Xerox

Customer: ST LAWRENCE-LEWIS BOCES

BilTo:  SAINT LAWRENCE-LEWIS nstal.  OGDENSBURG CITY OF
BOARD ENLARGED SCHOOL DIST
PO BOX 231 HIGH SCHOOL LIBRARY
CANTON, NY 13617-0231 1100 STATE ST

OGDENSBURG, NY 13669
Tax ID#: exempt
State or Local Govemmeni Negotiated Contract - 072840300

Solution

Product Description Agreement Information Trade Information Requested
Install Date

1. C8270H2 (XEROX C8270H2)

- Br Booklet Mk-2/3 Hp Lease Term: 60 months - Xerox C8170 S/N EFQ266725 12/15/2025
- 1 Line Fax Purchase Option: FMV Trade-In as of Payment 42

- Convenience Stapler

- Customer Ed

- Analyst Services

Monthly Pricing

ltem Lease Print Charges : Maintenance Plan Features
Flimmum Payment Wik L Per Print Rate

1. C8270H2 $597.88 1:Blackand  [All Prints $0.0000 - Consumable Supplies Included for all prints
White - Pricing Fixed for Term
Impressions
2: Color All Prints $0.0573
Impressions

Total $507.88 Minimum Payments {Excluding Applicable Taxes)

Authorized Signatu-re

Customer acknowledges receipt ol the fems of this agreement Thank You for yaur business!
which consists o1 9 pages inciuding this face page. This Agreament is proudly presented by Xerox and
Signer: Darin Saitf Phone:  {315)386-4504 Daniel Mc Aloon
(800)842-6125
Far indormation on your Xerax Account, go to
Signature: Date! @ — www.xarox.com/AccountManagemant
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Xerox

BilTo: SAINT LAWRENCE-LEWIS install: - OGDENSBURG CITY OF
BOARD ENLARGED SCHOOL DIST
PO BOX 231 INC# 229673
CANTON, NY 135170231 1100 STATE STEET 2

OGDENSBURG, NY 13669

Tax ID#: exempt
State or Local Government Negotiated Conlract : 072840300

Solution

Preduct Description Agreement Information Trade Information | Requested
Install Date

1. CB270H2 (XEROX C8270H2)
- Br Booklet Mk-2/3 Hp Lease Term: 60 months - Xerox C8170 S/N EFQ267002 12/15/2025

-1 Line Fax Purchase Option: FMV Trade-In as of Payment 43

- Convenience Stapler
- Customer Ed
- Analyst Services

I\l‘io_nlhly Prici_n.g

Item Print Charges Maintenance Plan Features
Wedurne Band Par Funt Rate

1. C8270H2 $582.50 1: Black and All Prints $0.0000 - Consumable Supplies Included for all prints
White - Pricing Fixed for Term
Impressions
2: Color All Prints $0.0573
Impressions

Total $582.50 Minimum Payments {Excluding Applicable Taxes)

WS BF3344 10/30/2025 09:13:55 Confidential - Copynght© 2008 XEROX CORPORATION. All rights reserved. Page 2of 9
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Xerox

BTo: SAINT LAWRENCE-LEWIS nstall:  JOHN F. KENNEDY
BOARD SCHOOL
PO BOX 231 INQ 342093
CANTON, NY 13617-0231 801-809 PARK ST

OGDENSBURG. NY 13669
Tax [D#: exempt
State or Local Government Negotiated Conlract : 072840300

Solution

Product Description Agreement Information Trade Information Requested
ltem Install Date

1. CB270H2 (XEROX CB270H2)

- Br Booklet Mk-2/3 Hp Lease Term: 60 months - Xerox CB170 S/N EFQ266471 12/15{2025
-1 Line Fax Purchase Option: FMv Trade-In as of Payment 43

- Convenience Stapler

- Customer Ed

- Analyst Services

Monthly Pricing

Item Lease Print Charges Maintenance Pian Features
Minimum Payment Meter Volume Band Per Print Rate

1. C8270H2 $589.33 1: Black and All Prints $0.0000 - Consumable Supplies Included ter all prints
White - Pricing Fixed tor Term
Impressions
2: Color All Prints $0.0573
Impressions

Total $589.33 Minimum Payments (Excluding Applicable Taxes}
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Xerox

BilTo: SAINT LAWRENCE-LEWIS stal:  JOHN F. KENNEDY
BOARD SCHOOL
POBOX 231 801-809 PARK ST
CANTON, NY 13617-0231 OGDENSBURG, NY 13669
Tax ID#: exempt

State or Local Govemment Negotiated Contract ; 072840300

Solution

Product Description Agreement Information Trade Information Requested
lem Install Date

1. B8270H2 (XEROX B8Z70H2)
- Br Finisher-2/3 Hp Lease Tem: 60 months - Xerox B8170 S/N HHZ763137 12115/2025

- Convenience Stapler Purchase Option: FMV Trade-In as of Payment 37

- Customer Ed
- Analyst Services

2. B8270H2 (XEROX B8270H2)
- Br Finisher-2/3 Hp Lease Tem: 60 months - Xerox B8170 S/N HHZ763303 12/15/2025
- Convenience Slap[er Purchase Oplion.‘ FMY Trade-In as of Paymem 37

- Customer Ed
- Analyst Services

3. B8270H2 (XEROX B3270H2)
- Br Finisher-2/3 Hp Lease Term: 60 months - Xerox B8170 S/N HHZ763330 12115/2025
- Convenience Slapjer Purchase Option: FMV Trade-In as of Paymenl 37

- Customer Ed
- Analyst Services

4. B8270H2 (XEROX B8270H2)
- Br Finisher-2/3 Hp Lease Term: 60 months Mone 121156/2025

- Convenience Stapler Purchase Option: FMV

- Customer Ed
- Analyst Services

M-onthly Pricir;g

Item Print Charges Maintenance Plan Features

1. B8270H2 $578.71 1: Black and i - Consumable Supplies Included for all prints
White - Pricing Fixed for Term
Impressions

2. B8270H2 $578.71 1: Black and All Prints $0.0000 - Consumable Supplies Included for all prints
White - Pricing Fixed for Term
Impressions

WS BF3344 10/30/2025 09:13:55 Confidential - Copyright 2008 XEROX CORPORATICN. Al ights reserved. Page 4 of 9
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Xerox

Monthly Pricing (Cont'd

ltem Lease Print Charges Maintenance Plan Features
Idinimum Paymenl Vidurnt: Band Far Pamt Hate

3. B8270H2 $578.71 1: Black and All Prints $0.0000 - Consumable Supplies Included for all prints
White - Pricing Fixed for Term
Impressions

4. B8270H2 $578.69 1:Blackand  |All Prints $0.0000 - Consumable Supplies Included for alt prints
White - Pricing Fixed for Term
Impressions

Total $2,314.82 Minimum Payments {Excluding Applicable Taxes)

WS BF3344 10/30/2025 09:13:55 Confidential - Copyright© 2008 XEROX CORPORATION. All nghts reserved. Page 50l 9

1411505 0100500¢9290



Lease Agreement

Xerox

I.r"'- Tieems el Condilions

GOVERNMENT TERMS:

1. REPRESENTATIONS & WARRANTIES. This provision is applicable to
governmental entities only. You represent and warrant, as of the date of this
Agreement, that: {1} you are a State or a fully constituted political subdiviston or agency
of the State in which you are located and are authorized to enter into, and carry out,
your obligations under this Agreement and any other documents required to be
delivered in connection with this Agreement {colleclively, the "Documents”}; (2) the
Docurnents have been duly authorized, executed and delivered by you in accordance
with all applicable laws, rulas, ordinances and regulations (including all applicable laws
goveming open meetings, public bidding and apprapriations required in connection with
this Agreement and the acquisition of the Products) and are valid, legal, binding
| agreements, enforceable in accordance with their terms; {3} the parson|s) signing the
Documents have the authority te do so, are acling with the full authonzation of your
goveming bedy and hold the offices indicated below their signatures, each of which are
genuine; {4} the Products are essential to the immediate performance of a
governmental or proprietary function by you within the scope of your authonty and will
be used during the Temm anly by you and only to perform such function; and (5) your
payment obligations under this Agreement constitute a current expense and not a debt
under applicable stale law and no provision of this Agresment constitutes a pledge of
your tax or general revenues, and any provision that is so construed by a court of
competent junsdiclion is void from the inception of this Agreement

2. FUNDING. This provision is applicable to governmental entities only. You represent
and warrant that all payments due and to become due during your current fiscal year
are within the fiscal budget of such year and are included within an unrestncted and
unencumbered appropriation currently available for the Products, and it is your intent 10
use the Products for the entire term of this Agreement and to make all paymenis
required under this Agreement. If (1) through no action initiated 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 frem other sources, and (2} you
have made a reasonable but unsuccessful effort to find a creditworthy assignee
acceptable to Xerox, in its sole discrelion, within your general organization who can
continue this Agreement, this Agreement may be terminated. To effect this lemmination,
you must. at least 30 days prior to the beginning of the fiscal year for which your
legislative body does not appropriate funds, nolify Xerex in wiiting that your legislative
body failed to appropriate 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
through the cument fiscal year under this Agreement, You will relum the Equipment, at
your expense, 1o a location designated by Xerox and, when retumned, the Equipment
will be in good condition and free of all liens and encumbrances. You will then be
released from any further payment obligations beyond those payments due for the
current fiscal year (with Xerox retaining all sums paid to date). You acknowledge that
appropriation of monies for payments due and to become due under this Agreement is
a govemmental funclion which you cannot contractually commit to in advance, and this
Agreement does not constitute: {a} a multiple fiscal year direct or indirect debi or
linancial obligation; (b an cbligation payable in any fiscal year beyond the fiscal year
for which funds are lawfully appropriated; or {c} an cbligation crealing a pledge of or a
lien on your tax or general revenues. This Agreement will be deemed executory only to
the extent of monies appropniated and available for the purpose of this Agreement, and
ne liability on account thereof will be incurred by the political subdivision beyond the
amount of such monies, This Agreement is not a general obligation of you, the lessee.
Neither the full faith and credit ner the taxing power of you, the lessee, are pledged to
the payment of any amount due or to become due under this Agreement. Neither this
Agreement nor any representation by any public employee or officer creates any legal
or moral obligation to appropriate or make monies available for the purpose of this
Agreement. This Agraement is entered into pursuant to certain provisions contained in
Section 109-b, New York General Municipal Law and all applicable provisions thereof
are incorporated by reference herein,

SOLUTION/SERVICES:

3. PRODUCTS. “Products® means the equipment ["Equipment’), Software and
supplies identified in this Agreement. You agres the Products are for your business
use (nol resale] in the United States and its temitories and possessions {“U.S."} and will
not be used for personal, household or family purposes.

4. TRADE-IN EQUIPMENT. You warrant that you have the nght to transter title to the
equipment you are trading in as part of this Agresment (*Trade-In Equipment®} and that
the Trade-In Equipment is in good working order and has not been modified from its
original configuration {other than by Xerox). Title and risk of loss to the Trade-In

Equipment will pass to Xerox when Xerox removes it from your premises. You will
maintain the Trade-In Equipmen at its present site and in substantially its present
condition until removed by Xerox. You will pay all accrued charges for the Trade-In
Equipment {up to and including payment of the final principal payment number) and all
applicable maintenance, administrative, supply and finance charges until Xerox
removes the Trade-In Equipment from your premises.

5. CONSUMABLE SUPPLIES. Consumable Supplies vary depending upon the
Equipment model. If *Consumable Supplies® is identified in Maintenance Plan fealures,
Consumable Supplies include; i) for black and white Equipment, standard black toner
and/or dry ink, black developer, Copy Cartridges, and, if applicable, fuser agent
required to make impressions; (it} for full color Equipment, the items in (i) plus standard
cyan, magenta, and yellow toners and dry inks (and their associated developers); and,
{iii) for Equipment identified as *Phaser”, only, if applicable, black solid ink, color solid
ink, imaging units, waste canridges, transler rolls, transfer belts, transier units, belt
cleaner, maintenance kits, print Cartridges, drum Cadridges, wasts trays and cleaning
kits. Unless otherwise set forth herein, Consumable Supplies exclude paper and
staples. Xerox may charge a shipping fee for Consumable Supplies. Consumable
Supplies are Xerox's property until used by you, and you will use them only with the
Equipment for which *Consumable Supplies® is identified in Maintenance Plan
Features. H Consumables Supplies are fumished with recycling information, you will
retum the used item to Xerox for remanufacturing. Shipping information is available at
Xerox.com/GWA. Upon expiration of this Agreement, you will include any unused
Consumable Supplies with the Equipment for retum 1o Xerox at the lime of removal.
your use of Consumable Supplies exceeds Xerox's published vield by more than 10%,
Xerox will notify you of such excess usage. If such excess usage does not cease
within 30 days after such notice, Xerox may charge you for such excess usage. Upon
request, you will provide current meter reads andfor an inventory of Consumable
Supplies in your possession.

6. CARTRIDGES. If Xerox is providing Maintenance Services for Equipment utilizing
cartridges dasignated by Xerox as customer replaceable units, including copy/print
cartridges and xerographic modules or fuser modules (“Cartridges"”), you agree to use
only unmodified Carlridges purchased directly from Xerox or its authorized resellers in
the U.S. Cartridges packed with Equipment and replacement Cadridges may be new,
remanufactured or reprocessed. Remanufactured and reprocessed Cartridges meet
Xerox's new Cartridge performance standards and contain new or reprocessed
compaonents. To enhance print quality, Cartidge(s) for many models of Equipment have
been designed to cease functioning at a predstermined point. In addition, many
Equipment models are designed to function only with Cartridges that are newly
manufactured onginal Xerox Cartridges or with Cariridges intended for use in the U.S.
1. MAINTENANCE SERVICES. Except for Equipment identified as "No Sve.”, Xerox
(or a designated servicer) will keep the Equipment in good working order ("Maintenance
Services™l. The proviston of Maintenance Services is contingent upon you facilitating
timely and efficient resolution of Equipment issues by: (a) utilizing customer-
implemented remedies provided by Xerox; (b) replacing Carridges; and (c} providing
information to and implementing recommendations provided by Xerox telephone
support parsonnel. | an Equipment issue is not resolved after completion of (a)
through {c} above, Xerox will provide on-site support as provided herein. Maintenance
Services will be provided during Xerox's standard working hours in areas open for
repair service for the Equipment. Maintenance Services excludes repairs due 1o: (i)
misuse, neglect or abuse; (ii} failure of the installation site or the PC or workslation
used with the Equipment to comply with Xerox's published specifications; (i) use of
oplions, accessories or products not serviced by Xerox; (iv) non-Xerox alterations,
relocation, service or supplies; or (v) failure to perform operator maintenance
procedures identified in operator manuals. Replacement parts may be new,
reprocessed or recovered and all replaced parts become Xerox's property. As your
exclusive remedy for Xerox's failure to provide Maintenance Services, Xerox will, for 5
years after the installation date of the initial unit or the initial Term of the Agreement,
whichever is longer, replace the Equipment with an identical model or, at Xerox's
option. another medel with comparable features and capabilities. There will be no
additional charge for the replacement Equipment during the remainder of the initial
Tem. Xerox has ne obligation to maintain or replace Equipment beyond the "End of
Service™ for that parlicular model of Equipment. End of Service ("EOS") means the |
date announced by Xerox after which Xerox will no longer offer Maintenance Services
for a particular Equipmeni model. An EOS Equipment List is available upon reguest.

If Xerox is unable to keep a unit of Equipment in good working order after the period
noted above, either party may terminate Maintenance Services for that unit without an!)

WS BF3344 10/30/2025 09:13:55
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Lease Agreement

Xerox

s Terms and Condilions

penallies or early termination charges upon not less than 30 days written nolice 1o the
other party. Il meter reads are a component of your Maintenance Plan, you will
provide them using the method and frequency identitied by Xerox. If you do not provide
a meter reading for Equipment not capable of Remote Transmission, or if Remote
Transmission is interrupted, Xerox may estimate the reading and bill you accordingly.
8. OVERSIZE PRINTS. Each print made on the following Equipment; BB270H2 and
C8270H2, that is larger than 145 square inches {e.g., 11 x 17 = 187 square inches), but
less than or equal to 491 mm in length, will register as two (2) prints ¢n the applicable
{B&Wicolor) meter, and, for that Equipment with exira-long print capability, for any
impressions greater than 491 mm will register up to four {4) prints on the applicable
{B&W/color) meter.

9. EQUIPMENT STATUS. Unless you are acquiring “Previously Installed” Equipment,
Equipment will be (1) "Newly Manufactured®, which may contain some reconditioned
components; {2) *Factory Produced New Model®, which is manufactured and newly
serialized at a Xerox factory, adds functions and fealtures 1o a product previgusly
disassembled to a Xerox predetermined standard, and contains new and reconditioned
components; or {3} "Remanutactured®, which has been factory produced following
disassembly 1o a Xerox predetermined standard and contains new and reconditioned
components.

10. SOFTWARE LICENSE. Xerox grants you a non-exclusive, non-transferable license
to use in the U.S.; (a) software and accompanying documentation provided with Xerox-
brand Equipment (*Base Software® ) only with the Xerox-brand Equipment with which it
was delivered; and (b} software and accompanying documantation identified in this
Agreement as "Application Software® only on any single unit of equipment for as long
as you are curcent in the payment of all applicable software license fees. "Base
Software" and "Applicalion Software® are refarred to collectively as “Scttware”. You
have no other rights and may not: (1) distribute, copy, modity, create denvatives of,
decompile, or reverse engineer Sofiware; (2) activale Software delivered with the
Equipment in an inactivated stale; or (3) allow olhers to engage in same. Tills to, and
all intellectual property rights in, Software will reside solely with Xerox andier its
licensors (who will be considered third-party beneliciaries of this Section). Software
may contain code capable of automatically disatling the Equipment. Disabling code
may be activated if; (x) Xerox is denied access to periodically reset such code; {y) you
are notified of a default under this Agreement; or (2} your license is terminated or
expires. The Base Software license will terminate; (i) if you no longer use or possess
the Equipment; {ii) you are a lessor of the Equipment and your first lessee no longer
uses or possesses it; or {iil) upon the expiration or termination of this Agreement,
unless you have exercised your optien 1o purchase the equipment. Neilher Xerox nor
its licensors warrant that Software will be free from errors or that its operation will be
uninterrupted. The foregoeing terms do not apply to Diagnostic Software or lo
seftware/documentation accompanied by a clickwrap or shrinkwrap license agreement
or olherwise made subject to a separate license agreement. If the Xerox brand
Products acquired include B Series (modsl Bixx), C Series (model Cicad AltalLink,
PrimeLink and/or VersaLink Products, the terms and conditions of the End User
License Agreement located at https:/fwww.xerox.com/product-eula shall apply.

11. SOFTWARE SUPPORT, Xerox (or a designated servicer) will provide the soltware
support set forth below {*Software Support®). For Base Software, Software Support will
be provided during the initial Term and any renewal period but in no event longer than 5
years alter Xerox stops taking customer orders for ihe subject model of Equipment. For
Application Sottware, Software Suppert will ba provided as long as you are ¢urrent in
the payment of all applicable soliware license and support fees. Xerox will maintain a
web-based or toll-free hotline during Xerox's standard working hours to report Software
problems and answer Software-related questions. Xerox, either directly or with its
vendors, will make reasonable efforts to: (a) assure that Software performs in material
conformity with its user documentation; {b} provide available workarounds or patches to
resolve Software parformance problems; and (c) resolve coding emers for (i) the current
Release and (ii) the previous Release for a period of 6 months after the current
Release is made available to you. Xerox will not be required to provide Software
Support if you have medified the Software. New releases of Software that primarily
incomorale compliance updates and coding error fixes are designated as "Maintenance
Releases” or "Updates®. Maintenance Releases or Updates that Xerox may make
available will be provided at no charge and must be implemented within six months.
New releases of Software that include new content or functionality {"Feature Releases”)
will be subject to additional license fees at Xerox's then-current pricing. Maintenance
Releases, Updates and Feature Releases are collectively referred to as "Releases”.
\Each Release will be considered Software governed by the Software License and

Software Support provisions of this Agreemenl [uniess otherwise noted)
Implementation of a Release may require you to procure, at your expense, additional
hardware and/or software from Xerox or another enfity. Upon installation of a Release
you will retum or dastroy all prior Releases.

12. DIAGNOSTIC SOFTWARE. Software used to evaluate or maintain the Equipment
{*Diagnostic Software®} is included with the Equipment, Diagnostic Soltware is a
valuable trade secret of Xerox. Title to Diagnostic Software will remain with Xerox or its
licensors. Xerox does not grant you any rght to use Diagnostic Software. and you will
net access, use, reproduce, distibute or disclose Diagnostic Software for any purposs
{or allow third paries to do so}, You will allow Xerox reasonable access lo the
Equipment to remove or disable Diagnostic Software if you are no longer receiving
Maintenance Services from Xerox; provided that any on-site access to your facility will
e during your normal business hours

PRICING PLAN/OFFERING SELECTED:

13. PAYMENT. Payment (including applicable Taxes) is due within 30 days after the
invoice date, with all charges being billed in arrears. If you have any special or
customized invoicing requirements, Xerox reserves the night to charge you a
customization fee of $100 per invoice. This Agreement will not be automatically
renewed.

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

copy.
15. FIXED PRICING. f *Pricing Fixed for Term" is identified in Maintenance Pian
Features, the maintenance component of the Minimum Payment and Pnnt Charges will |
not increase duning the initial Term of this Agreement.

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

17. TAXES. You will be responsible for all applicable taxes, fees or charges of any kind
(including interest and penalties) assessed by any govemmenial entity on this
Agreement or the amounts payable under this Agreement ("Taxes"), which will be
included in Xerox's invoice unless you timely provide proof of your tax exempl status.
pay personal property taxes, and taxes on Xerox's income. This Agreement is a lease
for all income tax purposes and you will not claim any credit or deduction for
depraciation of the Equipment, or take any other action inconsistent with your role as
{essee of the Equipment

18. PURCHASE OPTION. ki not in defaull, you may purchase the Equipment, “AS IS,
WHERE 15" and WITHOUT ANY WARRANTY AS TO CONDITION OR VALUE, at the
end of the initial Tem for the *Purchase Option® indicated on the face of this Agreement
{i.e., either a set dollar amount or the fair market value of the Equipment at the
expiration of the initial Term), plus all applicable Taxes.

19. DEFAULT & REMEDIES. You will be in default under this Agreement if {1} Xerox
does not receive any payment within 15 days afler the date it is dus, or (2) you breach
any other obligation in this or any other agreement with Xerox. i you default, Xerox
may, in addition 10 its other remedies (inctuding cessation of Maintenance Services),
remove the Equipment al your expense and require immediate payment, as liquidated
damages for loss of bargain and not as a penalty, of: {a) all amounis then due, plus
interest from the due date uniil paid at the rale ol 1.5% per month; (b} the Minimum
Payments {less the Maintenance Services and Consumable Supplies components
thereof, as reflected on Xerox's books and records) remaining in the Term, discounted
at 4% per annum; (c) the applicable Purchase Option; and (d) all applicable Taxes. You
will pay afl reasonable costs, including atiomeys' fees, incurred by Xerox to enforce this
Agreement. If you make the Equipmeni available for removal by Xerox within 30 days |
afler notice of default, in the same condition as when delivered {reasonable wear and
tear exceplad), you will receive a credit for the fair markel value of the Equipment as
determined by Xerox, fess any costs incurred by Xerox.

20. REFINANCE. The "Amount Refinanced" is included in the amount financed under
this Agreement. f the Amount Refinanced is under an agreement with a third party
you acknowledge you have the right to terminate the agreement and you will provide
Xerox wilh a statement from the third party identifying the equipment at issus, the
amount to be paid off and the payee's name and mailing address. If the Amount

WS BF3344 10/30/2025 09:13:55
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Lease Agreement

Xerox

Terms and Conditions

Refinanced is under an agreement with Xerox, the refinancing will render your priot
agreameni null and void. if you breach any of your obligations under this Agreement,
the full Amount Refinanced will be immediately due and payable.

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

GENERAL TERMS & CONDITIONS:

22. NON-CANCELABLE AGREEMENT. THIS AGREEMENT CANNOT BE
CANCELED CR TERMINATED EXCEPT AS EXPRESSLY PROVIDED HEREIN.
YOUR OBLIGATION TO MAKE ALL PAYMENTS, AND TO PAY ANY OTHER
AMOUNTS DUE QR TO BECOME DUE, IS ABSOLUTE AND UNCONDITIONAL AND
NOT SUBJECT TO DELAY, REDUCTICN, SET-OFF, DEFENSE, COUNTERCLAIM
OR RECOUPMENT FOR ANY REASON WHATSOEVER, IRRESPECTIVE OF
XEROX'S PERFORMANCE OF |TS OBLIGATIONS HEREUNDER. ANY CLAIM
AGAINST XEROX MAY 8E ASSERTED IN A SEPARATE ACTION AND SOLELY
AGAINST XEROX.

23. REPRESENTATIONS. The individuals signing this Agreement are duly authonzed
to do s0 and all financial information you provide completely and accurately represenis
your financial condifion.

24, LIMITATION OF LIABILITY. For claims arising oul of or relating to this Agreement
whether the cfaim alleges tortious conduct {including negligence) or any other legal
theory. but excepling liabdity under the indemnification obiigations set forth in this
Agreameni, Xerox will nol be liable to you for any direct damages in excess of $10,000

or the ameunts paid hereunder, whichever is greater, and neither party will be liable 1o

| the other for any special. indired!, incidental, consequential or punitive damages. Any

aclion you fake against Xerox must be commenced within 2 years afler the event that
caused it.

25. CREDIT REPORTS. You authorize Xerax or its agent to obtain credit reports from
cammercial credit reparting agencies

26. FORCE MAJEURE. Xerox will not be liable to you during any period in which its
performance is defayed or prevented, in whale or in part. by a circumstance beyond its

| reasonable control. Xerox will notify you if such a circumstance occurs.

21. PROTECTION OF XEROX'S RIGHTS. If for any reason whatsoever, this
transaction is re-characterized as a secured financing, you are deemed to have granted

| to Xerox a first priority security interest in the Equipment in order to secure your

performance under this Agreement. You authorize Xerox or its agent to file, by any
pemnissible means, financing statemenis necessary to prolect Xerox's rights as lessor
of the Equipment. You will promptly notify Xerax of a change in ownership, or if you
relocate your principal place of business or change the name of your business.

28. WARRANTY DISCLAIMER. XEROX DISCLAIMS THE IMPLIED WARRANTIES
OF NON-INFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSE. This
Agreement is a "finance lease” under Article 2A of the Uniform Commercial Code and,
excepl 1o the extent expressly provided herein, and as permitted by applicable law, you
waive all of your rights and remedies as a lessee under Aticle 2A.

29. INTELLECTUAL PROPERTY INDEMNITY. Xerox will defend, and pay any
setllement agreed to by Xerox or any final judgment for, any claim that a Xerox-brand
Product infringes a third party’s U.S. intellectual property rights. You will promptly notify
Xerox of any alleged infringement and permit Xerox to direct the defense. Xerox is not
responsible for any non-Xerox litigation expenses or settiements unless it pre-approves
them in writing. Te avoid infringement, Xerox may maodify or substitule an equivalent
Xerox-brand Product, refund the price paid for the Xerox-brand Product (less the
reasonable rental value for the perod it was available to you), or obtain any necessary
licenses. Xerox is not liable for any infringement based upon a Xerox-brand Product
being modified 1o your specifications or being used or sold with products not provided
by Xerox

30. TITLE & RISK OF LOSS AND INSURANCE. Lintil you exercise your Purchase
Option: (a} title to Equipment will remain with Xerox; (b) Equipment will remain
personal propenty; (¢) you will not attach the Equipment as a fixiure to any real estate;
{d} you will not pledge, sublease or part with possession of it, of file or pemmit 1o be filed
any lien against it; and, (e} you will not make any psrmanent alterations to il. Risk of
loss passes 10 you upon delivery and remains with you until Xerox removes the
Equipment. You will keep the Equipment insured against loss or damage and the

Xerox or our agents, designees or assigns with satisfactory evidence of Required |
Insurance within 30 days of the commencement of this Agreement or any subsedquent
written request by Xerox or our agenls, designees or assigns. |F YOU DO NOT
PROVIDE SUCH EVIDENCE, THEN, IN LIEU OF OTHER REMEDIES FOR DEFAULT,
XEROX, IN ITS DISCRETION AND AT ITS SOLE OPTION, MAY OBTAIN
INSURANCE FROM AN INSURER OF ITS CHOOSING, IN SUCH FORMS AND
AMOUNTS AS XEROX DEEMS REASONABLE TO PROTECT ITS INTERESTS
(COLLECTIVELY "EQUIPMENT INSURANCE"). EQUIPMENT INSURANCE WILL
COVER THE EQUIPMENT AND XEROX; IT WILL NOT NAME YOU AS AN INSURED,
MAY NOT COVER ALL OF YOUR OBLIGATIONS UNDER THIS AGREEMENT AND
WILL BE SUBJECT TO CANCELLATION BY XEROX OR THE INSURER AT ANY
TIME. YOU AGREE TQ PAY XEROX PERIODIC CHARGES FOR SUCH
EQUIPMENT INSURANCE (COLLECTIVELY “INSURANCE CHARGES®) THAT
INCLUDE AN INSURANCE PREMIUM THAT MAY BE HIGHER THAN IF YOU
MAINTAINED THE REQUIRED INSURANCE SEPARATELY AND/OR BILLING AND
PROCESSING FEES WHICH MAY GENERATE A PROFIT TO XEROX OR A THIRD
PARTY. XEROX MAY ADD INSURANCE CHARGES TO EACH INVOICE. XEROX
SHALL DISCONTINUE BILLING OR DEBITING INSURANCE CHARGES FOR
EQUIPMENT INSURANCE UPON RECEIPT FROM YOU OF SATISFACTORY
EVIDENCE OF REQUIRED INSURANCE. Neither loss nor damage to Equipment
or Xerox's receipt of insurance proceeds relieve you of any of your remaining
obligations under this Agreement. YOU AGREE (i) AT XEROX'S OPTION, TO
ARBITRATE ANY DISPUTE WITH XEROX OR OUR AGENTS, DESIGNEES OR
ASSIGNS REGARDING THE EQUIPMENT INSURANCE AND/OR INSURANCE
CHARGES UNDER THE RULES OF THE AMERICAN ARBITRATION ASSOCIATION
IN MONROE COUNTY, NY, {ii) ARBITRATION (NOT A COURT) IS THE EXCLUSIVE
REMEDY FOR SUCH DISPUTES; AND (iii) CLASS ARBITRATION IS NOT
PERMITTED. This arbitration requiremsnt does not apply 1o any other provision of this
Agreement.

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

32. MISCELLANEGUS. Notices must be in writing and will be deemed given § days
after mailing, or 2 days after sending by nationally recognized overnight courier. Notices
will be sent to you at the "Bill to" address identified in this Agreement, and to Xerox at
the inquiry address set forth on your most recent invoice, or to such other addrass as
either party may designate by written nolice. You authorize Xerox or its agents to
communicale with you by any electronic means (including cellular phone, email,
automalic dialing and recorded messages) using any phone number (including cellular)
or electronic address you provide to Xerex. This Agreement conslitutes the enlire
agreement as to its subject matter, supersedes all prior oral and written agreements,
and will be governed by the laws of the State of New York {without ragard to conflict-of-
law principles). In any action 1o enforce this Agreement, the parties agree (a) to the
jurisdiction and venue of ihe federal and slate courts in Monroe County, New York, and
{b} to waive their right to a jury trial. If a count finds any tarm of this Agreemant
unenforceabls, the remaining terms will remain in effect. The faiture by either party to
exercise any right or remedy will not constitute a waiver of such right or remedy. Each
party may retain a reproduction (e.g., electronic image, photocopy, facsimile) of this
Agreement which will be admissible in any action te enforce it, but only the Agreement
held by Xerox will be considered an original. Xerox may accept this Agreement either
by signature or by commencing perfermance. Changes to this Agrsemant must be in
writing and signed by both pariies. Any terms on your erdering documenis will be of no

'\_policy will name Xerox as a loss payee {"Required Insurance®). You must provide force or effect. Administrative and contract support funclions hereunder mayﬂy
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Xerox

Tesms and Condiions
performed, inside or outside the U.S., by one or move of Xerox's subsidiaries or

affiliates and/or third parties. The following four sentences conlrol over every other part
of this Agreement. Both parties will comply with applicable laws. Xerox will not charge
or collect any amounts in excess of those allowed by applicable law. Any par of this
Agreemenl that would, but for the last four sentences of this Section, be read under any
circumstances to allow for a charge higher than that allowed under any applicable legal
limit, is modified by this Section to limit the amounts chargeabls under this Agreement
to the maximum amount allowed under the legal limit. If, in any circumstances, any
amount in excess of that allowed by law is charged or received, any such charge will be
deemed limiled by the amount lagally allowed and any amouni received by Xerox in
oxcass of that legally allowed will be applied by Xerox to the payment of amounits
legally owed under this Agreement, or refunded to you.

33. REMOTE SERVICES. Certain models of Equipment are supported and serviced
using product information thal is automatically collected by Xerox or transmitted to or
from Xerox by the Equipment connected to your network ("Remole Product Info”) via
elsctronic transmission to a secure off-site location {"Remote Transmission”), Remote
Transmission also enables Xerox to transmit Releases of Software to you and to

| remotely diagnose and modity Equipment to repair and corect malfunctions. Examples
| of Remote Product Info include product registration, meter read, supply level,

Equipment configuration and setlings, software version, and problem/fault code
information. Remote Product Info may be used by Xerox for billing, report generation,
supplies replenishment, support services, recommending additional products and
services, and product improvement/development purposes. Remote Product Info will be

141150501009 00291
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transmitted to and from you in a secure manner mutually agreeable to the parties
Remote Transmission will nol allow Xerox to read, view or download the content of any
of your documents or olher information residing on or passing through the Equipment
or your information management systems. You grant the right to Xerox, witheut charge,
to conduct Remote Transmission for the purposes described above. Upon Xerox's
request, you will (a} provide contact informalion for Equipment such as name and
address of your contact and IP and physical addressesAocations of Equipment and (b)
ensure that any Maintenance Release or Update released by Xerox te provide security
patches, releases and/or certiticates for the Remote Transmission and/or Sofiware is
promptly enabled by Customer upen natilication by Xerox or by the Equipment or when
otherwise made available on xerox.com. You will enable Remote Transmission via a
method mutually agreeable to both parties, and you will provide reasonable assistance
io allow Xerox to provide Remote Transmission. Unlass Xerox deems Equipment
incapable of Remote Transmission, you will ensure that Remote Transmission is
maintained at all imes Maintenance Services are being performed. If you are unable to
maintain Remote Transmission, or if Xerox disables Remote Transmission from any
Equipment at your request, or if you disable Remote Transmission from any Equipment,
Xerox reserves the right 1o charge you a per device fee for such affected Equipment
due to the increased service visits that will be required in order to (x} obtain such
information, (y) provide such transmissions, and (2) provide such Maintenance Services
and Consumabie Supplies that otherwise would have been provided remotely and/or
proactively.
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