R-105-2019 ~ °
Y Contract # 037-2019

Lease Agreement _

Customer: LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT

Bilfo: MICHAEL S SMITH DIV Instat:  LEXINGTON FAYETTE
LFUCG LFUCG/MICHAEL S
COMPUTER SERVICES SMITH STE 708
200 EMAIN STE 709 200 EMAIN ST
LEXINGTON, KY 40507-1310 LEXINGTON, KY 40507-1310
Tax ID#:.

State or Local Govemment Negotiated Contract : 072721500

e ————
Solution B . . » ]

Preduct Description Agreement Information Trade Information Requested

ltem install Date

1. D125CP (D125 COPIER/PRINTER)
- Bypass Chute Lease Term: 60 months - Xerox LT PROD COPIERS SN 2/28/2019
- Standard Install . Purchase Option: FMV BG0966447

- D4 Stapler Finisher 2-3 Hole Trade-In as of Payment 53
- Customer Ed
- Analyst Services
2. FFSRVR (FFPS SVR-D35/110/125)
- Controller Stand Lease Term; 60 months - Xerox LTPROD/EPS S/N 2i28/2019
- D125 Cp Srv License Purchase Option: FMV PAS646937
- Leds Softwre License Trade-In as of Payment 53

- Vsel-required On Cp

- 614005546 FFPS LCDS filter Iic
- Customer Ed

- Analyst Services

Account General Manager

Authorized Signature |

Customer aclnowiedges recelpt of the terms of this agreement Thank You for your business!
which consists of 4 pages including thls face page. This Agresment is proudly presented by Xerox and Tmﬂ_
Signer: Mayor - Linda Gorlon Pheone: (859)258-3330 Thomas Robinson OTA L
(859)608-8589 aHCTIgy

' MAR [| 7 ?ﬂ19 For infermation on your Xerox Account, go to ATEE|
: MMQ Datg: —— www.xérox.com/AccauntManagement ‘
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Lease Agreement '

Monthly Pricing

Lease

Print Charges

g

Xerox @)

Maintenance Plan Features

Minimum Payment Meter Volumeg'Band  Per Print Rate
1. D125CP 1: Black and 1-500 Included - Consumable Supplies Included for all prints
White 501+ $0.0064 - Pricing Fixed for Term

Impressions L
. L
2, FFSRVA $659.86 NA N/A  NA - Full Service Maintenance Included ¥
- Pricing Fixed for Term :
Total o 3 ,4287.3_5 ) ' _ o ) i ' g
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 Lease Agre‘ement

4

Xerox @)’

Terms and Conditions

INTRODUCTION:

1. NEGOTIATED CONTRACT. The Products are subject solely to the terms in the
Negotiated Contract identified on the face of this Agreement, and, for any option you
have selected that is not addressed in the Negotiated Contract, the then-current
standard Xerox tems for such option.

GOVERNMENT TERMS:

2. REPRESENTATIONS & WARRANTIES. This provision is applicable to
governmental enfities only. You represent and warrant, as of the date of this
Agreement, that: (1) you are a State or a fully constituted political subdivision or agency
of the State in which you are located and are authorized to enter into, and carry out,
your obligations under this Agreement and any other documents required to be
delivered in connection with this Agreement (collectively, the *Documents®); (2) the
Documents have been duly authorized, executed and deliverad by you in accordance
with all applicable laws, rules, ordinances and regulations {including all applicable laws
goveming open meetings, public bidding and appropriations required in connection with
this Agreement and the acquisition of the Products) and are valid, legal, binding
agreements, enforceable in accordance with their terms; (3) the person(s} signing the
Documents have the authorily to do so, are acting with the full authorization of your
goveming body and hold the offices indicated below thair signatures, each of which are
genuine; (4) the Products are essential to the immediate performance of a
govemmental or proprietary function by you within the scope of your autherity and will
be used during the Temn only by you and only to perform such function; and (5} your
payment obligations under this Agreement constitue a current expense and not a debt
under applicable state law and no provision of this Agreement constitules a pledga of
your tax or general revenues, and any provision that is so construed by a court of
competent Jurisdicfion s void from the ingeption of this Agreement.

3. FUNDING, This provision Is applicable to govemmental entities only. You represent
and warrant that all payments due and to become due during your current fiscal year
are within the fiscal budget of such year and are included within an unrestricted and
unencumbered appropriation currently available for the purchase/maintenanca of the
Products, and it is your intent to use the Products for the entire term and to make all
payments required under this Agreement. If {1) through no action initiated by you, your
legistative body does not appropriate funds for the continuation of this Agreement for
any fiscal year after the first fiscal year and has no funds to do so from other sources,
and (2) you have made a reasonable but unsuccessful effort to find a creditworthy
assignee acceptable to Xerox in its sole discretion within your general organization who
can continue this Agreement, this Agreement may be terminated. To effect this
tetmination, you must, at least 30 days prior to the beginning of the fiscal year for which
your legislative body does not appropriate funds, nofify Xerox in writing that your
legisfative body failed to appropriate funds and that you have made the required effort
to find an assignee. Your notice must be accompanied by payment of all sums then
owed through the cumant year under this Agreement. You will retum the Equipment, at
your expense, to a location designated by Xerox and, when retumned, the Equipment
will be in good condition and free of ail liens and encumbrances. You will then be
released from any further payment obligations beyond those payments due for the
current fiscal year (with Xerox retaining all sums paid to dafe).

SOLUTION/SERVICES:

4. FREEFLOW LICENSE. The following terms apply to Xerox FresFlow Print Server
fDocuSP  software included in Base Software ("FreeFlow Base Software") and/or
Application Software identified as Xerox FreeFlow software (including, but not limited
fo, FreeFlow Makeready and FreeFlow Process Manager ) (collectively, "FreeFlow
Application Software®), and are additive to and supplement those found elsewhere in
the Agreement. FreeFlow Base Software and FreeFlow Application Software are
collectively referred to as "FresFlow Software.”

1. FreeFlow Software may include and/or incorporate font programs ("Font
Programs") and other softwars provided by Adobe Systems Incorporated ("Adobe
Software"). You may embed copies of the Font Programs into your elecironic
documents for the purpose of printing and viewing the document. You are responsile
for ensuring that you have the right and are authorized by any necessary third parties to
embed any Font Programs in electronic documents created with the FreeFlow
Application Software, If the Fent Pregrams are identified as "licensed for editable
embedding” at www.adobe.com/type/browserflegalembeddingsuta, you may also
embed copies of those Font Programs for the additional purpose of ediling your
elactronic documents. No other embedding rights are implied or permitied under this
license.

2, Youwill not, without the prior written consent of Xarox and its licensors: (a) after the

digital configuration of the FreeFlow Software, or solicit others to cause the same, so a.)
to change the visual appearance of any of the FreeFlow Software output; (b) use the
FreeFlow Software in any way that is not authorized by the Agresment; (c) use the
embedded code within the FreeFlow Software outsids of the Equipment on which it was
installed or in a stand-alone, time-share or sefvice bureau modal; (d) disclose the
results of any performiance or benchmark tests of the FreeFlow Software; (e) use the
FreaFlow Software for any purposé other than fo carry out the purposes of the
Agreement; or (f) disclose or otherwise pemit any other person or entity access to the
object code of the FreeFlow Software.

3. FreeFlow Process Manager conteins Oracle Database Express Edition database
software and documentation licensed from Oracle America, Ine. ("Oracle®). Oracle
grants you & nonexclusive, nontransferable limited license to use Database Express
Edition tor puposes of developing, protoiyping and running your applications for your
own intemal data processing operations. Database Express Edition may be installed
on a multiple CPU server, but may only be executed cn one proCesser in any sefver.
Upon not lass than 45 days prior written nofice, Xerox and/or its licensers may, at their
expenss, directy or through an independent auditor, audit your use of FresFlow
Process Manager and all relsvant records not more than once annually. Any such
audit will be conducted at a mutually agreed location and will not unreasonably interfere
with your business activities.

4, The Copyright Managemeant feature of FreeFlow Makeready ("FFCM") conlains the
optional Copyright Clearance Center, Inc. ("CCC") copyright licensing services feature
of FFCM {'CCC Service"). If this option is ordered, you will comply with any appiicable
ferms and conditions contained on the CCC website, www.copyright.com, and any
other rights holder terms goveming use of materials, which are accessible in FFGM. [f
CCC terminates Xerox's right to offer access to the CCC Service through FFCM, Xerox
may, upon written notice and without any liabiliy to you, terminale your right fo access
the CCC Service through FFCM. THE CCC SERVICE'IS PROVIDED "AS IS,
WITHOUT ANY WARRANTIES, WHETHER EXPRESS OR IMPLIED. XEROX
DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING WITHOUT LIMITATION THE
IMPLIED WARRANTIES OF NONINFRINGEMENT, MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE. You will defend and inderonify Xerox from
any and all losses, claims, damages, fines, penalties, interest, costs and expenses,
including reasonable attorney fees, arising from o7 relating to your use of the CCC
Service.

5. It you install FreeFlow Application Software on a computer that you supply, the
following terms apply: (a) Xerox will only be obligated to support FreeFlow Application
Software it 1t is installed on hardware and sofiware meeting Xerox's published
specifications (collectively "Warkstation®); (b) IF YOU USE FREEFLOW APPLICATION
SOFTWARE WITH ANY HARDWARE OR SOFTWARE OTHER THAN A
WORKSTATION, ALL REPRESENTATIONS AND WARRANTIES ACCOMPANYING
SUCH FREEFLOW APPLICATION SOFTWARE WILL BE VOID AND ANY
SUPPORT/MAINTENANCE YOU CONTRACT FOR IN CONNECTION WITH SUCH
FREEFLOW APPLICATION SOFTWARE WILL BE VOIDABLE ANDAOR SUBJECT TO
ADDITIONAL CHARGES; and (c) you are solely responsible for: (i) the acquisition and
support, including any and all associated costs, charges and other fees, of any
Workstation you supply; (i) compliance with all terms governing such Workstation
acquisition and support, including terms applicable to any non-Xerox software
associated with such Workstation; and (iii) ensuring that such Workstation meets
Xerox's published specifications.

6. Thae following terms apply to FreeFlow Software licensed to U.S. govemment
customers:

a. Java technology contained in FreeFlow Software is subject to: (i) FAR 52.227-
14(g}{2) and FAR 52.227-19; and (ii) if licensed to the U.S. Department of Defense
("DOD"), DFARS 252.227-7015(b) and DFARS 227.7202-3(a).

b. Adobe Software is a "commercial item," as that term is defined at FAR 2.101,
consisting of “commercial computer software” and "commercial computer software
documentation" as such terms are used in FAR 12.212, and is licensed to civilian
agencies consistent with the policy set forth in FAR 12.212, or to the DOD consistent
with the policies set forth in DFARS 227.7202-1.

¢. Oracle Database Express Edition is "commercial computer software® and is subject
to the resrictions as sat forth in the Rights in Technical Data and Computer Software
Clauses in DFARS 252.227-7015 and FAR 52.227-19 as applicable.

7. FreeFlow Software may inciude Microsoft Embedded Standard operaling system
software to which the following terms apply:

4. You agree to and will comply with the Microsoft terms and conditions contained oy
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Lease Agreémernt |

g

the Xerox website, http:iwww.support.xerox.com/supportiopen-source-disclosures/file-
redirect/enus html?&contentld=136023.

b. Any updates, upgrades of reinstallations of Microsoft Embedded Standard operating
system sofiware are subject to the terms and conditions of this license and may be

of the software is strictly prohibited and may subjact you to legal action.

¢. It the Equipment includes Remote Deskiop Servicas that enable it to connect to and
access applications running on a server, such as Remote Desldop Protocol, Remote
Assistance and Independent Computer Architecture, such Desktop Functions will not
run locally on the system, except for network/Intemet browsing functions.

d. The FreeFlow Base Scfiware contains the Windows Update feature that allows you
to access Windows Updates directly through the Microsoft Corp. Windows Update
server. If you elect fo activate this feature, any Windows Updales installed by you
using the Windows Update feature may not function on the Equipment or may cause
malfunctions-or cause hamm to the Equipment. Before you download a Windows
Update using this tzature, you should contact Xerox so that Xerox can ensure thal each
Windows Update is suitable for use on the Equipment and provide any necessary
technical support for the installation and use of such Windows Update.

8. No High Risk Use. WARNING: The Windows:-Embedded 7 Standard operating
system is not fault-tolerant,

The Windows Embedded 7 Standard operating system s not designed or intended for
any use in any computing device where failure or fault of any kind of the Windows
Embedded 7 Standard operating system could reasonably be seen to lead to death or
serious bodily injury of any person, or to severe physical or environmental damage
("High Risk Use"). Xerox is not licensed to use, distribute, or sublicensa the use of the
Windows Embedded 7 Standard operating system in High Risk Use. High Risk Use is
STRICTLY PROHIBITED.
PRICING PLAN/OFFERING SELECTED:
5. FIXED PRICING. If "Pricing Fixed for Term" is identified in Maintenance Plan
Features; the maintenance component of the Minimum Payment and Print Charges will
not increasa during the intial Term of this Agresment.

6. NON-XEROX PRODUCTS, 61405546 FFPS LCDS filter lic were selected by you
and are not sold by Xerox In the nommal course of its business (*Non-Xerox Products”).
If you signed a purchase contract for Non-Xerox Products, you assign to Xerox your
rights but none of your obligations under such purchase contract. Xerox is leasing Non-

4 - Tems and Conditions

used only with the Xerox-brand Equipment with which it was delivered. Any other use.

Xerox @
' I

Xerox Products to you "AS 1S, WHERE 1S* and XEROX MAKES NO EXPRESS OR
IMPLIED WARRANTIES OF ANY KIND REGARDING NON-XEROX PRODUCTS,
INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR
PARTICULAR PURPOSE AND NON-INFRINGEMENT. To the extent permitted to do
50, Xerox assigns to you any warranty rights it has to Non-Xerox Products (which rights
shall revert to Xerox if you default under this Agreement). Non-Xerox Products are not
covered by Maintenance Services, and you will maintain throughout the initial Term a
service agresment for Non-Xerex Praducts with a service provider acceptable to Xerox.
You will pay all personal property taxes related to Non-Xerox Products. You assign to
Xerox any rights you have to Non-Xerox Products and title will pass or revert to you
(subject to any softwars licenses relating to Non-Xerox Products) upon expiration of the
initial Term.

GENERAL TERMS & CONDITIONS: !

7. REMOTE SERVICES. Certain models of Equipment are supported and serviced
using data that is autornatically collected by Xerox ortransmitted to or from Xerox by
the Equipment connected to your network ("Remote Data") via electronic transmission
to a secure off-site location ("Remote Data Access"). Remote Data Access also
enables Xerox to transmit Releases of Software to you and to remotely diagnose and
modify Equipment to repair and comect malfunctions. Examples of Remote Data include
product registration, meter réad, supply level, Equipment configuration and seftings,
software version, and problemffault code data. Remote Data may be used by Xerox for
billing, report generation, supplies replenishmant, support services, recommending
additional products and services, and product improvement/davelopment purposes.
Remote Data will be transmitted to and from you in a secure manner specified by
Xerox. Remote Data Access will not allow Xerox o read, view or download the content
of any of your documents or other information residing on or passing through the
Equipment or your information management systems. You grant the right to Xerox,
without charge; to conduct Remote Data Access for the purposes described above.
Upon Xerox's request, you will provida contact information for Equipment such as name
and address of your contact and IP and physical addressesfiocations of Equipment.
You will enable Remote Data Access via a method prescribed by Xerox, and you will
provide reasonable assistance fo allow Xerox fo provide Remote Data Access: Unless
Xerox deems Equipment incapable of Remote Data Access, you will ensure that
Remote Data Access is maintained at all times Maintenance Services are being
performed.
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