
Congulting Services 5 ] ] 0O Sem-Annual
Customer Education 3 | | [J Annual
$ 1,556.01 : MINIMUM MONTHLY LEASE PAYMENT (excl of applic taxes) Min. Lease Pavment Modc
[J Advance O Arrears
Price Information 0 _Adjustment Period
Penod A - Mos Affected - Penod B - Mos Affected -
Monthly Base Charge 15 1,556 01 Monthly Base Charge ] Monthly Base Charge 5
Pnnt Charge Meter 1 ~ 27,2 %2 " Pnnt Charge Meter 1 - e - - Pnint Charge Meter 1 I
Pnints 1 - 5000 Pnnts ! - 5 Prints 1- 4]
Pnints 5001 - + 5 01162 Pnnts - 5 Prints - I$
Pnnts - 5 Pnnts - 5 Prints - 15
Pnint Charge Meter 2 L. Print Charge Meter 2 - - Pnnt Charge Meter 2 Y
Pnnts 1 - + 5 00199 Pnnts 1 - i3 Pnnts 1-
Prints - 3 Pnnts - 3 Prints - 15
Mo Min # of Prints Mo Min # of Pnints Mo Min # of Pnnts
(based on Meter 1 Print Charges) 5000 (based on Meter 1 Print Charges) (based on Meter 1 Pnint Charges)
D] Purchased Supplies O cash O Fin d [0 Application Software
Reorder # Qty  [Descnption rice Software Title Imtial License Fee JAnnual Renewal Fee
3 2 Cash [ Fipance |[J Swoportonly
5 13 3
5 3 1$
5
Total Price = 5 Total Imual License Fees = 5
3 Trade-In Allowance Final Pancipal Payment# [ K-16 Billing Additional Options (check all that appl
Manufacturer Model/Senal # Allowance Suspension [0 Run Length Plan [X] Fixed Price Plan
3 (check 1 as required) [ Per-Foot Pricing
5 Months affected [ Extended Service Hours
g June only Description /% mo
Total Allowance = O July only O Attached Addenda
Total Allowance Applied 1o [J Trade-In Equip Balance 3 E August OIH‘) form# () form#
—_— June - July
O Prce of Replacmnt Equip $ DO July - Avgust
Agreement Presented By* Customer:
Name _James P Manley Phone _(408)953-2310 Name DONNA JONES-DI N Phone (650)363-4R57
Xerox Corporation - Acceptance By: , Title Purchasing Agent ~ Date
g P o : = 7 ]
Narmne ﬁ?g AT Date_/Z /0 E-Mail \ ™
Signature . Sig
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AGREEMENT ADDENDUM THE DOCUMENT COMPANY
XEROX

CUSTOMER
“NO RISK”> ADDENDUM

This ADDENDUM (* Addendum”) amends the agreement between you and Xerox to which 1t 1s attached (the ‘Agreement”)
The parties agree to the following terms which shall be additiv: to those found elsewhere 1n the Agreement

1  Inexchange for your payment of § 1550 you shall have the right to use the Products (and Xerox shall be obligated to maintan
them) 1n accordance with the terms of the Agreement for the first 60 days following their 1nstallation (the “No Risk Period™)

2 If prior to the expiration of the No Risk Period you notify Xerox 1n writing that you do not wish to acquire the Products, the
Agreement shall be cancelled without penalty In this event Xerox shall retain your payment set forth above and you agree to make
the Products available for immediate pick-up by Xerox as well as to pay Xerox for any damage 1o them (1 e. degradation to thexr
condition beyond normal wear and tear)

3 J/Aqrpy Apgs/nor teceyve Mrjtleh/nontd Ay desérietl/aboy 7, fyon Shdll Wave tigrely donfitigd fifaf fhe/Agredmdnt Mill kdke/effe k/
2y 9t/thg fiyst Ay sybsgqueny (o/thg o /Rigk Pectod/§ gxpirapy

4  Except as set forth above, the Agreement shall remain as stated In the event of a conflict between the terms found elsewhere in

the Agreement and this Addendum, this Addendum shall contral ?& \
5. If prior to the expiration of the llo Risk Period Xerox has not received writtérf notice G

that the County wishes to acquire the Products the lease will not take effect umtil such
written notice is obtained. If written notice has not been received as of the first day
subsequent to the Ilo Risk Period's expiration Xerox shall request written notice from

the County.
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AGREEMENT ADDENDUM THE DoCUMENT COMPANY
XEROX

ADDENDUM TO FINANCE

PROFESSIONAL SERVICES CONTRACT FEES

This ADDENDUM (‘* Addendum”) amends the agreement between you and Xerox to which 1t 1s attached (the ‘ Agreement”).
The parties agree to the following terms which shall be additive to those found elsewhere 1n the Agreement

1 In addition to the Agreement, you and Xerox have entered 1nto a Professional Services Contract dated 10/02/2000 (the “Services
Contract”) Rather than pay the amount due Xerox under the Services Contract as they become due you have requested that the total
amount of $ 3,500 payable under the Services Contract (the “Services Contract Fees”) be added to the amount being financed under
the Agreement As such, you and Xerox hereby agree that the Services Contract Fees will be paid by you as part of your Mimmum
Monthly Lease Payments or Monthly Installment Payments. as apphcable

2 Other than the transfer of your payment obligation for the Services Contract Fees as stated above, the terms of the Services
Contract shall remain unchanged and shall 1n all cases control your and Xerox’ nghts as to the provision of the underlying
Professional Services In addition, you agree to make all payments under the Agreement related to the Services Contract Fees
regardless of your behef as to the manner 1n which the Professional Services were provided (and, as such will pursue any dispute you
have 1n this regard separate and apart from your unconditional obligauon te pay the Services Contract Fees as part of the Agreement)

3 If you breach any of your obligations regarding the Services Contract, the Agreement, or this Addendum, any remaining portion
of the Services Contract Fees shall become immediately due and payable

4  Except as set forth above, the Agreement shall remarn as stated In the event of a conflict between the terms found elsewhere 1n
the Agreement and this Addendum this Addendum shall control

DocuBroker Form# 51864-5 (10/1998) 9/29/2000 Page 3of 6



GENERAL TERMS The following terms apply to all lease transactions

1 PRODUCTS The term Products’ shall refer collectively to all
equipment (the Equipment ) software, and supphies ordered under this
Agreement You represent that the Products are being purchased for your own
use (rather than resale) and thart they will not be used pnmanly for personal
household or famly purposes

2 CREDIT HISTORY As part of this transaction Xerox may
investigate your credit hustory Even if Products have been delivered Xerox
may, within 60 days following its acceptance of this Agreement revoke the
Agreement 1f your credit approval 1s denzed

3 PAYMENT Payment 1s due when you receive our invoice Al
apphicable taxes shall be added to your payment amount (unless you provide
proof of your tax-exempt status) These taxes include, but are not hmuted 1o
sales and use rental excise gross receipts and occupational or pnivilege taxes
You are not responsible for paying personal property taxes on the Products In
addition to any charges set out on the front page of this Agreement, you will be

responsible for any non-typical delivery or removal expenses incurred

4 BASIC SERVICES Xerox will provide the following Basic Services
under this Agreement (unless you are acquintng Equipment for which Xerox does
not offer Basic Services such equipment to be designated as * No Sve’)

A REPAIRS AND PARTS Xerox will make adjustments and repairs
necessary to keep Equipment 1n good working order (including such adjustments
or repaurs required dunng imtial installation) Parts required for repair may be
new reprocessed or recovered All replaced parts/matenals will become Xerax
property

B HOURS AND EXCLUSIONS Unless otherwise stated Basic
Services will be provided duning Xerox standard working hours (excluding
Xerox-recognized hohdays) 1in areas within the Unried States 1ts termtones, and
possessions open for repair service for the Equipment at 1ssue  Basic Services
shall cover repairs and adjustments reqmred as & result of normal wear and tear or
defects 1t materials or workmanship (and shall exclude repairs or adjustments
Xerox determunes to relate to or be affected by the use of options accessones or
other connected products not serviced by Xerox as well as any non-Xerox
alteranons relocation service supphes, or consumables)

C INSTALLATION SITE AND METER READINGS The equpm:nt
installation site must conform to Xerox published requirements throughout the
term of tms Agreement If apphcable you must provide meter readings in a
manner prescnibed by Xerox If you fail to fiov de imely readings Xerox mey
estimate them and bill you accordingly

D REMEDY ¥ Xerox 15 unable to mamtain the Equipment as descrbed
above Xerox will, as your exclusive remedy replace the Equipment with an
identical product or at Xerox option another product of equal or greater
capabiliies This replacement product shall be subject to these same terms and
condioons

E CARTRIDGE PRODUCTS If Xerox 15 providing Basic Services or
a product utithzing cartnidges designated by Xerox as customer replaceable
(*Cartndges™), and unless you have entered 1nto a Standard Mamntenance
Agreement as descrnibed below, you agree 1o use only unmodified Cartridges
purchased directly from Xerox or its authorized resellers in the United States

F OPERATOR MAINTENANCE PROCEDURES FOR DOCUCOLOR
70 AND DOCUCOLOR 100 If Xerox 1s providing Basic Services for your
DocuColor 70 or DocuColor 100 you agree to perform all operator mamtenance
procedures set forth 1n the applicable Printer Operator Gmdes (including the
purchase of all referenced parts tools and supphes)

G PC/WORKSTATION REQUIREMENTS In order to receive Basic
Services and/or Software Support for equipment requining connection to a PC or
workstation you must utithize a PC or workstation that exther (1) has been
provided by Xerox or (2) meets Xerox published specifications

5 WARRANTY DISCLAIMER XEROX DISCLAIMS THE IMPLIED
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE
6 INTELLECTUAL PROPERTY INDEMNITY Xerox will defenc

and indemmufy you 1f any Product 1s alleged to infringe someone else s U 8
intellectual property nghts provided you promptly notufy Xerox of the alleged
mfringement and permit Xerox to direct the defense Xerox 1s not responsible for
any non-Xerox lingaton expenses o settlements unless 1t preapproves them 1n
wntng To avoid infringement Xeroa may modify or substitute an equivaler.
Product refund the price paid for the Product (less the reasonable rental value for
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the period it was available to you) or obtain any necessary icenses  Xerox 15 not
hable foi any infningement-related hiabilines outside the scope of this paragraph
including but not limuted to infningement based upon a Product being modified to
your spectfications or being used or sold with products not provided by Xerox

7 LIMITATION OF LIABILITY AND ASSIGNMENT Neither party
shall be Liable to the other for any direct damages greater than the amounis
payable hereunder or for any special wmndirect mncidental conseguential or
punitive damages ansing out of or relating to this Agreement whether the claim
alleges tortious conduct (including negligence) or any other legal theory You
may not assign any of your rights or obliganons under this Agreement without
Xerox prior wniten consent

8 ASSIGNMENT BY XEROX In the event Xerox assigns any of 1ts
obligations under this Agreement Xerox shall remain pnmanly responsible for
thetr performance any claim or defense you may have relaung to these
obligations must be asserted only against Xerox and not its assignee

9 MINIMUM LEASE PAYMENTS The Mimimum Lease Payment,
along with any additional Print Charges. covers your cost for the use of the
Equipment and 1ts mamtenance The Mimimum Lease Payment (which may be
billed on more than one mnvoice) shall consist of the total of (1) any Base Charge
and (2) any Monthly Minimum Number of Pnints multiphed by the applicable
Meter 1 Print Charge(s) For full-color equipment, color copies are counted on
Meter 1

10 MAINTENANCE COMPONENT PRICE INCREASES Xerox may
annually increase that amount of your Mimmum Lease Payment and Pnnt

Chneoan wnn ava ahneaad fae tha mnintananaa nf tha Banmm. ant (tha
Liafges you alt Cadiged 101 Wit Mamienance o1 uic SQuiphich (uic

* Maintenance Component’ ) each such mcrease not to exceed 10% (For state
and local governent customers, this adjustment shall take place at the
commencement of each of your annual contract cycles )

11 TITLE RISK, AND RELOCATION The title to the equipment shall
remamn with Xerox unless and unti] you exercise your option to purchase the
equipmeni The Risk of Loss due to your fault or neghgence, as well as theft or
disappearance shall pass to you upon shipment from a Xerox Controlled facility
The Risk of Loss due to all other causes shall remain with Xerox unless and unul
you exercise your option to purchase the equipment Unless and until titie passes
to you all Equipment relocations must be arranged (or approved in advance) by
Xerox All parts/matenals replaced as part of an upgrads will become Xerox s
property

12 RENEWAL Unless erther party provides notice at Jeast 30 days
before the end of the lease term of its mtention not to renew the lease 1t wall be
renewed automatcally on a month-to-month basis at the same price and on the
same terms and condinons Billing will occur at the same frequency as the
ongnal lease Dunng this renewal penod erther side may termunate th s
Agreement upon at least 30 days nonce

13 BREACH If you breach this Agreement Xerox in addion to 1ts
other remedies (includ ng the cessation of Basic Services) may require
immediate payment of (a) all amounts then due (b) the remarning Mimmum
Lease Payments in the Agreement’s term [less any unearned finance,
maintenance and supply charges] (c) a reasonable disengagement fee calculated
by Xerox [the amount of such fee to be available from Xerox at any ime upon
request] and (d) the apphcable Purchase Option Once these sums are pad utle
shall pass to you

14 CARTRIDGES To enhance pnnt quality Xerox has designed the
cartridge used 1n certain equipment models to cease funcuionng at a
predetermined pomnt (details regarding specific models are available upon
request) In addiion certain cartndges are sold as Environmental Partnership
cartndges you agree these cartridges shall remain Xerox property and that you
will return them to Xerox for remanufactuning once you have run them to their
cease-function pomnt

15 EQUIPMENT STATLS In support of Xerox environmental
leadership goals and unless you are acquinng Previously Installed Equ pment
Equipment will be exther (a) Newly Manufactured , which may contamn some
recycled components that are recondmioned (b} * Factory Produced New Model
which 1s manufactured and newly senahized at a Xerox factory adds funcuons
and features to a product previously disassembled to a Xerox predetermined
standard and contains both new components and recycled components that are
recondiuoned or (¢) Remanufactured which has been factory produced
following disassembly to a Xerox predetermuned standard and contains both new
components and recycled components that are recondinoned

16 PURCHASE OPTIONS You may purchase the Equipment at the end
of the Jease term for the Purchase Option indicated 1n this Agreement (12 either
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a set dollar amount or the Fair Market Value of the Equipment at the lease term's
conclusion [ FMV™]) You may purchase the Eqmpment at any tme dunng the
lease by paying (a) all amounts then due (b) the remaining Mimmum Lease
Payments 1n the Agreement s term [less any unearned finance maintenance and
supply charges] (c) a reasonable disengagement fee calculated by Xerox [the
amount of such fee to be available from Xerox at any tme upon request] and (d)
the apphcable Purchase Opuion  When these amounts have been fully pa d title
to the Equipment will transfer to you

17 PROTECTION OF XEROX RIGHTS Unless and until you purchass
the leased Equipment, you hereby authorize Xerox or 1ts agents to execute on
your behalf all documents necessary to protect Xerox nghts as the Equipment
Lessor (including the perfecuon of Xerox purchase money secunty interest that
shall attach to all Equipment for which the Purchase Option 15 a set dollar
amount)

18 MISCELLANEOUS This Agreement constitutes the enure
agreement as 1o its subject matter supersedes all pnor and contemporaneous oral
and wnitten agreements and shall be construed under the laws of the State of
New York (without regard to conflict-of-law principles) Xerox may retan a
reproduction (e g , electronic image photocopy facsimule) of this Agreement
which shall be considered an equivalent to the onginal 1 addinon, Xerox may
accept this Agreement exther by 1ts signature or commencing performance (e g
Equipment delivery) All changes to this Agreement must be made mn a wnting
signed by both parties, accordingly any terms on your ordenng documents shall
be of no force or effect In any action to enforce this Agreement the partes
agree to waive their nght to a jury tnal and to pay the prevailling party’s costs and
expenses including reasonable attomeys fees

SOFTWARE TERMS The following addinonal terms apply only to transactions
covening Apphication Software and/or Xerox-brand Pnnung System, DocuTech
Color High-Volume and Digital Copier-Duphicator or Document Centre
Products

19 SOFTWARE LICENSE The following terms apply to copynghted
software and the accompanying documentation including but not lumited to
operating system software provided with or withun the Equipment ( Base
Software ) as well as software specifically set out as * Application Software on
the face of thus Agreement This icense does not apply to any Diagnostic
Software nor to any software and accompanying documentation made subject to a
separate hicense agreement

A Xerox grants you a non-exclusive non-transferable license to use the
Base Software within the United States 1ts temitories and possessions (the

United States ) only on or with the Equipment with which (or within which) 1t
was delivered For Application Software Xerox grants you a non-exclusive non-
transferable license to use this software within the United States on any single
umt of equpment for as long as you are current 1n the payment of any indicated
software license fees (including any Annual Renewal Fees) You have no other
nights to the Base or Apphicanon Software and 1n particular may not (1)
dismbute modify, create denvatives of decompile or reverse engineer this
software (2) activate any software delivered with or withan the Equipment tn an
unactivated state or (3) allow others to engage 1n same Title to the Base and
Apphicanon Software and all copynghts and othe: 1ntellectual property nghts in 1t
shall at all times reside solely with Xerox and/or 1ts icensors (who shall be
considered third-party beneficianes of these software provisions)

B Xerox may termunate your license for any Base Software (1)
immediately 1f you no longer use or possess the Equipment or are a lessor of the
Equipment and your first lessee no longer uses or possesses 1t or (2) upon the
termination of any agreement under which you have rented or leased the
Equipment

Cc If you transfer possesston of the Equipment Xerox will offer the
transferes a hicense to use the Base Software within the Umited States on or with
1t subject to Xerox’ then-applicable terms and hcense fees 1f any and provided
the transfer 1s not 1n violaton of Xerox nghts

D Xeiox warrants that the Base and Apphcation Software will perform
in matenal conformty with 1ts published specificauons for a 90-day peniod from
the date 1t 15 delivered or, for software installed by Xerox the date of software
nstallat on  Neither Xerox nor its licensors warrant that the Base o1 Appl cation
Software will be free from errors or that 1ts operation will be uninterrupted

20 SOFTWARE SUPPORT Duning the penod that Xerox provides
Basic Services for the Equipment Xerox will also provide software support for
the Base Software under the following terms For Application Software Xerox
will prov de this same level of support provided you are current tn the payment of
all In1ual License and Annual Renewal Fees (or, for programs not requinng
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Annual Renewal Fees the payment of the Initial License Fee and the annual
Support Only" Fees)

A Xerox wil} assure that Base and Apphication Software performs 1n
matenial conformuty with 1ts published specif cat ons and will maintain a toll-free
hotline dunng standard business hours to answer related questions

B Xerox may make available new releases of the Base or Apphcation
Software that primanly incorporate coding error fixes and are designated as

Mamtenance Releases  Maintenance Releases are provided at no charge and
must be implemented within s1x (6) months after being made available to you
Each new Maintenance Release shall be considered Base or Application Software
governed by these Software Terms New releases of the Base or Application
Software that are not Mantenance Releases 1f any. may be subject to addiuonal
license fees at Xerox’ then-current pnicing and shall be considered Base or
Application Software governed by these Software Terms (unless otherwise
noted)

c Xerox will use reasonable efforts esther darectly and/or wath nts
vendors to resolve coding errors or provide workarounds or patches, provided
you report problems in the manner specified by Xerox

D Xerox shall not be obligated (a) to support any Base or Apphication
software that 15 two or more generations older than Xerox most current relsase or
(b) to remedy coding errors if you have modified the Base or Applicat on
Software

E Xerox may annually adjust 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 cycles )

21 DIAGNOSTIC SOFTWARE Software used to maintam the
Equipment and/or diagnose 1ts failures or substandard performance (collectively

Diagnostic Software™) 1s embedded 1n resides on or may be loaded onto the
Equipment The Diagnosuc Software and method of entry or access to1t
constitute vatuable trade secrets of Xerox Title to the Diagnostic Software shall
at all umes remain solely with Xerox and/or Xerox hcensors You agree that (1)
your acqmsttion of the Equipment does not grant you a license or nght to use the
Diagnostic Software 1n any manner and (2) that unless separately licensed by
Xerox to do so you will not use, reproduce distnbute or disclose the Diagnostic
Software for any purpose (or allow third parnes to do s0) You agree at all umes
(including subsequent to the exprration of this Agreement) to allow Xerox to
access monitor and otherwise take steps to prevent unauthonzed use or
reproduction of the Diagnostic Software

GOVERNMENTAL TERMS The following additonal terms apply only to state
and Jocal government customers

22 GOVERNMENT CUSTOMER TERMS

A FUNDING You state that 1t 1s your mtent to make all payments
required under this Agreement In the event that (1) through no action imtiated by
you 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 and (2) you have made a reasonable but unsuccessful effort o
find a viable assignee within your general orgamizatton who can continue this
Agreement this Agreement may be termunated To effect thus terminanon you
shall, 30 days prior to the beginning of the fiscal year for which your legislanve
body does not appropnate funds, send Xerox wnten notice stating that your
legislative body failed to appropnate funds and that you have made the required
effort to find an assignee Your notice must be accompanied by payment of all
sums then owed Xerox under thas Agreement and must cernfy that the canceled
Equipment 18 not being replaced by equipment performing stmular functions
cunng the ensuing fiscal year In addinon you agree at your expense to return
the Equpment in good condition to a Jocation designated by Xerox and that
when returned the Equipment will be free of all liens and encumbrances You
will then be released fiom your obligat ons to make any further payments to
Xerox (with Xerox retaining all sumns paid to date)

B TAX TREATMENT This Agreement has been accepted on the basis
of Xerox claimng any interest paid by you as exempt from federal income tax
under Section 103(c) of the Internal Revenue Code of 1986 Should Xerox lose
tne benefit of this exempuion as a result of your failure 1o comply with or be
covered by Section 103(c) or its regulations then subject to the availability of
fands and upon demand by Xerox you shall pay Xerox an amount equal to its
loss 1n this regard

C ASSIGNMENT Notwithstanding any provisions in this Agreement
to the contrary, Xerox may not sell assign or transfer this Agreement and any
attempted sale. assignment or transfer shall be void and withoui effeci

D PAYMENT Your payment 1s due within 30 days of our invoice date
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ADDITIONAL TERMS  The following additional terms apply only to the extznt
that you have agreed 1o one or more of the options described below

23 SUPPLIES INCLUDED IN BASE/PRINT CHARGES If this opticn
has been selected Xerox will provide you with black tonet, black developer
copy cartndges and fuser ( Consumable Supplies’ ) throughout the term of th
Agreement For full-color Equipment Consumable Supplies shall also 1nclude
color toner and developer  You agree that the Consumable Supphes are Xerox
property until used by you that you will use them only with the Equipment, th it
you will return all Cartndges to Xerox for remanufacruring once they have been
run to their cease-function point and that you will return any unused Consumable
Supplies to Xerox at the end of thus Agreement Should your use of Consumat le
Supplies exceed the typical use pattern (as deterrmuned by Xerox) for these 1ems
by more than 10%, you agree that Xerox shall have the nght to charge you for
any such excess usage

24 REPLACEMENT/MODIFICATION OF PRIOR XEROX
AGREEMENT If this option has been selected this Agreement will replace o
modify a pnor agreement between you and Xerox covering the specified
equipment If 1t 15 a replacement agreement the pnor agreement shall be null ind
void If 1t 15 a modification the pnor agreement shall remain 1n effect except that
any new terms presented mn this modification agreement (e g, price duranon
configuranon) shall take precedence over the pnior terms for the balance of the
Agreement In additon modifications requinng a reamortization of your
payments may include a one-tume adminstranve/processing charge which wll
appear on your first bill under this revised arrangement

25 XEROX AS FINANCIAL INTERMEDIARY  If this option has been
selected you are leasing specifically idenufied products that were selected by you
and that are not sold by Xerox in the normal course of 1ts business  With regard
to these products you agree that Xerox 1s leasing themto you Asls and
without warranty or hability (esther direct or indirect) of any kind  As such, and
with regard to these products, YOU HEREBY WAIVE THE IMPLIED
WARRANTY OF MERCHANTABILITY Xerox asstgns to you to the extent
assignable, any warranty nghts 1t has to these products (which nights shall revert
to Xerox 1f you breach this agreement) You agree (a) that these products are not
covered by Xerox’ obligation to provide Basic Services, (b) to maintain a service
agreement for these products with a service provider acceptable to Xerox
throughout this Agreement s term  (c) to pay all personal property taxes related
to these products, and (d) to assign to Xerox any rights you have to these
products until title passes from Xerox to you (which, subject to any software
licenses surrounding the acquisiion of these products shall occur when you
obtain utle to all Xerox Equipment covered by this Agreement)

26 FINANCED SOFTWARE TOTAL If this opuon has been selected
the mmtial hicense fees for any Apphication Software set forth 1n this Agreement
shall be paid for through your Minimum Lease Payments If you breach this
license or any of your obligations regarding the Equipment the full amount of the
initial license fees shall be immedsately due and payable

27 FINANCED SUPPLIES TOTAL If this option has been selected the
cost of any supphes you have purchased under this Agreement shall be paid fcr
through your Mimimum Lease Payments If you breach any of your obhgations
regarding the Equipment, the full amount of the supply costs shall become
immediately due and payable

28 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 paid for through your Minimum Lease Payments If your pnior
agreement 1s with a third-party you hereby acknowledge that you have the nght
to termunate the agreement and agree to provide a statement from the third-party
1dentifying the equipment at 1ssue and the amount to be paid off (as well as a
statement from you 1denufying 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 pnior agreement null and void If you breach this Agreement
the full amount of your prior agreement balance shall be immediately due and
payable

29 ADJUSTMENT PERIOD If this option has been selected your
Minimum Lease Payment and/or Print Charges shall be ad usted 1 accordance
with the information contaned 1n the Adjustment Penod portion of this
Agreement as aresult your iutial payment(s) shall be different from those
payable dunng the balance of this Agreement

30 K-16 BILLING SUSPENSION If this option has been selected, the
Maintenance Component of your Mmnimum Lease Payment and Print Charge
will be suspended each year duning the months mdicated Dunng these months,
you agree not to use the Equipment and that Xerox shall not be responsible for
providing Basic Services on 1t
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31 TRADE-IN EQUIPMENT 1If this opuon has been selected you are
providing equipment to Xerox as part of this Agreement (* Trade-In Equipment” )
and the following shall apply

A TITLE TRANSFER You warrant that you have the nght to transfer
utle to the Trade-In Equupment and that it has been installed and performing 1ts
intended function for the previous year at the address where the replacement
equipment 15 to be wnstalled Title and nish of loss to the Trade-In Equipment
shall pass to Xerox when Xerox removes 1t from your premuses

B CONDITION You warrant that the Trade-In Equipment 15 1n good
working order, has not been modified from 1ts onginal configuration (other than
by Xerox) and has a UL label attached You agree to mantain the Trade-In
Equipment at 1ts present site and 1n substantially 1ts present condition until
removed by Xerox

(o 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 mantenance adrmmstrative supply and finance charges
for this equpment through the date title passes to Xerox

32 RUN LENGTH PLAN If this option has been selected the first ten
prints of each ongnal (per rn) are recorded and billed on both meters with all
subsequent prints recorded and billed on Meter A only (Note thatif a 5090
family product covered by thus plan has 1ts document handler left open all
affected copies wall be recorded and billed on both meters )

33 FIXED PRICE PLAN If this option has been selected Xerox will
forego 1ts nght to increase the Mamntenance Component throughout the mitial
term of this Agreement

34 PER-FOOT PRICING If this opuon has been selected, all Pnnt
Charges will be billed on a per-foot basis with each kinear foot equal to one print
35 EXTENDED SERVICE HOURS If thas option has been selected

Xerox will provide Basic Services dunng the hours indicated with the first
number establishing the number of eight-hour shifts covered and the second
establishing the days of the week (e g 2 x 6 would provide service from 8 00
AM 1011 5%PM Monday through Saturday) The cost of this enhanced
service coverage will be billed separately and as such 1s not included 1n your
Mimmum Lease Payment or Print Charges

36 ATTACHED ADDENDA If this opnon 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 mto this Agreement

37 NEGOTIATED CONTRACT If this option has been selected this
Agreement 15 subject to the terms contained in the identified Negotiated Contract
If the terms contamed 1n this Agreement conflict with those contaned m the
Negotated Contract the terms of the Negotiated Contract shall prevail
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GOUNTY OF SAN MATED Agreement No.

AGREEMENT WITH INDEPENDENT CONTRACTOR Exhibit“a”

Agreement berween the County of Sar Mateo and XEROX CORPORATION

Use Additional Sheets as Necessary

I. Description of Services to be Perfarmed by the Contrastor

IL Amount ang Method of Payment

m. Hold Harmless: Contractor agress to indemnify and defend the County, its empluyees and agents from any and all claims,
damages and liability in any way occasioned by or arising out of the negligence of the contracter in the performance of this agreement.

V. Non-Discrimination: No person shall be excluded from participation in, denied benefits of, or be subject to discrimination under
this Agreement on the basis of their race, color, religion, national origin, age, sex, sexual arientation, pregnancy, childbirth or relared
conditions, medical condition, menral or physical disability or veteran's status. Contractor shall ensire full complianee with federal,
state and lacal laws, directives and executive orders regarding nou-discrimination for all employces and Subcontractors under this

Agretinen

Contractor agrees that the requirements of this Agreement pertaining to the protection of proprietary rights and confidentiality shall
survive termination of thiz Agréement.

%mﬂmu?ﬁ-— st

Congttors Signanure Date Contractor's Signature Datc

Contractor's Tax ID Number or Sacia! Security Number: /&0 Y450 75
|

Purchasing Agent, County of San Matso Date Deparvment or Division Head Date Budget Unit

piserthistian — 1 copy s sach: Perehasmy Agamt, County Manapar's OfRce. Comyulir. Contractar wwd Beperment



