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RESOLUTION 2014-211

RESOLUTION AUTHORIZING AGREEMENT WITH XEROX
CORPORATION TO PROVIDE MANAGED PRINT SERVICES
AND DOCUMENT PRODUCTION AND PUBLISHING FOR 5
YEARS WITH 2 OPTIONAL ONE-YEAR EXTENSIONS FOR A
TOTAL AGGREGATE NOT TO EXCEED AMOUNT PAYABLE
UNDER THE AGREEMENT OF $995,000

WHEREAS, the San Diego Unified Port District (District) is a public
corporation created by the legislature in 1962 pursuant to Harbors and
Navigation Code Appendix 1, (Port Act); and

WHEREAS, the Board of Port Commissioners (BPC) adopted BPC Policy
No. 110 to establish a policy governing the processing and administration of
public projects, consulting and service agreements, the purchasing of supplies,
materials, and equipment, and grants; and

WHEREAS, in July, 2013, as an outcome of the Fiscal Year 2012/2013
budget deficit, the District's Chief Executive Officer commissioned two
committees comprised of District staff; and

WHEREAS, the committees are the Revenue Generation Committee and
Sustainable Cost Reduction and Cost Avoidance Committee; and

WHEREAS, the Sustainable Cost Reduction and Cost Avoidance
Committee identified an opportunity to consolidate and outsource printing and
document production services; and

WHEREAS, various studies were undertaken to investigate the feasibility
of such a program to reduce costs as well as reduce the District's overall
environmental footprint in the printer, copier and faxing environment; and

WHEREAS, the studies indicated that implementation of a managed print
services and document production and publishing program (the Program) could
cut costs; and

WHEREAS, Program savings will be realized by assisting the District to
monitor and manage the print infrastructure and improving the functionality of
document generation and use; and

WHEREAS, in addition, the Program will significantly reduce technical

staff time required to support print functions, reduction in outsourced print jobs,
save physical storage space currently used for consumables, eliminate
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administrative time required to manage consumables, and increase control of
print output. Consolidating all of these services and selecting one or more
specialty vendors to perform these services optimizes the District's printing and
imaging capabilities by streamlining equipment maintenance and reducing the
number of equipment service and repair agreements, thereby reducing overall
print costs; and

WHEREAS, On April 17, 2014, District staff issued Request for Proposals
14-15 (RFP No. 14-15) for Managed Print Services and Document Production
and Publishing services; and

WHEREAS, the District notified fifty two (52) firms electronically and
received seven (7) bids, all of which were deemed responsive; and

WHEREAS, evaluations were performed by a panel comprised of District
staff from the Business Information and Technology Services department,
Procurement department, and Office of the District Clerk; and

WHEREAS, the panel analyzed the proposals, conducted interviews, and
ranked the firms according to the criteria established in RFP No. 14-15; and

WHEREAS, using the District's decision analysis process, the panel
selected Xerox Corporation based upon their ability to provide all the requested
services at the most reasonable cost.

NOW, THEREFORE, BE IT RESOLVED by the Board of Port
Commissioners of the San Diego Unified Port District, as follows:

That the Executive Director or his designated representative is hereby
authorized and directed on behalf of the San Diego Unified Port District to enter
into an agreement with Xerox Corporation to provide managed print services and
document production and publishing for 5 years with 2 optional one-year
extensions for a total aggregate not to exceed amount payable under the
agreement of $995,000.

APPROVED AS TO FORM AND LEGALITY:
GENERAL COUNSEL

COS Al

By: Assistant/Peputy
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PASSED AND ADOPTED by the Board of Port Commissioners of the
San Diego Unified Port District, this 4" day of November, 2014, by the following
vote:

AYES: Bonelli, Castellanos, Merrifield, Moore, and Valderrama.

NAYS: None.

EXCUSED: Malcolm and Nelson.
Robert E. Nelson, Chairman

ABSENT: None.
ABSTAIN: None.
Board of Port Commissioners

ATTEST:

bl

Timothy A. Delel
District Clerk

(Seal)
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File #:2014-314

DATE: November 4, 2014

SUBJECT:

RESOLUTION SELECTING AND AUTHORIZING AGREEMENT WITH XEROX CORPORATION
TO PROVIDE MANAGED PRINT SERVICES AND DOCUMENT PRODUCTION AND PUBLISHING
FOR 5 YEARS WITH 2 OPTIONAL ONE YEAR EXTENSIONS FOR A TOTAL AGGREGATE
AMOUNT NOT TO EXCEED $995,000

EXECUTIVE SUMMARY:

In July, 2013, as an outcome of the Fiscal Year 2012/2013 budget deficit, the District's Chief
Executive Officer commissioned 2 committees comprised of District staff. They are the Revenue
Generation Committee and Sustainable Cost Reduction and Cost Avoidance Committee. The
Sustainable Cost Reduction and Cost Avoidance Committee identified an opportunity to consolidate
and outsource printing and document production services. Various studies were undertaken to
investigate the feasibility of such a program to reduce costs as well as reduce the District’s overall
environmental footprint in the printer, copier and faxing environment. These studies indicate a
Managed Print Services and Document Production and Publishing Program (the Program) could cut
costs by the following:

Managed Print Services

Description FY15 FY16 FY17
Current Cost $132,000 $132,000 $132,000
New MPS Agreement $69,000 $62,640 $52,200
Savings 48% 53% 61%
Equipment Lease — New $20,180 $29,000 $33,180

Document Production and Publishing: Equivalent to current cost.

Program savings are realized by assisting the District to monitor and manage the print infrastructure
and improving the functionality of document generation and use. In addition, it will significantly reduce
technical staff time required to support print functions, reduction in outsourced print jobs, save
physical storage space currently used for consumables, eliminate administrative time required to
manage consumables, and increase control of our print output. Consolidating all of these services
and selecting one or more specialty vendors to perform these services optimizes the District's
printing and imaging capabilities by streamlining equipment maintenance and reducing the number of
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equipment service and repair agreements, thereby reducing overall print costs.

Staff issued Request for Proposals 14-15 (RFP No. 14-15) on April 17, 2014 for Managed Print
Services and Document Production and Publishing services. The District notified fifty two (52) firms
electronically and received seven (7) bids, all of which were deemed responsive. Evaluations were
performed by a panel comprised of staff from the Business Information and Technology Services
department, Procurement department, and Office of the District Clerk. The panel analyzed the
proposals, conducted interviews, and ranked the firms according to the criteria established in RFP
No. 14-15. Using the District's decision analysis process, the panel selected Xerox Corporation
based upon their ability to provide all the requested services at the most reasonable cost.

RECOMMENDATION:

Adopt a Resolution Selecting and Authorizing an Agreement with Xerox Corporation to Provide
Managed Print Services and Document Production and Publishing for 5 years with 2 Optional One-
year Extensions for a Total Aggregate Amount Not to Exceed $995,000.

FISCAL IMPACT:

The maximum cost to the District for the first 5 years is estimated at $700,000 and the total of
$995,000 over 7 years, if the two annual options are exercised. Funds for the first year of the
agreement are budgeted in Fiscal Year 2014/2015 in the Business Information and Technology
Services Professional Services operating account (Ordinance 2766). Funds needed for future fiscal
years will be budgeted in the appropriate fiscal year and cost account, subject to Board approval
upon adoption of each fiscal year’s budget.

Description FY15 FY16 FY17
Current Cost $132,000 $132,000 $132,000
New MPS Agreement $69,000 $62,640 $52,200
Savings 48% 53% 61%
Equipment Lease — New $20,180 $29,000 $33,180

Savings are estimated to be as outlined above. The equipment lease costs are in lieu of any
equipment that we had purchased in the past.

COMPASS STRATEGIC GOALS:

This agenda item supports the following Strategic Goal(s):

v' A Financially Sustainable Port that Drives Regional Job Creation and Regional Economic
Vitality

v" A Port with an innovative and motivated workforce

San Diego Unified Port District Page 2 of 4 Printed on 10/28/2014

powered by Legistar™


http://www.legistar.com/

Page 58 of 160 A

File #:2014-314

DISCUSSION:

In July, 2013, as an outcome of the Fiscal Year 2012/2013 budget deficit, the District's Chief
Executive Officer commissioned 2 committees comprised of District staff. They are the Revenue
Generation Committee and the Sustainable Cost Reduction and Cost Avoidance Committee. A
Managed Print Services and Document Production and Publishing Program (the Program) were
identified as initiatives by the Sustainable Cost Reduction and Cost Avoidance Committee. Primary
goals of the Program are to reduce costs as well as reduce the District’'s overall environmental
footprint in the printer, copier and faxing environment. The program will assist the District to monitor
and manage the print infrastructure thereby significantly reducing technical staff time required to
support print functions, save physical storage space required for consumables, eliminate
administrative time required to manage consumables, and increase control of our print output.

Managed print services is the active management and optimization of document output devices and
related business processes. Managed print services are facilitated by key software applications:

Print management software to manage the volume and nature of printing
Device management software to monitor and manage the print devices
Discovery and design software to analyze and track printing activity by user and department
Scan routing software to route scans to various destinations including fax servers, network
folders, email or workflows
e Print on demand software allowing users to print from any network device

The Program reduces the total cost of managing and optimizing the District’s printers, their output,
and the people and processes that support these devices. This includes the production print
operations in the Office of the District Clerk, desktop printers, multifunction device printers, copiers,
scanners, fax machines, high-volume printers, materials sent out for quick printing, printer
maintenance support, add/move/change requests, ink, toner, and other supplies and consumables
excluding paper.

RFP - Vendor Information

Knox Services - Knox did not demonstrate staff experience in document production and publishing
with the public sector. Knox proposed services not requested in RFP No. 14-15 such as handling
mail services. They did not have a change management plan, and their total approach was based on
outsourcing the document publishing and production process to their local facilities.

Toshiba Business Solutions - Toshiba Business Solutions presented a general process in
managing all types of devices with third party software and partner services. They did not include
resumes or experience of the proposed staff in their proposal. They were unclear on their operating
model and their proposal did not include maintenance of the equipment or copier replacement. Their
prices were higher than Xerox Corporation while offering fewer services, such as mobile printing and
print on-demand.

Technology Integration Group - Technology Integration Group (TIG) offered Xerox devices and
services at a higher price with third-party leasing services and no integration to our service desk
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process.

Xerox - Xerox demonstrated good understanding of the District's objectives by leveraging both
managed print services and document production and publishing to save significant costs. Xerox will
deliver and provide key benefits such as a three-staged approach to develop a roadmap to bridge the
paper and digital worlds within the District departments. Xerox will assume full accountability of
managing the District’s office devices, supplies and services. They will also have professional staff
on-site to provide full service print production needs while proactively maintaining the highest level of
uptime and customer care support. Xerox's expertise in managed print services and document
production and publishing will help staff meet goals and empower them with the freedom to focus on
core business functions.

Additionally, Xerox is currently in a position of leadership in the market with International Data
Corporation (IDC), the premier global provider of market intelligence, advisory services, and events
for information technology. They are also recognized by Gartner, the world's leading information
technology research and advisory firm. Both firms stated that Xerox is positioned the furthest for
“completeness of vision” and their “ability to execute.” Xerox is servicing up to forty percent of the
market in managed print services and document publishing and production.

General Counsel’s Comments:

The Office of the General Counsel has reviewed the issues contained in this Agenda and have found
no legal issues as presented, and has reviewed and approved the agreement for form and legality.

Environmental Review:

The proposed Board action does not constitute a “project” under the definition set forth in California
Environmental Quality Act (CEQA) Guidelines Section 15378 and is therefore not subject to CEQA.
No further action under CEQA is required.

The proposed Board action does not allow for “development,” as defined in Section 30106 of the
California Coastal Act, or “new development,” pursuant to Section 1.a. of the District's Coastal
Development Permit Regulations. Therefore, issuance of a Coastal Development Permit or
exclusion is not required.

Equal Opportunity Program: Due to limited sub opportunities no Small Business Enterprise (SBE)
goal was established for this solicitation.

PREPARED BY:

Kenneth Chambers
Manager, Business Information & Technology Services

Attachment(s):
Attachment A: Agreement XXX- 2014 Xerox Corporation
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SERVICES MASTER AGREEMEN rolbiod K @)

THIS SERVICES MASTER AGREEMENT no. 7143687 is between Xerox Corporation (“Xerox”), a New York corporation
with offices at 45 Glover Ave. Norwalk, CT 06856 and San Diego Unified Port District (“Customer”), a California
government entity with offices at 3165 Pacific Highway San Diego, CA 92101. For purposes of this Agreement,
Customer’s reference is no. 76-2014.

AGREEMENT STRUCTURE

This Agreement serves as a master agreement to enable Xerox and Customer to contract with each other for a range of
products and services (manage print services and copy center services) to be provided in the United States (“U.S.”), as
made available by Xerox and its U.S. Affiliates over time. This Agreement is grouped into Modules. The “GEN” Module
applies to all products and services provided hereunder, while the other Modules apply as appropriate to what Xerox is
providing to Customer under the applicable Order.

DEFINITIONS MODULE

DEF 1. — DEFINITIONS
The following definitions (and those found elsewhere in this Agreement) apply unless otherwise specified in an Order.

a. Affiliate means a legal entity that directly or indirectly controls, is controlled by, or is under common control with
either party. An entity is considered to control another entity if it owns, directly or indirectly, more than 50% of
the total voting securities or other such similar voting rights.

b. Agreement means this Services Master Agreement. This Agreement may also be referred to in ordering and
contracting documents as a “Services and Solutions Agreement” or “SSA.”

c. Amortized Services means certain services such as consulting and training, the Charges for which are
amortized over the term of an Order.

d. Application Software means Xerox-brand software that allows Equipment or Third Party Hardware to perform
functions beyond those enabled by its Base Software.

e. Base Software means software embedded, installed, or resident in Equipment that is necessary for operation
of the Equipment in accordance with published specifications.

f.  Cartridges means copy/print cartridges and xerographic modules or fuser modules designated by Xerox as
customer-replaceable units for the Equipment.

g. Charges mean the fees payable by Customer for Services, Maintenance Services and/or Products as specified
in this Agreement.

h. Confidential Information means information identified as confidential and provided by the disclosing party to
the receiving party. The terms and conditions of this Agreement, all Services Contracts and Orders, and any
attachments and exhibits thereto, are Confidential Information of Xerox and Customer.

i. Consumable Supplies means black toner (excluding highlight color toner), black developer, copy Cartridges,
and, if applicable, fuser agent required to make impressions. For full color Equipment, Consumable Supplies
also includes color toner and developer. For Equipment identified as “Phaser,” Consumable Supplies also may
include, if applicable, black solid ink, color solid ink, imaging units, waste cartridges, transfer rolls, transfer belts,
transfer units, belt cleaner, maintenance Kkits, print Cartridges, drum Cartridges, waste trays and cleaning Kkits.
Unless otherwise set forth in an Order, Consumable Supplies excludes paper, staples and highlight color toner.

j- Customer Assets means all hardware, equipment, fixtures, software, assets, networks, work space, facilities,
services and other assets owned, leased, rented, licensed or controlled by Customer (including Existing
Equipment and Existing Software) that Customer makes available to Xerox to enable Xerox to fulfill its
obligations under an Order.

k. Customer Confidential Information means Confidential Information belonging to Customer and includes,
without limitation, Data, Customer Content and Private Information.

l. Customer Content means documents, materials or data that Customer provides in hard copy or electronic
format to Xerox, containing information about Customer or its clients, in order for Xerox to provide Services,
Maintenance Services, or Products.

m. Customer Facilities means those facilities controlled by Customer where Xerox performs Services or provides
Products.
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Customer Intellectual Property means all intellectual property and associated intellectual property rights
including patent, trademark, service mark, copyright, trade dress, logo and trade secret rights which exist and
belong to Customer as of the Effective Date or that may be created by Customer after the Effective Date,
excluding Xerox Confidential Information.

Data means data that the Xerox Tools and Xerox Client Tools automatically collect from all Equipment and
Third Party Hardware that appears on Customer’s network, or that are locally connected to another device on
Customer’s network, when such Tools are installed on Customer’s network. Examples of Data include product
registration, meter read, supply level, device configuration and settings, software version, and problem/fault
code data.

Date of Installation means: (a) for Equipment (or Third Party Hardware) installed by Xerox, the date Xerox
determines the Equipment (or Third Party Hardware) to be operating satisfactorily as demonstrated by
successful completion of diagnostic routines and is available for Customer’s use; and (b) for Equipment (or
Third Party Hardware) designated as “Customer Installable,” the Equipment (or Third Party Hardware) delivery
date.

Description of Services or DOS means a document attached to an Order which references the applicable
Services Contract number and specifies the Products and/or Services provided under such Order.

Diagnostic Software means Xerox-proprietary software embedded in or loaded onto Equipment and used by
Xerox to evaluate or maintain the Equipment.

Documentation means all manuals, brochures, specifications, information and software descriptions, and
related materials customarily provided by Xerox to customers for use with certain Products or Services.

Effective Date means the date this Agreement is signed by Xerox.

Eligible Affiliate means a Customer Affiliate that has met Xerox’s credit requirements for ordering Services,
Maintenance Services and/or Products under this Agreement.

Equipment means Xerox-brand equipment.

Excluded Taxes means (i) taxes on Xerox’s income, capital, and employment, (ii) taxes for the privilege of
doing business, and (iii) personal property tax on Equipment rented or leased to Customer under this
Agreement.

Existing Equipment means devices which are leased, rented or owned by the Customer outside of this
Agreement, which are used to provide Services, and which remain subject to the terms and conditions of the
agreements under which they were originally acquired.

Existing Software means software licensed by the Customer outside of this Agreement and which is used to
provide the Services and which remains subject to the terms and conditions of the agreements under which it
was originally acquired.

Feature Releases means new releases of Software that include new content or functionality.

Force Majeure Event means a circumstance beyond a party’s reasonable control, which circumstances
include, but are not limited to, the following: act of God (e.g., flood, earthquake, wind); fire; war; act of a public
enemy or terrorist; act of sabotage; strike or other labor dispute; riot; misadventure of the sea; inability to secure
materials and/or transportation; or a restriction imposed by legislation, an order or a rule or regulation of a
governmental entity.

Funds means collectively Amortized Services and Third Party Funds.

Maintenance Releases or Updates means new releases of Software that primarily incorporate coding
compliance updates and error fixes and are designated as “Maintenance Releases” or “Updates.”

Maintenance Services means required maintenance of Equipment to keep the Equipment in good working
order.

Module means a specific set of terms and conditions contained in this Agreement that is identified as a
“Module.” The Modules under this Agreement are the DEF, GEN, SVC, EQP, EP, MS and SW Modules.

Monthly Minimum Charge or MMC means the regular recurring Charge that is identified in an Order and
which, along with any additional print/impression charges, covers the cost for the Services, Maintenance
Services and/or Products. The MMC may also include lease buyout funds, Funds, monthly equipment
component amounts, remaining Customer obligations from previous contracts, and amounts being financed or
refinanced. One-time items are billed separately from the MMC.

Order means a document that Xerox requires for processing of orders for Services, Maintenance Services
and/or Products hereunder, which may specify the contracting parties and location(s) where the foregoing will
be provided; Customer’s requested shipment date; the Products that Customer will purchase, lease, rent or
license; the Services and/or Maintenance Services that Xerox will provide; the applicable Charges and
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expenses; the term during which the Services, Maintenance Services and/or Products described therein shall
be provided; the Xerox-provided contract number; and any applicable SLAs. An Order must reference the
applicable Services Contract number, and may also be in the form of a Services and Solutions Order (“SSO”), a
Xerox Order Agreement (“XOA”) (which is used solely for an outright purchase by Customer under the EP
module of this Agreement) or a Customer-issued PO. A Statement of Work may be part of an Order but cannot
function as a stand-alone ordering document.

Output of Services means electronic images created by scanning tangible documents containing Customer
Content, all full or partial copies (tangible and intangible) of Customer Content, and all reports and other
documentation, photographs, images, impressions, Data, and other materials (tangible and intangible) created
by Xerox and delivered to Customer under an Order, but shall not include Software, Third Party Software, or
Xerox Intellectual Property.

Privacy Laws means laws relating to data privacy and data protection as applicable to Xerox’s performance of
the Services.

Private Information means Protected Health Information (“PHI”) as defined by the Health Insurance Portability
and Accountability Act (“HIPAA”), Non-Public Personal Information (“NPI”) as defined by the Gramm-Leach
Bliley Act (“GLBA”) and equivalent categories of protected health and financial information under applicable
state Privacy Laws.

Products means Software, Equipment, Third Party Products and/or Consumable Supplies supplied by Xerox
and provided to Customer pursuant to an Order.

Purchase Order or PO means a document containing the applicable Services Contract number that is issued
by Customer to Xerox for Order entry purposes only. Any terms in a PO are not binding and are of no force or
effect.

Purchased Equipment means Equipment or Third Party Hardware that Xerox sells outright to Customer under
the EP Module.

Remote Data means data that is automatically collected by Xerox or transmitted to or from Xerox by Equipment
or Third Party Products connected to Customer’s network. Examples of Remote Data include product
registration, meter read, supply level, equipment configuration and settings, software version, and problem/fault
code data. Remote Data may be used by Xerox for billing, report generation, supplies replenishment, support
services, recommending additional products and services and product improvement/development purposes.

Remote Data Access means electronic transmission of Remote Data to or from a secure offsite location.

Residuals means general ideas, concepts, know-how, methods, processes, technologies, algorithms or
techniques related to the Services, which are in non-tangible form and retained in the unaided memory of
persons who have had access to Confidential Information.

Service Level Agreements or SLAs means the levels of performance for the Services, if applicable, as set out
in the applicable Order.

Services means managed services (e.g. copy center and mailroom services), consultative services, and/or
professional services, including, but not limited to, assessment, document management, and managed and
centralized print services, as more fully described in the applicable Order.

Services Contract means the applicable terms and conditions of this Agreement, the first Order having a
particular assigned Services Contract number, and each additional Order, if any, with the same Services
Contract number.

Software means Base Software and Application Software.

Statement of Work or SOW means a document which references the applicable Services Contract number
and specifies the details of a particular transaction where Customer wishes to acquire Services, Maintenance
Services and/or Products from Xerox under this Agreement.

Supplier Equipment means devices which are supplied by Xerox to the Customer during the term of an Order.
Supplier Equipment may be Equipment or Third Party Hardware.

. Taxes means any and all taxes of any kind or nature, however denominated, imposed or collected by any

governmental entity, including but not limited to federal, state, provincial, or local net income, gross income,
sales, use, transfer, registration, business and occupation, value added, excise, severance, stamp, premium,
windfall profit, customs, duties, real property, personal property, capital stock, social security, unemployment,
disability, payroll, license, employee or other withholding, or other tax, of any kind whatsoever, including any
interest, penalties or additions to tax or additional amounts in respect of the foregoing.

Third Party Funds means funds Xerox provides to Customer to acquire Third Party Hardware or to license
Third Party Software and/or to retire debt on existing Third Party Hardware.

Third Party Hardware means non-Xerox brand equipment.
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Third Party Products means, collectively, Third Party Hardware and Third Party Software.

. Third Party Software means non-Xerox brand software.
bbb.

Transaction Taxes means any and all Taxes that are required to be paid in respect of any transaction and
resulting Charges under this Agreement and any transaction documents, including but not limited to sales, use,
services, rental, excise, transactionally-based gross receipts, and privilege Taxes.

XDM Customer Views means a limited set of features such as printer error messages, basic printer status,
troubleshoot (e.g., access printer web page, submit test page, reboot printer, retrieve audit logs) and upgrade
printer (e.g., add upgrade file, delete upgrade file, run upgrade, delete upgrade task, restart upgrade task) that
are available through the Xerox Tool known as Xerox Device Manager.

Xerox Confidential Information means Confidential Information belonging to Xerox and includes, without
limitation, whether marked as such or not, any services procedures manuals, Xerox Tools, Xerox Client Tools
and Xerox Intellectual Property.

Xerox Client Tools means certain proprietary software used to provide certain Services, and any modifications,
enhancements, improvements thereto and derivative works thereof that are licensed to Customer in accordance
with GEN 1.8(d).

Xerox Intellectual Property means all intellectual property and associated intellectual property rights including
patent, trademark, service mark, copyright, trade dress, logo and trade secret rights which exist and belong to
Xerox as of the Effective Date or that may be created by Xerox after the Effective Date, including without
limitation, Software, Xerox Tools and Xerox Client Tools, and excluding Customer Confidential Information and
Output of Services.

Xerox Products means Equipment, Software and Consumable Supplies acquired pursuant to this Agreement.

Xerox Tools means certain proprietary tools used by Xerox to provide certain Services, and any modifications,
enhancements, improvements thereto and derivative works thereof.

GENERAL MODULE

GEN 1. - GENERAL

The terms and conditions in this General (GEN) Module apply to all Services, Maintenance Services, and Products
acquired by Customer under this Agreement.

GEN 1.1 - AGREEMENT STRUCTURE

a.

General Contract Structure. The parties intend for this Agreement to serve as a master agreement stating the
terms and conditions, covering manage print services and copy center services, governing separate
transactions between (i) Xerox and Customer, and (ii) Xerox and Eligible Affiliates. Xerox will provide, and
Customer will procure, Services, Maintenance Services and/or Products in accordance with the terms and
conditions stated in this Agreement, any Services Contract(s), and any applicable Orders.

Eligible Affiliates. Only Customer and its Eligible Affiliates may acquire Services, Maintenance Services and
Products under this Agreement. If an Eligible Affiliate establishes a Services Contract by signing an Order, it
will be the “Customer” for the purposes of such Services Contract. If Customer divests an Eligible Affiliate, such
divested entity is no longer eligible to establish any new Services Contracts or to submit any additional Orders
under an existing Services Contract; however, Products installed and Services being provided at such divested
entity under an existing Order shall retain the pricing and terms and conditions thereof.

Orders and Services Contracts.

i. Xerox may accept Orders either by its signature or by commencing performance. Xerox reserves the right
to review and approve Customer’s credit, or in the case of an Order by an Eligible Affiliate, such Eligible
Affiliate’s credit, prior to acceptance of an Order and the entity placing the Order hereby authorizes Xerox
or its agent to obtain credit reports from commercial credit reporting agencies for this purpose.

ii.  Orders for Services, Maintenance Services, and/or Products are grouped into Services Contracts. Each
separate Services Contract will be established when the first Order is placed that bears a new Services
Contract number assigned by Xerox and Xerox accepts that Order. Each Services Contract will be
assigned its own Services Contract number that will consist of this Agreement’s number followed by a
three digit extension. Each Services Contract constitutes a separate contract under this Agreement.
Customer may add Services, Maintenance Services or Products to an existing Services Contract by
submitting additional Orders referencing the applicable Services Contract number. Each Services
Contract will consist of the terms and conditions of this Agreement, the first Order under the Services
Contract number and each additional Order with the same Services Contract number.
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iii. Unless Customer provides notice in writing at least thirty (30) days before the end of the term of an Order
of its intention not to renew, the Order will renew automatically on a month-to-month basis on the same
terms and at the same price.

iv. Orders may be submitted by hard copy or electronic means and those submitted electronically will be
considered: (a) a “writing” or “in writing;” (b) “signed” by the Customer; (c) an “original” when printed from
electronic records established and maintained in the ordinary course of business; and (d) valid and
enforceable.

d. Compensation.

i. Compensation. For performance of Services rendered pursuant to this Agreement. Customer shall
compensate Xerox based on the following, subject to the limitation of the maximum expenditure provided
herein:

ii. Maximum Expenditure. The maximum expenditure under this Agreement shall not exceed $995,000 for
Xerox Print Services (“XPS”) and Document Production and Publishing (“DPP”). Said expenditure shall
include without limitation all sums, charges, reimbursements, costs and expenses provided for herein.
Xerox shall not be required to perform further services after compensation has been expended. In the
event that Xerox anticipates the need for services in excess of the maximum Agreement amount, the
Customer shall be notified in writing immediately. Customer must approve an amendment to this
Agreement before additional fees and costs are incurred.

GEN 1.2 - CHARGES, PAYMENT AND DEFAULT

a. Charges. Charges for the particular Services, Maintenance Services, and/or Products will be set forth in an
Order and are exclusive of any and all Transaction Taxes. Xerox’s then current overtime rates will apply to
Services requested and performed outside Customer’s standard working hours. Customer will request from
Xerox a quote in writing for any Services to be performed outside the working hours. Xerox will provide
Customer with the requested quote. Customer will then issue a PO to Xerox outlining the Services-to be
provided outside Customer’s standard hours.

b. Payment. Customer agrees to pay Xerox all undisputed amounts due under each invoice via check,
Automated Clearing House debit, Electronic Funds Transfer, or direct debit from Customer’s bank account
within thirty (30) days after the invoice date. Restrictive covenants submitted for or with payment to indicate
that it is in full satisfaction of an invoice will not operate as an accord and satisfaction to reduce Customer’s
payment obligations if it is not, in fact, full payment. For any payment not received by Xerox within ten (10)
days after the due date, Xerox may charge, and Customer agrees to pay, a late charge of the greater of $25 or
five percent (5.0%) of the amount overdue (not to exceed the maximum amount permitted by applicable law) as
reasonable collection costs. If Customer disputes any amount included in an invoice, then (i) Customer must
notify Xerox of the dispute in writing, (ii) such notice shall include a description of the items Customer is
disputing and the reason such items are being disputed; and (iii) Customer shall promptly exercise its best
efforts to work with Xerox to resolve such dispute. Pending resolution of such disputed amount, Customer shall
pay any and all undisputed amounts within thirty (30) days of invoice date, including the MMC which Customer
agrees shall not be subject to dispute at any time.

c. Default. Customer will be in default if Xerox does not receive any payment within fifteen (15) days after the
date it is due, or if Customer breaches any other obligation under this Agreement, any Services Contract, or any
other agreement with Xerox. If Customer, defaults, Xerox, in addition to its other remedies (including cessation
of Services, Maintenance Services and/or Consumable Supplies), may require immediate payment of (1) all
amounts then due, plus interest on all amounts due from the due date until paid at the rate of 1.5% per month,
and (2) any early termination charges set forth in this Agreement or in the applicable Services Contract and/or
Order(s). Customer will pay all reasonable costs, including attorneys’ fees, incurred by Xerox to enforce any
Services Contract.

GEN 1.3 - TAXES

Customer will be responsible for all Transaction Taxes. Transaction Taxes will be included in Xerox’s invoice unless
Xerox receives proof of Customer’s tax exempt status. Customer shall not be responsible for Excluded Taxes.

GEN 1.4 - FUNDING

Customer represents and warrants that all payments due and to become due during Customer’s current fiscal year are
within the fiscal budget of such year and are included within an unrestricted and unencumbered appropriation currently
available for the acquisition of the Products, and it is Customer’s intent to use the Products for the entire initial term and to
make all payments required under the Agreement or an Order. If (a) through no action initiated by Customer, Customer’s
governing body does not appropriate funds for the continuation of the Agreement or an Order for any fiscal year after the
first fiscal year and has no funds to do so from other sources, and (b) Customer has made a reasonable but unsuccessful
effort to find an assignee within Customer’s general organization who can continue the Agreement or an Order, the
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Agreement or the Order may be terminated. To effect this termination, Customer must, 30-days prior to the beginning of
the fiscal year for which Customer’s governing body does not appropriate funds for the upcoming fiscal year, notify Xerox
that Customer’s governing body failed to appropriate funds and that Customer has made the required effort to find an
assignee. Customer’s notice must certify that canceled Equipment is not being replaced by equipment performing similar
functions during the ensuing fiscal year. Customer agrees to release the Equipment to Xerox and, when returned, the
Equipment will be in good condition and free of all liens and encumbrances. Customer will then be released from any
further payments obligations beyond those payments due through the end of the funded fiscal year

GEN 1.5 - RESERVED.

GEN 1.6 —- CUSTOMER RESPONSIBILITIES

Customer agrees to perform its responsibilities under this Agreement in support of the Services, Maintenance Services, or
Products in a timely manner. Customer agrees:

a. that Products acquired hereunder are ordered for Customer’s (or its Affiliates’) own internal business use (rather
than resale, license and/or distribution outside of Customer’s organization) and will not be used for personal,
household or family purposes;

b. to (1) provide Xerox and its agents with timely and sufficient access, without charge, to Customer Facilities
required by Xerox to perform Services and Maintenance Services and/or provide Products, and (2) ensure that
Customer Facilities are suitable for the Services, Maintenance Services and/or Products, safe for Xerox
personnel, and fully comply with all applicable laws and regulations, including without limitation any federal,
state and local building, fire and safety codes;

c. to provide Xerox and its agents with timely and sufficient use of and access, without charge, to Customer
Assets required by Xerox to perform Services and Maintenance Services and/or provide Products, and to grant
Xerox and its agents sufficient rights to use, access and, if agreed, modify the same;

d. to acquire or continue maintenance, repair and software support services, without charge to Xerox, for all
Customer Assets that Customer permits Xerox to use or access;

e. to maintain the manufacturer's maintenance agreement for any Third Party Products;

f.  to provide Xerox with access to appropriate members of Customer personnel, as reasonably requested by
Xerox, in order for Xerox to perform the Services and Maintenance Services and/or provide Products;

g. to respond to and provide such documentation, data and other information as Xerox reasonably requests in
order for Xerox to perform the Services and Maintenance Services and/or provide Products;

h. to contract for the minimum types and quantities of Equipment and Consumable Supplies required by Xerox to
perform the Services and Maintenance Services;

i. that, as between Xerox and Customer, Customer alone is responsible for backing up its Customer Content and
Xerox shall not be responsible for Customer’s failure to do so;

j-  that as between Xerox and Customer, Customer alone is responsible for determining whether Customer
Content provided to Xerox (i) is libelous, defamatory or obscene, or (ii) may be duplicated, scanned or imaged
without violating a third party’s intellectual property rights; and

k. to provide contact information for Equipment such as name and address of Customer contact.

GEN 1.7 - WARRANTIES

a. Mutual Warranties. Each party represents and warrants to the other, as an essential part of this Agreement,
that:
i. itis duly organized and validly existing and in good standing under the laws of the state or country of its
incorporation or formation;

i. this Agreement and the Orders hereunder have been duly authorized by all appropriate corporate action
for signature; and

iii.  the individual signing this Agreement, and all Orders (where applicable), is duly authorized to do so.
b. Xerox Warranties.

i. Services Warranty. Xerox warrants to the Customer that the Services will be performed in a professional
and workmanlike manner by Xerox personnel with appropriate training, experience and skills in
accordance with the applicable Order. If the Services do not comply with the SLAs or other requirements
set forth in the applicable Order, Customer will notify Xerox in writing detailing its concerns and, within 10
days following Xerox’s receipt of such notice, Xerox and Customer will meet, clarify the Customer’s
concern(s) and begin to develop a corrective action plan. As Customer’s exclusive remedy under this
warranty for Xerox’s non-compliance with this warranty, Xerox will either modify the Services to comply
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with the applicable SLAs or other requirements or re-do the work at no additional charge within 60 days of
finalizing the plan or another time period agreed to in writing by the parties.

ii. Equipment Warranty. Any Equipment warranty to which Customer is entitled shall commence upon the
Date of Installation. Use by Customer of consumables not approved by Xerox that affect the performance
of the Equipment may invalidate any applicable warranty.

iii. Third Party Product Warranty. Where Xerox in its sole discretion selects and supplies Third Party
Products, Xerox warrants they will operate substantially in conformance with applicable SLAs or other
requirements in the Order. Customer’s sole remedy for breach of this warranty is to return the Third Party
Product to Xerox and then receive a refund of any fees paid for such non-conforming Third Party Product,
less a reasonable usage fee. If Customer requests a specific Third Party Product, Xerox will pass-through
as permitted any third party warranties.

iv. Exclusions. Xerox shall not be responsible for any delay or failure to perform the Services or provide
Products, including achieving any associated SLAs or other requirements in the applicable SOWs, DOSs
or Orders, to the extent that such delay or failure is caused by:

(@) Customer’s failure or delay in performing its responsibilities under this Agreement;

(b) reasons outside Xerox’s reasonable control, including Customer Assets, Customer Content, or
delays or failures by Customer’s agents, suppliers or providers of maintenance and repair services
for Customer Assets; or

(c) unauthorized modifications to Equipment, Third Party Hardware or the Output of Services.

Disclaimer. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE EXPRESS
WARRANTIES SET FORTH IN THIS AGREEMENT ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS
OR IMPLIED, AND XEROX DISCLAIMS AND CUSTOMER WAIVES ALL OTHER WARRANTIES INCLUDING
ANY WARRANTY OF MERCHANTABILITY, NON-INFRINGEMENT OR FITNESS FOR A PARTICULAR
PURPOSE. EXCEPT AS EXPRESSLY PROVIDED HEREIN AND AS PERMITTED BY APPLICABLE LAW,
CUSTOMER WAIVES ALL RIGHTS AND REMEDIES CONFERRED UPON A LESSEE BY ARTICLE 2A OF
THE UNIFORM COMMERCIAL CODE.

The warranties set forth in this Agreement are expressly conditioned upon the use of the Services, Products and Output of
Services for their intended purposes in the systems environment for which they were designed and shall not apply to any
Services, Products or Output of Services which have been subject to misuse, accident or alteration or modification by
Customer or any third party.

GEN 1.8 — INTELLECTUAL PROPERTY OWNERSHIP

a.

Customer Intellectual Property. Customer grants to Xerox a non-exclusive, royalty-free, fully-paid up,
worldwide license to use Customer Intellectual Property, Customer Content and Output of Services only for
purposes of, and only to the extent required for, providing Services, Maintenance Services or Products under
this Agreement. Xerox agrees not to decompile or reverse engineer any Customer Intellectual Property.
Except as expressly set forth in this Agreement, no rights to any Customer Intellectual Property are granted to
Xerox.

Ownership of Output of Services and License to Xerox Intellectual Property. Except to the extent that the
Output of Services may incorporate any Xerox Intellectual Property, the Output of Services shall be the sole and
exclusive property of Customer. Xerox hereby assigns, grants, conveys, and transfers to Customer all rights in
and to the Output of Services for the applicable Order. To the extent that the Output of Services may
incorporate any Xerox Intellectual Property, Xerox grants Customer a non-exclusive, perpetual, fully paid-up,
worldwide right to use, display and reproduce the Xerox Intellectual Property only as required for use of the
Output of Services for Customer’s customary business purposes and not for resale, license or distribution
outside of Customer’s organization. If XDM Customer Views are to be provided under an SOW, Xerox grants
Customer a limited license to access and use the XDM Customer Views only for the purpose of receiving
Services under the SOW. Customer agrees not to decompile or reverse engineer any Xerox Intellectual
Property. Except as expressly set forth in this Agreement, no rights to any Xerox Intellectual Property are
granted to Customer.

Xerox Tools. Xerox Tools may be used by Xerox to provide certain Services. Xerox and its licensors will at all
times retain all right, title and interest in and to Xerox Tools and, except as expressly set forth herein, no rights
to use, access or operate the Xerox Tools are granted to Customer. Xerox Tools will be installed and operated
only by Xerox or its authorized agents. Customer will not decompile or reverse engineer any Xerox Tools, or
allow others to engage in same. Title to the Xerox Tools and all intellectual property rights therein shall, at all
times, reside solely with Xerox and its licensors. Customer will have access to data and reports generated by
the Xerox Tools and stored in a provided database as set forth in the applicable SOW. Xerox may remove
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Xerox Tools at any time in Xerox’s sole discretion, provided that the removal of Xerox Tools will not affect
Xerox’s obligations to perform Services, and Customer shall reasonably facilitate such removal.

Xerox Client Tools. Xerox grants to Customer a non-exclusive, non-transferable, non-assignable (by
operation of law or otherwise) license to install, use and access the Xerox Client Tools only for the purpose of
receiving the Services for which they were provided. Customer may not: (i) distribute, copy, modify, create
derivatives of, decompile, or reverse engineer the Xerox Client Tools, except as permitted by applicable law; or,
(ii) allow others to engage in same. Title to the Xerox Client Tools and all intellectual property rights therein
shall, at all times, reside solely with Xerox and its licensors. Certain Xerox Client Tools may be subject to
mandatory third party flow-down terms and conditions, which will be provided separately.

Data Collection and Use. Data automatically collected from Equipment and Third Party Hardware
electronically by the Xerox Tools is transmitted by a Xerox Tool to a remotely hosted server that hosts other
Xerox Tools. The automatic data transmission capability will not allow Xerox to read, view or download any
Customer documents or other information residing on or passing through the Equipment or Third Party
Hardware or Customer’s information management systems. Data may be used by Xerox for billing, report
generation, supplies replenishment, recommending additional products and services and product improvement
purposes.

GEN 1.9 - DUTY TO INDEMNIFY, DUTY TO DEFEND AND HOLD HARMLESS

a.

To the fullest extent provided by law, Xerox agrees to defend, indemnify and hold harmless the Customer, its
agents, officers or employees, from and against any claim, demand, action, proceeding, suit, liability, damage,
cost (including reasonable attorneys’ fees) or expense for, including but not limited to, damage to property,
the loss or use thereof, or injury or death to any person, including Xerox’s officers, agents, subcontractors,
employees, (“Claim”), caused by, arising out of, or related to the performance of services by Xerox as
provided for in this Agreement, or failure to act by Xerox, its officers, agents, subcontractors and employees.
The Xerox’s duty to defend, indemnify, and hold harmless shall not include any Claim arising from the active
negligence, sole negligence or willful misconduct of the Customer, its agents, officers, or employees.

Xerox further agrees that the duty to indemnify, and the duty to defend the Customer as set forth in GEN1.9.a,
requires that Xerox pay all reasonable attorneys’ fees and costs Customer incurs associated with or related to
enforcing the indemnification provisions, and defending any Claim arising from the services of Xerox provided
for in this Agreement.

Customer may, at its own election, conduct its defense, or participate in the defense of any claim related in
any way to this Agreement. If Customer chooses at its own election to conduct its own defense, participate in
its own defense or obtain independent legal counsel in defense of any Claim arising from the services of
Xerox provided for in this Agreement, Xerox agrees to pay all reasonable attorneys’ fees and all costs
incurred by Customer.

GEN 1.10 — LIMITATION OF LIABILITY
Except as prohibited by law, the following limitations apply:

a.

NO CONSEQUENTIAL DAMAGES. SUBJECT TO SECTION GEN 1.10(c), IN NO EVENT WILL EITHER
PARTY OR ITS AFFILIATES OR THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES OR AGENTS
BE LIABLE TO THE OTHER PARTY OR ITS AFFILIATES OR THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES OR AGENTS FOR ANY INDIRECT, INCIDENTAL, EXEMPLARY, PUNITIVE,
SPECIAL OR CONSEQUENTIAL DAMAGES, INCLUDING WITHOUT LIMITATION, DAMAGES FOR LOST
PROFITS, REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT (INCLUDING
NEGLIGENCE) OR OTHERWISE, AND EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES.

LIMITATION ON RECOVERY. SUBJECT TO SECTION GEN 1.10(c), THE TOTAL AGGREGATE LIABILITY
OF EITHER PARTY (AND ITS AFFILIATES AND THEIR RESPECTIVE OFFICERS, DIRECTORS,
EMPLOYEES OR AGENTS) FOR DIRECT DAMAGES ARISING OUT OF OR IN ANY WAY CONNECTED TO
THIS AGREEMENT, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, WILL
BE LIMITED TO AN AMOUNT EQUAL TO THE AMOUNT OF ALL CHARGES PAID BY CUSTOMER TO
XEROX UNDER THE ORDER UNDER WHICH THE CLAIM AROSE (LESS PASS THROUGH EXPENSES
SUCH AS, WITHOUT LIMITATION, POSTAGE) IN THE TWELVE (12) MONTHS PRIOR TO THE DATE UPON
WHICH THE CLAIM AROSE. THE EXISTENCE OF MULTIPLE CLAIMS OR SUITS UNDER OR RELATED
TO THIS AGREEMENT AND ANY ORDERS HEREUNDER WILL NOT ENLARGE OR EXTEND THIS
LIMITATION OF DAMAGES. NOTWITHSTANDING THE FOREGOING, NOTHING SET FORTH IN THIS
SECTION GEN 1.10(b) SHALL LIMIT CUSTOMER’S OBLIGATION TO PAY XEROX ALL CHARGES AND
EXPENSES FOR PRODUCTS AND SERVICES PROVIDED UNDER THIS AGREEMENT.
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c. EXCEPTIONS. THE LIMITATIONS SET FORTH IN SECTION GEN 1.10 SHALL NOT APPLY WITH RESPECT
TO:

i.  THE SPECIFIC INDEMNITY OBLIGATIONS SET OUT IN THIS AGREEMENT;
i. EITHER PARTY’S WILLFUL MISCONDUCT, GROSS NEGLIGENCE OR FRAUD;

iii. BODILY INJURY OR DEATH CAUSED BY A PARTY’S NEGLIGENCE OR WILLFUL MISCONDUCT
OR THAT OF ITS EMPLOYEES, AGENTS OR SUBCONTRACTORS; OR

iv. A PARTY EXCEEDING ITS RIGHTS, IF ANY, TO THE OTHER PARTY'S INTELLECTUAL
PROPERTY OR MISAPPROPRIATING OR INFRINGING THE OTHER PARTY’S INTELLECTUAL
PROPERTY RIGHTS AS GRANTED UNDER THIS AGREEMENT.

GEN 1.11 - TERM AND TERMINATION

This Agreement shall commence on the Effective Date and shall continue for a term of 60 months, and continue on a
month-to-month basis thereafter until expressly renewed by mutual written agreement or terminated by either party upon
ninety-(90) days’ written notice. Upon termination, Customer shall permit Xerox to enter Customer Facilities for purposes
of removing the Products, Xerox Tools and/or Xerox Client Tools. Each Order hereunder shall have its own term, which
shall be stated in the Order. In the event the Agreement expires or is terminated, each Services Contract in effect at such
time shall remain in full force and effect until the expiration or termination of all Orders constituting such Services Contract
(including any extensions or renewals thereof) and shall at all times be governed by, and be subject to, the terms and
conditions of this Agreement as if this Agreement were still in effect. Termination of any Order shall not affect this
Agreement or any other Orders then in effect. Notwithstanding any other provision in the Agreement to the contrary,
should an Order be terminated prior to expiration for any reason or a unit of Third Party Hardware or any Third Party
Software for which Third Party Funds have been provided is removed or replaced prior to expiration, Customer agrees to
pay to Xerox, in addition to any other amounts owed under said Order, an amount equal to the remaining principal
balance of the Funds together with a 15% disengagement fee, for loss of bargain and not as a penalty.

GEN 1.12 — CONFIDENTIALITY

a. Obligation. Customer and Xerox acknowledge that, during the term of this Agreement and any Order
hereunder, each party (or its Affiliates) may be provided with or have access to, certain Confidential Information
belonging to the other party (or its Affiliates). The parties will ensure that their employees comply with their
respective corporate policies and procedures regarding the disclosure of Confidential Information. The parties
agree to use the Confidential Information provided under this Agreement only for purposes directly related to
the performance of obligations and use of rights granted under this Agreement. The receiving party may not
disclose Confidential Information to third parties unless such third party has a need to know such Confidential
Information in order to perform under this Agreement and has agreed in writing to be bound by terms no less
restrictive than those set forth herein. Each party shall be responsible for any breaches of the obligations in this
Section by its employees and such third parties. The receiving party shall protect the disclosing party’s
Confidential Information with the same degree of care that it uses to protect its own confidential information of
like importance, but not less than reasonable care. Each party agrees not to disclose the terms and conditions
of this Agreement, all Services Contracts and Orders, and any attachments and exhibits thereto, without the
other party’s prior written consent. Xerox may use Customer as a reference with other customers. Xerox may
disclose the identity and address of Customer to Xerox’s third party licensors if contractually required for royalty
reporting purposes.

b. Exclusions. The obligations of confidentiality will not apply to any Confidential Information that: (1) was in the
public domain prior to, at the time of, or subsequent to the date of disclosure through no fault of the receiving
party; (2) was rightfully in the receiving party’s possession or the possession of any third party free of any
obligation of confidentiality; or (3) was developed by the receiving party’s employees independently of and
without reference to any of the other party’s Confidential Information.

c. Return of Information. Upon termination or expiration of this Agreement or an Order, except as otherwise set
forth hereunder, each party shall cease use of the other party’s Confidential Information and other data and,
upon request, shall (1) return all such Confidential Information and any copies thereof, or (2) permanently
destroy such Confidential Information and certify that such Confidential Information has been so destroyed,;
provided, however, that any obligations regarding removal of Customer Confidential Information stored on hard
drives on Equipment owned by Xerox and any costs associated with such removal will be set forth in the
applicable Order.

d. Disclosure under Legal Requirement. If the recipient of Confidential Information is required to disclose
Confidential Information pursuant to a court order or by law or regulation, that party will (1) notify the disclosing
party of the obligation to make such disclosure, and (2) reasonably cooperate with the disclosing party if the
disclosing party seeks a protective order, but any costs incurred by the receiving party will be reimbursed by the
disclosing party, except for costs of the receiving party’s employees.
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e. Duration of Confidentiality Obligation. Except for Private Information, Xerox Intellectual Property, Xerox
Tools and Xerox Client Tools, the obligations set forth in this Section shall continue for one (1) year after
termination or expiration of this Agreement or the Order under which such Confidential Information was
disclosed, whichever occurs later. The duration of confidentiality obligations with respect to Private Information
shall be governed by applicable Privacy Laws. Confidentiality obligations with respect to Xerox Intellectual
Property, Xerox Tools and Xerox Client Tools shall continue so long as they continue to be Xerox trade secrets.

f.  Residual Rights. Each party understands that the other party shall be free to use for any purpose the
Residuals resulting from access to Confidential Information as a result of the performance of its obligations
under an Order, provided that such party shall maintain the confidentiality of such Confidential Information as
provided herein. Neither party shall pay royalties for the use of Residuals. However, the foregoing shall not be
deemed to grant either party a license under the other party’s copyrights or patents.

g. Customer’s obligations as set forth in this this Agreement are subordinate to Customer’s obligations under the
California Public Records Act, Government Code 6250 et seq. In the event of a conflict between Customer’s
obligations under the Agreement and Customer’s obligations under the California Public Records Act
Government Code 6250 et seq., Customer’s obligations under California Public Records Act will be controlling
and relieve Customer of any conflicting obligation set out in this Agreement

GEN 1.13 - DATA PROTECTION/PRIVACY

a. To the extent that Privacy Laws are applicable to Customer and Xerox in connection with the performance of
Services, each party agrees to comply with the applicable provisions of such Privacy Laws.

b. Xerox has adopted reasonable physical, technical and organizational safeguards designed to prevent
accidental, unauthorized or unlawful loss, disclosure, access, transfer or use of Private Information. Xerox will
promptly notify Customer in the event of any known unauthorized or unlawful loss, disclosure, access, transfer
or use of Private Information.

GEN 1.14 — GOVERNING LAW AND JURISDICTION

a. This Agreement, each respective Order, and any dispute or claim arising out of or in connection with this
Agreement or such Order, shall be governed by and construed in accordance with the laws of California without
regard to its conflict of laws provisions and submitted to the exclusive jurisdiction of the federal and state courts
of California.

b. In any action to enforce this Agreement or any Order hereunder, the parties agree to waive their right, if any, to
a jury trial.
GEN 1.15 - RESERVED.

GEN 1.16 - FORCE MAJEURE

Except for Customer’s absolute and unconditional obligation to make all required payments of any amounts not properly
disputed under this Agreement, neither Customer nor Xerox shall be liable to the other party during any period in which its
performance is delayed or prevented, in whole or in part, by a Force Majeure Event. If such a circumstance occurs, the
party whose performance is delayed or prevented shall undertake reasonable action to notify the other party thereof.

GEN 1.17 - RESERVED.
GEN 1.18 - RESERVED.

GEN 1.19 - COMPLIANCE WITH LAWS AND POLICIES

Xerox and Customer shall comply with all applicable laws and regulations in the performance of their respective obligations
under this Agreement. X