28325

Transaction Document No. 2 to Master Purchase Agreement No. 28325
with Xerox Corporation

Xerox Corporation (“Xerox"”) acknowledges that the City of Long Beach
(“Customer”) currently holds a valid use tax direct payment permit (“Permit”) for
the State of California and that Xerox will not charge sales tax to Customer except
for the portion of Customer’s billing that pertains to supplies and maintenance.
Customer will notify Xerox if there is a change in the status of the Permit.

Xerox and Customer agree that Attachment “A”, Attachment “B”,
Attachment “C”, Attachment “D”, and Attachment “E”, all of which are attached
to this Transaction Document No. 2 and incorporated in it by this reference,
together with this page replace Transaction Document No. 1. On execution by
both parties of this Transaction Document No. 2, Transaction Document No. 1 shall
have no force or effect.

IN WITNESS WHEREOF, the parties have caused this document to be duly
executed with all formalities required by law as of October 3\, 2005.

XERO ORPORATION, a New York corporation

Deivbst 2¢, 2005 By y A—

7

Officer’s Title (WECO @,\/r/&ou,@/l-/
, 2005 By (S5 prtcied C’&ﬁﬁfﬁfl)

Officer’'s Title

“Xerox”

CITY OF LONG BEACH, a municipal corporation

Ny <\ , 2005 By W _
City Manager
“Customer”

This Transaction Document No. 2 is approved as to form on /0[7/7 .

ROBERT E. SHANNON, City Attorney

.

By

Senidr Deputy

DFG:8-3-05;10-56-05(TransDoc#2)02-03135 LAAPPS\CtyLaw32\WPDOCS\DOO3\POO4\00077729.WPD



LEASE AGREEM
rull Legal Name

Customer Name (Bl ©0)
DB8AMNaIme Overtlow
Street Address
Bax#/Routing

City. State

Zip Coce

Tax ID#

ENT

City of Lung 8each
Maria Castillo

333 W Ocran 8ivd
AJP Dept 6th 71
Long Beach, CA
908024664

Attachment “A”

Customer Name (Install)

City ot Long Beach

DB A/Name Overtlow {ifreq’d) Dara Center

Installed a1 Street Address
Floor/Room/Routing
City, State

Zip Code

County Installed In

333 W Ocean Blvd
Lower Level

Long Beach, CA
908024664

Los Angélcs

Customer Requested insuall Date 03729/2003

XEROX.

Check ail thatapply

O Assov,Coap. Name:
ENegotiated Contract =:071304ans O osa Contract 2: -
O valee Added Services:
[0 Attached Customer 2.0, #s:
Lease:
(9 State or Local Government Customer
Int. Rate: 7.5%% Total Int. Pavable: § 60728.81
& Replacentent Madification of Prigr Xerot Agreement
Agreement covering Xerov Equipment Seral# (or 958): 333391455
is hereby Emoditied O replaced  Etlective Date: 0670172605

Commenats: unbundled maintenance

Supplies:

Leate [nformation Lease Term : §0months

@Supph‘es included in Base/Print Charges
B Retin. of Prior Agrmt. @Xerox (9521:955055918 [0 3nd Pany Eq.

Amt Refin: $33668 Int Rate: 7.5%%  Total Int Payable: § 17935.20

Lease Pavment Information

Prr?ducl . . X Purchase Dawn Prev Fin't Min. Lease Pavmen? Frea.

(with serial number, if in place equipment) Ootion Payment [ns:all | Interm {penodec, exclading exczis meer chargzy)

DPSIC DPI2 IPS/NPS s/n XT0002762 5 18600 5 @] J 0O Moninly COQuarerty

[ M3BLUE |M8GREEN IMSRED s i8] 8] O semi-annval  OAnnual

3319 24W0 11DPOICSW ks o r o O Other

DIHCST DKTI 1KW2 5 J J

P -

L\WIPPI-) S ] 18] Min, Lease Pavnient Made

DAdvan:c D Asrsars

3 557737

T MINIMUM LEASE PAYMENT (excl. of applic. 1axes)

Price Informatinn

[0  Adjustment Period
Period A - Mos. Affected:

Period B - Mos. Affected:

Periodic Base Charge

3

Periodic Base Charge

Peniodic Base Charge

]

Print Charge Meter 12

Print Charge Mcter |: m Print Charge Meter 1@ F -

Prints 1. Prints t - 5 Prints I -

Prints - S Prints - S Prints . I

Prints : B 5 Prints . B Prints . S

Print Charge Meter 2: i Print Charge Metee 2: Print Charge Meter 2: -

Prints ! - B Prints . Prints r. 3

Prints - 5 Prints - Prints - B *
Periodic Min.? of Prinis Periodic Min.# of Prints

Periodic Min.2 of Prints

{based on Mater | Print Charges)

{based on Meter | Print Charges)

(based on Meter | Print Charges)

0 Application Software

[J Purchused Supplies [ Cash [J Find
Reorder # Qty  |Description rice Software Title nitial License Fee iAnaual Renewal Fez
5 ] cash [ Finance | Suooon Ontv
5 5 5
S 5 5
s \]
Total Price = 5 Total Initial License Fees =
B Trade-1nn Altowance O K-16 Bitting Additionaf Options (check all that apoly)
Manufaciurer Model/ Final [ Allowance Suspension 3 Run Length Plan BIFixed Price Plaa
Serial # Principal Pavment #: (check l as required) [ Per-Foort Pricing
Xerox KT0002758 5 18600.00 Months affecred X Extended Service Hours:
O sune only Description:  3z5 230 /S 350 mo.
s O suly only B anached Addenda: 31860-171);
Total Allowance = 5 18600.00 O August only
Total Allowance Applied (0: | I Trade-In Equip. Balance: 5 18600.00 O Junc - tuly [ Other Addenda:
Dprice of Revlemnt. Ecuin.: .5 I]_ July - August
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LEASE AGREEMENT (A0DITIONAL PROOUCTS)

Full Legal Name
Customer Name (Bill w)

City of' Long Beach

XEROX.

Check all thatapply
Supplies:

DBA/N.amc Overtlow Marta Castillg Dattached Customer » Q. =5:
Oate of Custemer Signature gn Attached Agreement 05/25/2005 Lease |
Customer Namc ({nstail) City of Lang Beach [x] Siate o Local Government Customer
DBA/Name Overtlow (if req'd) Data Center [nt. Rate: 7.5% Total Int. Payable: § 60728.31
Installed at Street Address 333 W Ocean Blvd X Reptacement/Modification of Prinr Xerot Agreement
Floor/Room/Routing Lower Level Agreentent covering Xerox Equipment Serial® {or 95%): 933391285
City. State Long 8cach, CA isherehy moditied [J replaced  Effective Date: 06/01/2005
Zip Code 90802266+ Comments: unpundled marntenance
County Installed (a Lease laformation
Customer Requested tnstall Date 02972003 LetseTerm: 60 months
@Suppli:s included in Base/Print Charges
X Retin, of Prior Agrmi. & Xerox (952):953055918 {7 3nd Pany Eq.
Amt Relin: § 88643 [ne Rate: 7.5% % Total Int
Payable: $17935.20
l.ease Payment laformation Min. Leuse Pavment frey.
Product Purchase Down Prev Fin'l (permadc, excluding exesys mater chargen
{with serial number, if in place equipment) Option Payment install | tnterm Monthly [JQuanerly
Analyst Services o S 8| | O semi-Annual OAnncal
Lvtrod / Proform Designer IS J ||
oceinal refi amount S )] ] Q Crher
s ]
5 UJ Min. Leuse Pavment Made
s : MINIMUM LEASE PAYMENT (excl. of applic. raxes) Oadvance O Arreans
Price Information [J Adjustment Period
Period A - Mos. Affected: - Period B - Mos. Affected: -
Periodic Base Charge Periodic Base Charge Periodic Base Charge
Print Charge Metef t: B Print Charge Meter | Print Charge Meter [:
Prints I - Prints - Prints 1 -
Prints - 5 Prints . s Prints -
Prints - S Prints - IS Prints - J
Print Charge Meter 2; Print Charge Meter 2: Print Charge Meter 2:
Prints - - Prints 1 - 5 Prints R
Prints - 5 Prints - 5 Prints - 5
Periodic Mind of Prints Periadic Min.# of Prints Periedic Min# of Prints
(based on Meter ! Print Charges)

(based on Meter | Print Charges)

{based on Meter 1 Print Charges)

O Application Software

Total Allowance Applied t0: | [ JTrade-In Equip. Balance:

July - August

[ Purchased Supplies  [J Cash O Find
Reorder # Qty  |Description Price Software Title Initial License Fee Annual Renewal Fez
S ] Cash [ Finance L] Supoort Qalv
5 5 5
S 5 J
5 . s 5
Total Price = S Total Initial License Fees = 5
[J Trade-[n Allowance 0 K-16 Billing Additional Options (check all that asplv}
Manutacturer Model/ Firal |Allowance Suspension [ Run Length Plan Fixed Price Plan
Seriat # Principal Payment #: (check 1 as required) Pee-Foot Pricing
] Months affected [ Excended Service Hours:
S 0 Junconty Description: /s mo.
5 O suty only O Atached Addenda:
Tocal Allowance = S O Augustonly
S D June - July
3 D

DOerice of Replemnt. Equip.:

FORAU CERGZE DY IR INTE RN AL TS OINT Y

[ taics
WwwWw. Xerox.com

Wenhadwevt:
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ADDENDUM TO CREATE

A SEPARATE MAINTENANCE AGREEMENT

This ADDENDUM (“*Addendum’} amends the agreement between you and Xerox to which it is artached (the “Agreemsnt™).

The parties agree to the following terms that shall be additive to those found elsewhere in the Agreement:

The Minimum Lease Payment shall not include 2 Maintenance Component and, as such, Xerox shall not be obligated to maintzin
the Equipment as part of the Agresment. Instead, you agree that by the inclusion of this Addsndum, you and Xerox have entered
into a separate and distinct Maintenance Agreement (the “Maintenance Agreement’) which shall be in effect for the same periad
as the Agreement, including any extensians thereof. You further agree that a breach of either the Agreement or the Maintenance
Agreement, including, but not limited to, any failure on your part to make payments as they become due, shall constitute a breach

of both.
The terms of the Maintenance Agreement shall be the same as those set out in the Agreement other than (a) as set forth above, and

I

2
(h) the inclusion of the following:
BILLING. The Minimum Periodic Maintenance Payment includes a Periodic Base Charge, and may include a Periodic
Minimum Number of Prints. Minimum Periodic Maintenance Payments (and, where applicable, Annual Charges) are billed
in advance, with additional Print Charges billed in arrears
3. The Pricing Details of the Maintenance Agreement shall be as follows:

Adjustment Perind

Maintenance Agreement Price Information

Periodic Base Charge IS 415160 Mos. Affected: -
Print Charge Meter 12 - T Periodic Base Charge B
- : Print Charge Meter |: m
Prints 1 - 300060 | S ke = S
Prints 500001 - s 0062 Prints ” 3
Prints - S Prints - o
Print Charge Meter 2: = ::::,Ch“" Mct:r 2
Prints I - hY Prints - g
Prints N S Periodic. Min.# of Prints
Print Charge Meter 3: pags (based on Mezer | Print Charges)
Prints ! - Ay
Prints B S
Print Charge Meter 4:
Prints 1 - S
Prints - S

Periodic Min# of Prinis
(based an Meter | Print Charges) 500090

&Supplies included in Base/Print Charges

Page 3 of Attachment “A”



Attachment “B”

LEASE AGREEMENT (ADDITIONAL PRODUCTS)

Full Legal Name
Customer Name (Biil w)

City of Long Beach

Check all thatapply

XEROX.

DBA/Name Overflaw Maria Castillo DAtr:chcd Customer P.O. 25: Supplies:
Date of Customer Signaturs on Attached Agreement 05/23/2603 Lease ©
Customer Name (mstall) City of Long 8each [J State or Local Government Customer
DB8A/Name Overtlow (if reg’d) Data Center Int. Rate: % Total Int. Pavadle: §
Installed at Street Address 333 W QOcean Blvd & Replacement/Madification of Prior Xerat Agreement
Floor/Raom/Routing Lower Level Agreement covering Xe¢rox Equipment Serial? (or 93%): 933391488
City. State Long Beach, CA ishereby (Mmoditiecd [Jreplaced  Effcctive Date: 860172605
Zip Code 908023664 Comments: unbundled maintenance
County {nstatled In Los Angeles Lease Information
Customer Requested Instail Daze 087292003 Lease T=ltm : '60 monlh's
0O Supplies included in Base/Print Charges
O Refin. of Prior Agrm. 3 Xerox 952y O3 Pany Eq.
Amt Refin: § [nt Rarc:__"/l__ Total fnt Payable: S
t.case Puviment Intformation Min. Leute Pavment Freq.
Product Purchase Down Prev Fin'l {perudsc, ercluding exoess merer charges)
(with serial aumber, if in place equipment) Option Payment Install | Interm 3 Momaly OQuarerty
DPCNTRLSB DP92C CONTROLLER 50 Y J 7 [ Semi-Annual  CJAnauat
1MNPSS2C 5 &) t O
” T O Other
3 || t]
5 ] ] Min. Lease Pavment Made
s 75993 : MINIMUM LEASE PAYMENT (excl. ol'applic. taxes) Oadvance O3 Arrears

Price Information

[0 Adjustment Period

Period A - Mos, Affected: -

Period B - Mos, Affected:
Periodic Base Charge

Periodic Base Charge

Periodic Base Charge
Print Charge Meter |: z Print Charge Meter 1: Print Charge Mcter 1:
Prints [ - S Prints t - Prints P - 3
Prints . S Prints - 5 Prints - 5
Prints . S Prints - IS Prints -
Print Charge Meter 2: Print Charge Meter 2: ) Print Charge Meter 2: =
Prints 1 - Prints I Prnts T - 5
Prints - IS Prints - S Prints - 5
Periodic Min.# of Prints Periodic Min.# of Prints Periodic Min.# of Prints
{based on Moeter | Print Charges)

(based on Meter | Print Charges)

(based on Meter | Print Charges)

[ Application Software

O cash O Fin'd

[ Purchased Supplies
Reorder # Oty |Description ce Software Title {nitial License fee {Annuat Renewal Fee
[ cash [ Finance {0 Suooort Gniv
5 5 5
S 5 5
s 5 5
[Total Price = 5 Total fnitial License Fees = 5
[0 Teade-1n Allowaace i O &-16 Billing Additivnal Options (check alf that apply)
Manufacturer Model/ Final [Allowance Suspension O unLength Plan [ Fixed Price Plan
Senal # Principal Payment #: (check [ as required) [ pec-Foot Pricing
S Monrhs affected EExtended Service Hours:
S 0 unconty Description:  3x5230 /$ 0 ma.
5 B July only {7 Attached Addenda:
Totai Allowance = S ’ August only
Total Allowance Applied t0: [ [T Trade-in Equip. Balance: ] O sune-tuty
Oerice of Replemnt. Equip.: p O saty - august

FORS DB A/ B INITRNRL G

Workshant [T

WwWw. Xerox.com

NEONEY
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ADDENDUM TO CREATE

A SEPARATE MAINTENANCE AGREEMENT

This ADDENDUM (“Addendum™) amends the agreement between you and Xerox to which it is attached (the “Agreement”).
The parties agree to the following terms that shall be additive to those found elsewhere in the Agreement:

The Minimum Lease Payment shall not include a Maintenance Component and, as such, Xerox shall not be obligated to maintain
the Equipment as part of the Agreement. Instead, you agree that by the inclusion of this Addendum, you and Xerox have entel:ed
into a separate and distinct Maintenance Agreement (the “Maintenance Agreement™) which shall be in effect for the same penod
as the Agreement, including any extensions thereof. You further agree that a breach of either the Agreement or the Maintenance
Agreement, including, but not limited to, any failure on your part to make payments as they become due, shall constitute a breach

of both.
The terms of the Maintenance Agreement shall be the same as those sct out in the Agreement other than (a) as set forth above, and

4.

L

(b) the inclusion of the following:

BILLING. The Minimum Periodic Maintenance Payment includes a Periodic Base Charge, and may include a Periodic
Minimum Number of Prints. Minimum Periodic Maintenance Payments (and, where applicable, Annual Charges) are billed

in advance, with additional Print Charges billed in arrears
6. The Pricing Details of the Maintenance Agreement shall be as follows:

Adjustment Period

Vlaintenance Aoreement Price Information

Periodic Base Charge Is 190.80 Mos. Afected: -
Print Charge Meter |: ; T T et ::?‘g;ifpfzze B

Prints 1. s Prints T -

Prints - 3 Prints -

Prints B < Prints - 5

Print Charge Meter 2: ; = ::::sCharxe Mﬂ:r 2 m
Prints i - S Prints - E

Prints - s Penodic. Min.# of Prints

Print Charge Meter 3: " (based on Mcter | Print Charges)

Prints b - s

Prints - s

Print Charge Meter 4:

Prints 1 - S

Prints - S

Periodic Min.# of Prints
(based on Meter | Print Charges)

B Supplies included in Base/Print Charges

Page 2 of Attachment “B”



Attachment “C”

LEASE AGREEMENT (ABDITIONAL PRODEC [3)

Fell Legal Name
Custunee Name (il )

O3 A/N2me Overtlow Maria Castillo

City of Lung Beach

KEROX.

Check all thatapply

[ atrached Customer P.O. #5° Supplies:

Dute ot Customer Signature on Attached Agreement 05/25/2005 Lease :
Custorer Name (Install) Ciiy ot'Long Beach [x] State or Local Guvernment Custonmier
DBAName Overtlow (if req’'d) Data Cenier Int. Rate: 7.3% Total lat, Payable: $ 6+208.22
[nseatled at Strect Addreess 333 W Ocean Blvd & Replacemenv Modification of Prior Xerox Agreement
"loorsRaom/Ruouting Lower Level Agrezment covering Xerox Equipment Serial® (0r93%): 933392198
City. State Long Beach, CA is herchy Emoditied O replaced  FiFective Date: 060172005
Zip Code 908021664 Comments: untbundled maintznance
County Installed fn Los Angeles Lease Information 0 month
Term : ]

Customer Requevied thstall Date 08/26/2003 Lease Term: S months

@Supph:s included in Base/Print Charges

B Retin. of Prior Agrmt E Xerox (9521933955892 05w Pary 23

Amt Retin: $92318 tnt Rate: 7.5 % Total Iat Payabdle: $19077.836
Lease Pas meat Information Mia, Lease Pasinent Feey
Product Purchase Down Prev Fin'l (perradic. s setuding troess meta 1
(with serial number, it'in place equipnient) Oation Payment tnseall | Interm ) Monthly Couare: y
DP9IC DPI2 [PS / NPS s/n KT000253 1 518600 ) ] J O Semi-Anneat [dAaaual
[14SBLUE IMEGREEN 1MBRED 5 [ L] O Other
31409 21W0 NDPIICSW 3 S
DHCST DKTI DKW2 5 O 8
nviee 1-3 v} UJ J Mia. Lease Puvinent Maide
s 5930.62 : MINIMUM LEASE PAYMENT (excl. of applic. taxes) CJAadvance O amears

Price Infurmation

[J Adjustment Period

Period A - Mos. Affected:

Period B - Mos. Attzcred:
Periodic Base Charge

Periodic Base Charge [ Periodic Base Charge 13 5
Print Charge Meter {: B Print Charge Meter [: R £ Print Charge Meter 1: @
Prints S ] Prints - Prints - N
Prints - 5 Prints - ] Prints - 5
Prints . S Prints - 5 Prints . ]
Print Charge Meter 2: i iy Print Charge Meter 2 Print Charge Meter 2: L ]
Prints i - Prints 1 - s Prints b - 5
Prints - s Prints - S Prints - S
Periodic Min.# of Prints Periodic Min.# of Prints

Periodic Min.# of Prines
(based on Meter | Print Charges)

(based on Mcter | Print Charges)

{based on Meter | Print Charges)

[0 Purchased Supplies O cash O Fin'd ] Application Software
Reorder # Qty  |Description rice Sottware Title Initial License Fee lAnnual Renewal Fee
Cash [ Finance I Suovor Only
S 5 5
g ) 5
S 5 ]
Total Price = 5 Total Initial License Fees = ]
B Trade-1n Allowance - O K-16 Billing Additional Options (check all that applv)
Manutacturer Model/ Final |Allowance Suspension Q Run Length Plan X ized Prce Plaa
Serial ¥ Principal Payment #: (check 1 as required) [ Per-Foot Pricing
Xerox KT10002592 S 18600 Morehs affected B Extended Serviee Hours:
5 O unconly - Description:  3x5Z30 /S 350 mo.
S O sty only {3 Antached Addenda:
Total Allowance = 5 18600 O Augustonly
Total Allowance Applied 0: | ] Trade-[n Equip. Balance: S O sune-tuly
5 O July - August

Clprice of Replemnt. Equip.:

T AL PHORIZE D R N RN AL ESE 0N Y

wWww.Xxerox.com
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ADDENDUM TO CREATE

A SEPARATE MAINTENANCE AGREEMENT

This ADDENDUM (“Addendum™) amends the agreement berween you and Xerox to which it is anached (the “Agreement™).

The parties agree to the following terms that shall be additive to thosc found elsewhere in the Agreement:

7. The Minimum Lease Payment shall not include a2 Maintenance Component and, as such, Xerox shall not be obligated to mainzin
the Equipment as part of the Agreement. [nstead, you agree that by the inclusion of this Addendum, you and Xerox have entered
into a separate and distinct Maintenance Agreement (the “Maintenance Agreement”™) which shall be in effect for the same pzriod
as the Agreement, including any extensions thereof. You further agree that a breach of either the Agreement or the Maintenance
Agreement, including, but not limited to, any failure on your part to make payments as they become due, shall constitute a breach

of both.
The terms of the Maintenance Agreement shall be the same as those set out in the Agreement other than (a) as set forth above, and

(b) the inclusion of the following:

-_ BILLING. The Minimum Periodic Maintenance Payment includes a2 Periodic Base Charge, and may include a Periodic
Minimum Number of Prints. Minimum Periodic Maintenance Payments (and, where applicable, Annual Charges) are billed

in advance, with additional Print Charges billed in arrears

9. The Pricing Details of the Maintenance Agreement shall be as follows:

Adjustment Period

Maintenance Aereement Price Information

Mos. Atfected: -

Periodic Base Charge S 4151.60 ,
Print Charge Mcter |; =] :::fg::;iit:? B
Prints 1 - 500000 )% Primts 7 =
Prims 500001 - 3 .0062 Prints - 5
Prints - 3 Prints -
Print Charge Meter 2: ::n:sChamc M"Tr 2

o N
Prints ) - S Prints - B
Prints - 15 Periodic. Min.* of Prints

Y {based on Meter | Print Charges)

Print Charge Meter 3: g

Prints I -

Prints -
Print Charge Meter 4:

Prints [

Pants -

Penriodic Min.# of Prints
(based on Meter | Print Charges) 500000

BSupplies included in Base/Print Charges
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LEASE AGREEMENT (ADDITIONAL PRODUCTS)

Full {.zgal Name.
Custonter Nume {Bill ) City of Long Beach
DBANume Ovzrilow Maria Castillo

Date ot Customer Signature on Attached Agreement 05/25/200

Customer Name (lastall) City of Long Beach

08A/Name Overtlow (if req'd) Data Center
333 W Oczaa 8ivd
Lower Level

Loag Beach, CA
90802366+

Los Angzeles

(astalied at Strect Address
Floor/Roonv/Rauting
City. State

Zig Code

Couary lastalled In
Customer Reyuested fnstall Dute 08/29/2003

RERUX.

Check all thacapply
[ Awached Cusiomer .0 #5:
Lease :
Siate or Loeal Government Customer
Int. Rate: 7.3% Tatal Int. Pavable: § 6+4203.22
X Replacement/Modification of Prior Xerot Agreement
Agreement covering Xerox Equipment Serial# (oc 932): 9333192198
ishereby [Elmoditied [J replaced  Effective Date: 06:01/2005

Commeats: unbundled maintenance

Supplies:

]

Lease Information
Lease Term : €0 months
@Suppli:s included in Base/Print Charges
Refin. of Prior Agrmt. B Xerox (952):93350335892 [ 3¢d Pany 4
Amt Retin; § 94318~ (ntRate: 7.3 % Toral int Payadle: $19077.30

teuse Payment [nformation Miin. Lease Pasment Freq.

Product . e ) Purchase Down Prev {periadic, crsluding crests metsr shangea)

{with serial number, it in place equipment) Option Payment [nseall 0 Monthly DQu:::r!v
3 [ Semi-Annual  Danauat

Solimar Package

[ ocher

Fin'l
[niem
|
ju)
8]
=]
o]

Oodoo

Min. Lease Pavment Mode

WA TATAATICor

[Jadvance 0 arears

S : MINIMUM LEASE PAYMENT (excl. of applic. taxss)

] Adjustment Period

Price Information
Period A - Mos. Alfected:

Period B - Mos. Affected:

Periodic Base Charge

Periodic Base Charge

Puriadic Base Charge

Print Charge Metec |;

Print Charge Meter 1 Print Charge Meter I:

Prints - Prints - Prnts - 5
Prints - 5 Prints - 5 Prints - S
Prints - 5 Prints . \ Prints - 5
Print Charge Meter 2: ) #P%d Print Charge Meter 2 = | Print Charge Meter 2.

Prints t - Prints * ~ [ - 5 Prints 1 - 5
Prints - 5 Prints - 5 Prints - 5

Periodic Min.# of Prints

Periodic Min.# of Prints Periodic Min.# of Prints

{based on Mrter 1 Print Charges)

(based on Meter | Print Charges)

(based on Meter | Print Charges)

[J Application Software

O Purchased Supplies [ Cash O Fin"d
Reorder # Qty  [Description rice Software Title Initial License Fee Annual Reaewal Fee
S ) cash [ Finance  |[J Subbot Onlv
S 5 5
S 3 5
5 5 S
Total Price = S Total Initial License Fees = S
0 Trade-In Aliowance - [ k-16 Bitling Additional Options (check all that agolv)
Manufacturer ModeV/ Final [Allowancs Suspension [ Run Length Plan [ Fixed Price Plan
Serial ¥ Principal Payment 2: (check ! as required) O per-Foot Pricing
s Months affected [ Extended Service Hours:
5 O sune only Description: /5 mo.
3 O ulyonty 3 Autached Addenca:
Total Allowance = ] August only
Total Allowance Applied 10! | [JTrade-In Equip. Balance: 5 O sune -ty
[erice of Replemnt. Equip.: S O uty - August

SO AL THHONUZE D RV INIRRIN AL E N N Y

[Tt

WWW XErox.com
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Attachment “D”

LEASE AGREENMENT (AnDIiTiONAL PRODUCTS)

Full Legal Name
Customer Name (Bill )

DBA/Name Overtlow

City ol'Lang Bezuch
Maria Castilla

Datz ot Customer Signature on Attached Agreement

{ustoner Namwe (Iastall)

City of Long Beuch

NDBA/Name Overtlaw (it req’d) Dara Center

{nstalied at Sireet Address
Floor/Room/Routing
City, Stace

Zip Code

County Installed In

333 W QOcean Bivd
Lower Level

Long Beach, CA
908024664

Los Angzles

Custumer Requested install Date 08/29/2003

03/25/2005

Check all thacapply

[ Arrached Cusiomar 2.0, #5:
Lease :

[0 Siate o Local Government Customer

Tota! Int. Pavadle: §

Supphes:

{nt. Rate: %

¥} Replacement/dadification of Prior Xerot Agreement

Agreement covering Xerox Squipment Senal? for 93%): 933397198
is hereby Emodifieca 0O replaced  Effective Date: 06/01/2003
Comments: unbhundled mainizaance

Lease {aformation
<as¢ Term : 40 months
O Supplies included in Basa/Print Chargss

O Refin. of Prior Agrmt {0 xerox 930y O 5ed Panty 5g

Amt Refin: S [nt Rate: % Total Int Payable: §
L.ease Payment [nformation Alin, Lease Pavinent Frog.
Product Purchasc Oown Prew Fin'l {periudic, s wludiny 112238 meter charges)
(with sedial number, if in place cquipment) Option Payment tastall | tnterm O Monthty OQuanerts
DPCNTRLSB DP9IC CONTROLLER 50 3 0 O O Semi-anacal [Jaancal
DHSY 11INPS92 VU9 s 8] U Oo
K 1 J ther
5 o] UJ
] | O J Min. Lessc Pavment Mode
b 829.66 : MINIMUM LEASE PAYMENT (excl. of applic. taxes) Oadvance [ arreaes
Price Information O Adjustment Period
Period A - Mos. Attectzd: - Period B - Mos. Affected: -
znodic Base Charge B - Periodic Bass Charge 13 Periodic Base Charge |3
Print Charge Meter 1: Print Charge Meter 1: S Princ Charge Mctec 1: m
Prints L - Prints ! g Prints l - 5
Prints - 5 Prints - S Prints - 5
Prints - S Prints - 5 Prints - o]
Print Charge Meter 2; Print Charge Meter 2: ) Print Charge Meter 2:
Prints [ IS Prints 1 - o) Peints l -
Prints - S Prints - 5 Prints - 5
Periodic Min.# of Prints Periodic Min.? of Prints

Periodic Min.# o Prints

(based on Meter | Print Charges)
[ Cash' [ Fin'd

(based on Meter | Print Charges)

(based on Metzr 1 Print Charges)

[ Application Software

[ Purchased Supplies
Reorder # Qty  |Description ice Software Title Initial License fee Annual Renewal Fez
5 ) cash [ Finance {[J Suooort Galv
S S 5
\] 5 \)
5 5 5
Total Price = 5 Total Initial License Fezs = s
[0 rrade-ia Allowance - O Kk-16 Billing Additiunal Options {check all thac apoly)
Manufacturer Model/ Final |Allowance Suspension ] Run Length Plan BIFixed Price Plan
Serial # Principal Payment #: (check | as required) [ Per-Foat Pricing
S Months affected [ Extended Service Hours:
5 O tuneonty Description:  3x5230 /§ 0 mo.
S O July only Atrached Addenda:
Total Allowance = 3] [ Augustonly
Total Allowance Applied to: | [JTrade-in Equip. Balance: 5 O] june - Juty
Dledice of Replemnt. Equip.: <S O July - August

PUHZ AR THOREZE D I INTURN AL § N ONT Y

(BTN

Www Xerox.com
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ADDENDUM TO CREATE

A SEPARATE MAINTENANCE AGREEMENT

This ADDENDUM (“Addendum’) amends the agreement between you and Xerox to which it is attached (the “Agreement™).

The pariies agree to the following terms that shall be additive to those found elsewhere in the Agreement:

10. The Minimum Lease Payment shall not include a2 Maintenance Component and, as such, Xerox shall not be obligatad to maintain
the Equipment as part of the Agreement. Instead, you agree that by the inclusion of this Addendum, you and Xerox have entered
into a separate and distinct Maintenance Agreement (the “Maintenance Agreement”™) which shall be in effect for the same period
as the Agreement, including any extensions thereof. You further agree that a breach of either the Agreement or the Maintenance
Agreement, including, but not limited to, any failure on your part ta make payments as they become due, shall constitute a breach

of borh.
The terms of the Maintenance Agreement shall be the same as those set out in the Agreement other than (a) as set forth above, and

(b) the inclusion of the following:
BILLING. The Minimum Periodic Maintenance Payment includes a Periodic Base Charge, and may include a Periodic
Minimum Number of Prints. Minimum Periodic Maintenance Payments (and, where applicable, Annual Charges) are billed

in advance, with additional Print Charges billed in arrears
The Pricing Details of the Maintenance Agreement shall be as follows:

Adjustment Period

Vaintenance Apreentent Price Information

Mas. Affected: -

Periodic Base Charge s 238.50

Print Charge Meter {: P:.riodic Basc Charge B ;
- Print Charge Meter 1: E

Prints |- Y Printe T

Prints - 3 Prints -

Prints - Ay Pr!'nts .

Print Charge Meter 2: T ::::sChzrzc Mﬂfr 2

Prints I - < Prints -

Prints - S Periodic. Min.2 of Prints

Print Charge Meter 3: 3 {based on Meter | Pnnt Charges)

Prints 1 - A

Prints - s

Print Charge Meter 4:

Prints [ A

Prints - s

Periodic Min.# of Prints
(based on Meter | Print Charges)

®Supplies included in Base/Print Charges
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POOL PLAN AGREEMENT

Pool Invoice Summary Bill to Address

Full Legal Name

Custormer's Name City ot Long Beach
BAName Overtlow (i rey’d)}

333 West Ocean Bivd
Da:a Center

l.ong Beach. CA

90802366«

et Address

Sir
Box4/Rauting
Ciey, State

Z1p Code

Attachment “E”

XEROX.

Pool ID# 360000632
=Hyay [
&y I No

Enodification 10 exisung Pool
Moditication 2rF date G4/01/2003

(3 Customer Perchase Order {1 regquursd - attach copy)
(vae PO 2 ger oot}

PO. =

Supplies lacladed

Fixed Pricing

Meter Reconciliation

Equipment lucluded

Ay ot the date of'this Agrzement, therg are 4

units ol equipment waich coastituts the 3 Montnty

Puct as shown on the attached Poal Pla Pricing Exhibit. These units are currencly physizally EQuanerly

iastailed or pending delivery w onre or more of your locations.

Pool Price Information

Pool Invoicine Options

B Standazd tnvoize

Pool Monthly Charge

Poul Prnts Included

11830.00
10000C0 I Standard Plus (Templaiz 3)
0062 (d Spreadshes: Formnat (Template 2)

Cxzeys Raie ger Prine
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l. This Pool Plan Agreement (including the Exhibits hereto) (colizctivley,
“Agreement”) modifies certain prior agreements (the “Underlying Agrezments™)
entzred into between you and Xerox for the rental, lease or maintenance of that
equipment indicated on the attached Poal Plan Pricing Exhibit ({the “Poaled
Equipment”).

2. POOL CREATION. The Pool Plan is a pricing arrangement covening the
Pooled Equipment, each unit of which has been assigned a specified monthly Unit
Portian Charge, a designated nurmber of prints included within the Unit Portion
Charge (the “Prints Included™). and an excess usage charge for zach print made
beyond the Prints lacluded (the “Excess Rate per Print™), ail of which is set out in
the Pool Plan Pricing Exhibit. The individual Unic Portion Charges and Prints
Included ars added together to create respectively the Pool Monthly Charge and
the Pool Prints Included.

3. AMENDMENT OF UNDERLYING AGREEMENTS. In addition to the
prcing changes for the Pooled Equipment set out in the Pool Plan Pricing Exhibit,
you agree that by entering into this Agreement you have amended the Underlying
Agreements in the following manner

A. SUPPLIES INCLUDED. All Pooled Equipment shall cither have supplies
included as part of the amounts you pay under the Pool Plan or not, as
indicated in this Agreement. [f supplics are included, they shall be provided
to you by Xerox pursuant to the standard Xerox terms foe such armngements

in effect throughout the course of this Agreement.

8. FIXED PRICING. All Pooled Equipment shall cither have the prcing you
pay for the reatal or maintenance ol thar equipment fixed or not, as indicated
in this Agreement. [f the pricing is fixed. Xerox shall forzgo any rights it
might have pursuan! to the Underlying Agreements to increase the amount
you pay to reat or maintain the Pooled Equipment throughout the initial term
ot’cach Underlying Agreement,

C.  BILLING. Xerox shall have the right to send all bills related to the Pooled
Equipment to the Address indicated on this Agreement and o send such bills
in accordance with the terms established hercunder.

<. COMMENCEMENT DATE. The Pool Plan Commencement Date shall be the
later of (2) the date oF this Agreement, or (b) the install date of the first unit(s) of
Pooled Equipment.

3. BILLING OF POOL PLAN CHARGES. The Pool Monthly Charge is billed in
advance. Charges for any prints made beyond the Pool Prints Included shall be
made at the Excess Rate per Print and billed in arrears at intervals coasistent wich
the Meter Reconciliation Period established under this Agreement. Invoicing will
commence upon the Pool Plan Commencement Date (regardless of whether
additional installations of Pooled Equipment are anticipated). The Pool Monthly
Charge and Pool Impressions Included (a) will be prorated during any given month
based upon Pooled Equipment not yet installed, and (b) will be adjusted for any
units of Pooled Equipment sudject (o a K-16 Billing Suspension arrangement. All
payments are due within thirty (30) days of the invoice date or on the due date
listed on the invoice, whichever is earlier.

6. ADDITIONAL CHARGES FOR POOLED EQUIPMENT. In addition to those
payments due under this Agreement. you are responsible for the following
additional payments required under the Underlying Agreements: (2) any payments
stemming trom the Cash Sale or Instaliment Sale of Pooled Equipment: (b} any
premiums agreed to in exchange for Extendued or Enhanced servics coverage: (c)
any payments stemming from charges captured on the second Meter (i.e., Meter 2)
ol any Pooled Equipment: (d) any Supplies and Application Software charges:
and. (¢) any Use Charges due on leased Pooled Equipment (unless these charges
are billed exclusively through the price you pay per print in the Underlying
Agreement).  For purposes of this Agreement, Use Charges shall be detined as
those amounts you pay Xerox for the use ol any leased Pooled Equipment (as
vppased to its maintenance). For details regarding the billing of any applicable
Use Charges. see the attached Use Charge Pricing Exiubit.

7. PRICING CHANGES. Unless the Pool Pricing is fixed (as described in
Secuon 2 sbove). Xerox may aanually adjust the Pool Monthly Charge. Pool
Prints {ncluded, and Excess Rate per Prne, cuch such adjustment not to exceed
10%. (For state and local government customers, this adjustment shall take place
at the commencement of each vt your annual contract cyeles.)

8. TANES. Yuu shall be responsible for any and all applicabie Taxes, which will
be included in Xerox's invoice unless you provide proof of your tax exempt status.
Taxes due un the Pool Monthly Charge will be the sum ot the applicable state and

lecal taxes due vn the individual Unit Portion Charges based upon the fucation off

each unit vt Pouled Equipment. Taxes due on prints made bevond the Pool Prng
[ncluded will he based on the applicable state and local raxes and cquitably

appertioned amuoagst the units ia the Pool 72 tiuay authoets determuacs that

Xerox did not cotlect all applicable Taxss, you shall remain liable to Xeox for
such additional Taxes.

9. MODIFICATION OF PRIOR XEROX AGREEMENT. [{'this option his beecn
selected, this Agreement wall modify a prior Pool Plan Agresment betwe:n you
and Xerox covznng the Pooled Squipment such that the prior 2greemenc shall
remain as wnitsn except for iy new ferms presented in this modifcation
agrsement (¢.2., changes regarding Fixed Pricing).

10. ADDITIONS, DELETIONS, AND CHANGES. You myy add Equiprent to
and/or delete Equipment from the Pool at any time, provided that the Underlying
Agreements covering any Equipment added to the Pool shall be amended in
accordance with the terms of this Agreement. Once an addition or deletion takes
place (or an Underlying Agreement is terminated, renewed, or medified), Xerox
shall have the right to =quitably adjust the Pool Monthly Charge, Pool Prints
Included, and Excess Rate per Print amounts. Note that any such adjusiments (as
well as any other Pool Plan pricing adjustments made pursuaat (0 this Agreament)
shall allow for specific adjustments to the Unit Portion Charge, Prints [ncluded.
and Excess Rate per Print of each wnie of Pooled Equipment.

LI, TERMINATION. Either party may terminate this Agrzement for i own
business reasons upoa 3O days written notice. [n this event, and with re;rd to
individual units of Pooled Equipment removed from the Pool Plan purstan: to
Section 10 above, the Undertying Agreements shall be in iuil force and effzct as
written prior 0 their being amended by this Agreement except that (1) ny
amendments to the Underlying Agreements created under Section 2 of this
Agreement shall emain in effect, and (b) the pricing for the zquipment cover=d by
the Underlying Agreements may be recalculated by Xerox 1s follows:

all Maintenance and Rental Agresments may be charged at the standard,
applicable Xerox rate then in effect for you.

|8

all Lease Agreements under which you received 1 separate bill Hr the
Minimum Lease Payments (i.c.. those leases under which these chargss wers
paid outside the Pool Plan) shall connnue o result in one bill for the
Minimum Lease Payments and a second bill for the Periodic Base Qharges
ard all Print Charges for your leases (which may be charged ar the suadard,
applicable Xerox rate then in effect for you): and,

i, all Lease Agreements under which your Use Charges were billed exclusively
through the price you paid per pnnt in the Underlying Agrsements may be
adjusted in onler to render the Periodic Base Charges and all Prine Charges for
your leases consisient with the standard. applicable Xerox rate then in 21fect for
you.

12, MISCELLANEOQUS. This Agrezment constitutes the ¢atire agreement as (o
its subject mauter, and supersedes all prior 2nd contemporancous oral and written
agreements rzgarding said subject marter. Except as s<t forth in this Agresment,
the Underlying Agreements shall remain s stated.  In the event of a conilict
between the terms of the Underlying Agreements and this Agrsement, this
Agrzement shall control. Xerox may retain 2 reproduction (2.3.. ¢lectronic image.
photocopy, or facsimile) of this Agreement which shall be considered 1n ociginal
and shail be admussible in any action to eaforce this Agrezment. Xerox may
accept this Agreement cither by its signature or commencing performance. Cther
than changes regarding equipment coversd and pricing, which Xerox may adjust
as per your instructions and/or its rights under this Agreement, all changs=s to this
Agreement must be made in a2 writing signed by both parties: accordingly, any
terms on your ordenng documents shall be of no force ue etfect.
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Number
of
Students Offsite or Onsite =stimated Cost

tem

(raining .

Uetwork 32C Training 3 Offsit2 er Onsit2  Included

IPP 3 Onsite Includsa

Lytrod 3 - Onsite Inctuasd

analyst

ricludes Ins@aiation

ina Ongoing

standard Suppart

oirrars wwgay’'s

:upgor) included

Supgort:

il o Incluged
Includsad

Proform Dasigner

B:00AM 1o 5:00PM Local Standard Time
Solution Sunport Tabje:
Year One - Fiva:
Sohmar solutian is cavared for One Ysar under Warranty
Sugppart thru month 60:

Annull Maine

Spt - Satimar .

PrinuDirectar 2000

Planum Egition Base laciucag

Spt - TCPAP Inpul

Modula Inciuged

Spt-Bus & Tag

Cnannal Input incuezd

Spt - XCHANGE:

Postscript emuiaticn

Maduls {up (@

184ppm) Incha2a
. Spt-TCPAP Cutpul

Module inctudea

Cusiom Print Server Exdended Warranty Inctudaa

inJugedq

Back-up System
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Details of 60 month Fair Market Value Lease

Propcsed Solution monthly cost: $21.830.06 + $700™ (3x5 service) = $22,530.06 per month
(This orice is fixed far five years (includes 1,000,000 black toner prints with toner/developer/iuser per

month)

y?

A .

i

==$350.00 per printer for 3 Shifts x 5 Days a week Service coverage: 1 & 4 of Transaction Docurme

Per the City's request, the training & Analyst fees are nat included in the financed amount. The T
for installation, Training and five years of supgort is: Included (per page 8 of Trans. Doc.)

Erd of Lease Purchase Opticn — Buyout Optian $18,800.00 x 2 = $37,200.00
60 Month Term
Trading two (2) DP92C LPS Printers/Controllers Buyouts: $88,668 & $94,318 (Pgs. 1 & 4 Trans O
Black toner only is included (all others colors are at the City of Long Beach's cost), developer & fu

Scdlimar-package

VIPP Package
Transfer of files from current system [o new system (supported by Analyst).

Maintenance: (3shifts x Sdays wk. coverage, Monday — Friday 8:00am — 8:00am): for Printers 92¢

Volume plan: includes parts and labor (full service maintenance agreements) Pooled Fixed Plan

If needed tha City of Long Beach will have a one time opportunity to change the below listed

volume plans.

Unit #1 500,000 per month (includes black taner, developer and fuser) Overage: 5.0062 per print
Unit #2 500,000 per month (includes black toner, developer and fuser) Overage: $.0062 per print

A VIPP — Five years of suppart are included (1 x 5 shift coverage)
A Proform Designer — Five years of support are included (1 x 5 shift coverage)
A Solimar — Five years of support are included (1 x 5 shift coverage)

Thank you for your business,

Mark Kennerly

Producton Solutions Exacutive
Westerm Education &
Government Operations

Voice: d18-702-3318

Fax: 815-702-8233

Cali: 878-335-9036
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CERTIFICATE

I, Jill K. Lehmann, Assistant Secretary of Xerox Corporation, a New York corporation (the
“Company”), DO HEREBY CERTIFY that the following is a true and correct copy of a
resolution duly adopted at a meeting of the Board of Directors of the Company duly held and
convened on July 14, 1980, at which meeting a duly constituted quorum of the Board of
Directors was present and acting throughout and that such resolution has not been modified,
rescinded or revoked and is at present in full force and effect:

RESOLVED: that the President, any Vice President, the
Treasurer, the Controller, and any Manager or Director of any
group, division or department of the Company, be, and each of
them severally is, empowered to execute and deliver in the name
and on behalf of the Company all agreements, contracts, bids,
instruments of conveyance or encumbrance, leases, bonds,
consents, certificates (including non-collusion certificates required
by a governmental entity, department, agency or official), releases,
powers of attorney and other documents which may be necessary
or desirable in and relating to the ordinary conduct of the business
of the group, division or department which he serves in that
capacity.

The undersigned further certifies that Daniel J. McLean, WEGO Controller, is authorized to
act under the above resolution.

IN WITNESS WHEREOQOF, the undersigned has executed this Certificate and affixed the
corporate seal of the Company hereto this 19th day of October, 2005.

Jill K. Lehmann
Assistant Secretary

(SEAL)



