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Standard Terms and Conditions

Xerox 6:\

Mhmﬁcﬂdcmﬂﬂmuwmaym&mmnoﬁmwﬁm&whmbwﬂuﬂnw

pphmntnndfocmapnstdthefecepﬂgctewﬁdniliutt@d\ed(coiie:tlvely,th

“Agreement’). This Agreement constitutes the entire ngreement between the customer identifisd therein ("Custamer™) ond Xerox Cancdo Ltd. (together with s successors and assighs,
“Xevox'} as to its subjert matier and supersedes all prior and contemporaneous orol and wiitten agreements.

Thkkg:mmiptw%futﬁemqﬁﬂﬁmhy{mtmohqﬁmzmwmmfacepugenfmhgmmm{“ﬁqtﬁpmﬁ'}mheprwdmewmm indicated on such
face puge) and/or the lcersing of copyrighted software with or within the Equipment {"Software™), which moy be financad by lease, from Xerax und ony maintenonce {“Maintengnca™}
to be provided for that Equipment ond Software. The terms and conditions under verious headings are applicable to Mansactions os follows: Lease; General, Maintenance {if

Furt ] - Geeprod

G Customer shall pey to Xerox off amounts shown on this Agreement. A lote payment charge
of up to 1.3% per month (18% per anvum) will be tevied on amounts overdue by more than
thizty {30) doys. All amounts are due within thirty (30} days from inveice date or due date
ceording to this Agreement. Amourts due do not indlude arry applicble sales taxes, goods
and services tozes, value odded taxes, or other regulstory fees ond tharges payable by
Customer. Customer shalf pay off such taxes, fees and charges unless o volid exemption
authorization is provided.

62 Customer's obligntion to make Periodic Payments andfor to pay any other amounts due
hereundar shall be obsolute ond unconditional and shall not be subject to any delay,
reduction, set-off, defense, counterclaim, or recoupment for gny reason, ireespactive of
Yerox's performance of its obligations under this Agresment or any other agreement
between Customer and Xerox. Any cloimm that Customer may have against Xerex may be
asserted sotely against Xerox in o separote action provided Customer continues to Fulfil ol
its obligations under this Agreement,

G3 Equipment fumished will be “Factory protessed” unless otherwise indicated on the foce page
of this Agreement, “Foctoy processed” Equipment will contain new and remonufictured,
feconditioned or used parts, wamanted by Xerox to be equivalent in performance to new
parts when used i the Equipment.

G4 a} Inrio event shall Xerox be liable ta Customer in condract, toet o for any cause of action,
for any damages resulting from loss of duta, profits, use of Equipment or Softwore,
seeutity and backup of date associated with the Software, or for any specicl, indirect,
incidental, consequential or pmitive damages, even if advised of the possibitity of such
domage.

b) Except where prohibited by applicoble low, the provisions contained hersin gre in liey of
ory other representetions. warranties or conditions, exgress of impied, stotutory of
otherwise including but not imited ta any implied werranty of merchantability or fitness
for o panticalar purpose.  This represents the sole obfigation of Xerox Longernieg
damages sesulling from or in connection with the use or perfurmitnce of the Equipment
or Software including its use by eny person. In the event Custormer [s entitted to recover
domages die to Xerox fault or negligence, such money shall be limited to the amaunt
paid by Customer for the Equipment or Software or Mairtenance,

G5 In the event that Xerox is remaving equipment, title tu and ownership of Xerox or thirg
party trade-in equipment sholl reside with Xerox upon exscution of this Agreemesit.
Costemer represents and warronds it hos clear and marketable fitle to the tragden
equipment, and that It is free from ofl encumbrances.

G& o) Software i not sold but anly licensed for use by Customer on o non-transferable, non-
exciusive basis in Conada onfy on the Equipment for which It was delivered. The license is
effective upon delivery of Software.  This Gicense dees not apply to any soitware
eccompanied by a dickwrap of shrinkwrap ficense agreement o+ otherwise made subject
to 4 separote license ogreement  Portions of Software may be subject to open
standards-hosed technelogy and eccompanied by notices andlor open source licenses
that govern the vse of thase portions ond which are nol altered by any ticenses grantad
hersin. .

B) A Mainteacnce Releose is defined as o reledse issed by Xerox to o malntenance
customer for the purpose of providing minor enhancements to ondior correcting
deficlencies in the Software. A Functiunal Release is defined os & release issued by Xerox
for the puipose of providing mojor Improvements In the performance andier
Functionolity of the Software. Customer’s refusal to arcept of install releases af Software
may offect the avoilability of meintenonce servicer provided in this and other
ogreements refating to the Equipment. Customer acknowledges that the incorporation
of g release of software may change the configuration endfer wtility of the Equsipment,
Such changes may require Customer to gcquire odditionst storoge, memory, software or
cthier equipment. For third porty software maitained by Xerox, Xerox will provide
telephone support and where opplicable releases a5 set out above provided Cistomee is
current in the payment of oll applicable Hcense fees ond additional maintenante foes,

<) Dingrostic Software s Xerox proprietary softwase used by persons authorized by Xerox
io; amang other things, diagnose Squipment malfunciions. This license does not apaty
in: Dizgrostic Softwore, If Equipment &5 muintained by o non-Xerox quthovized servics
provider, Customer sholt weparately Hrense Blagrastle Software ongd poy osotisted
fitenge feas,

applicable) and Leuse Agresment; Purchase: General, Magntentnce {if appticable} end Purchase; ond Muirtenance: General, Maintenance. Defined terms denoted by initial capital
‘ettessand not stheewise deflned in these terms and conditions have the meanings os assigned on the fuce page of this Agreement.

) Title to all Seftware and Diegrostc Software and off copynghs, patents and other

inteliectant property rights in it shall ot off times reside solefy with Xerox ardlor its
licensors, wha shall-be considered third porty beneficiuries of this Agreement's software
and ather sppficable provisions. Customer may not distribute, wpy, modiy, create
derivatives, decampile, reverse engineer or disciose or moke available toany third porty
Software o Diagnostic Software or getivate suth-software from an inoctivated state
wor shall Custontes permit any third party ta engoge in such conduct.

2} Keither Xerox nor its licensors wasrant that the Software or Diagrostic Softwnre will be

free from erfors of that #ts operation will be sainterrupted. Xerox will use rensonable
efforts to resulve cading errors or provide workarounds of potches,

) Xezox may terminate the ficense for any Software [ thirty (30) doys after notice by

Xerox in the event of any breoch by Customer of any term under this Agreerment or
related software agreement, or termination thersof: of {ii} immediately aftes notice by
Custemer that Customer has discantinued use of the Software.

G7 For Equipment endfer Softwore riot masufactured by Xeros, any wastanty provided by the

third party is hereby assigned to Customer ond Xerox assumes no responsibility with
respect thereto, Customer's rights and obligotions are as set out in any agreements with
such third porties. Failure in performance of the third paety Equipment ondior Software ot
related support or other servites will not entitte Customer to o reduction in s finoneigl
obligations to Xesox herein.

G This Agresment Is binding upon Customer on the date t i executed by Customer unless

Xerox rotifies Customer priof te instellation that Xerox hos not accepted it Customer
autharizes Xevox to conduct o review of its credit histary ond to moke Ingainies concerning
Customer of any credit reporting egency. Xerox moy also disclose puyment history
infarmation relating to Customer to any credit reporting agency. Altinformation obtoined
by Xerox relating to Customer may be disclosed to any assignee or successer In intetest of
Xetox's rights and interests heseunder,

Custusmer and Xevox agzee thot if any term or condition of this Agreement is prohibited or
rendeted invalic by the low of the province or territory to which this Agreesment Is subject,
that term or condition shall be severable from this Ag witheut invalidating the
remaining terms and conditions of this Agreement. This Agreement shalt be gaverned by
and construed gocording to the laws of the pravinee in which the Equipment is located
Custamer hereby oltoms to the non-exclusive jurisdiction of the courts of such provinge,

G10 Customer ucknowledges that Xerox, in providing services ond products, may be provided

with o be given utcess to persons! informotion for business or processing purposes. Xerox
and Customer will toke oll reasanable steps to protect the confidentiolty of information
thot is confidential end/or personal in nature.

Post it Meintengnce
M1 Xerox quorantees continued full service mainterance ("FSM") avollability for the later of

five {5} years from the date of initlaf instaliation of the Squipment o the length of the
initial lease, subject to Xerox service availubility for the porticular moded of equpment and
its companents,

M2 a} Xerox moy chunge prices andfor teems and conditions annutlly by giving Customer aot

fess than thitty {30} dnys prior weitten notice. An invoice Incarporating new pricing
sholt he considered adequate notice.

B} 1f consumoble suppiies are Included in the mointenance churges, Customer agrees that
unused supplies are Xerox propenty end thot such supplies will be used only in
Equipment covered by a suppbies-included plon. Xerox mey inspect ot regsonable
intervals or based upon reosonabie grounds and shall have the right to cherge for any
improper usage.

M3 At the explry of the Durption, the FSM pion witl automaoticolly cenew to on onnual plan ot

prices in effect at that ime, untit the end of service avaitability referenced in Section ML

M4 a} Unless extended fiours coverage has been purchased, Xerox will arovide maintenance

fot the Equipment tocated in Canada, making oif necessary adjustments, repairs, and
parts replacement during normal working hours exduding fciidays. The determination
of what is necessary is soiely within the discretion of Xerox,
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b) FSM will incude: replocement of ports thet ore unsenviceoble; on site Produgt
updotes and Maintenance Releases; and lobour. Replacement parts wili be = gosd
warking order and may be i or used,

¢} Senvices not described above moy be performed by Xerox ot the request of Customer
and will be tharged ot the rates thot apply at thet time,

d} Certoin models of Equipment are supported and servced using dote thot &
automatically collected by Xerox from the Equipment via electronic transmission
from the Equipment to & secure offsite dncotion.  Exomples of automaticatly
tronsmitted duta Include product registration, meter read, supply level, Equipment
configueation and settings, software version, and problemffoult code data. All such
datn will be trarsmitted o o secure manner specified by Yerox, The automatic data
transmission capubllity will not allow Xerox to read, view or dowslood ony Customer
tlocuments residing on of passing through the Equipment o Customer's information
mansgement systems.

M35 §f Customer is not satisfied with the parformance of the Xerox Equipment, Customer moy
request a replocement with on identical modal, or a model with comparable features and
capabitities in the event that an identicel model replocement is nok ovailable. This Xerox
Totol Satisfuction Guarantee ("TSG") applies only If the Equipment hos been continvously
ond exclusively maintained by Xerox under FSM from the date of instaflotion. Use by
Customer of non-Xerox approved comsumabie supplies that offect the performence of the
Equipment moy invalidate the T56. The term of this Xerox T5G is three (3] years from the
date of the init:ol instofietion of the Equipment.

ME 1f Customer moves the Equipment within Canado, Customer sholl advise Xerox In writing
and such move witl be at Customer's own risk and cost. Xeeox wili adwise Customer if FSM
underthis Agresment will be providad of the new location.

M7 Customer may terminate FSM upon thirty (30} days weitten notice ond Xerox may
terminate FSM

o} Immediately if Product is modified without consert, domaged or used outside
specifications or Customar is in breach of any term of this Agreement and fails to cure
such breach in the time proviged by Xerox; or

b) Upon six {6} months weitten notice, should maintenance be discontinued, subject fo
Section M1.

Port ] - Leme Agrepment

LY Pertodic Payments ase payable in advance on the day of delivery, in the cose of Equipment
andior Software which is not installed by Xetox, or on the day of instalfation, in the case of
Erpipment and/or Software which is instatled {or converted from rental if opplicable) by
Xerox. This date sholl be the first day of the payment period, and thereofter the Perlodic
Payment shell be due on the First doy of eoch subsequent payment peried. Customer
agrees to pay a one time documentation fee, which will be billed on the first invoite.
Restrictive endorsements on cheques sent to ond cashed by Xerox will not reduce
Customes’s obligations o Xerox. At Xerox' discretion, this Agreement moy contain
refinanced amounts, which shall form part of the Perlodic Payments, The refinanced
amounts shalf be ro tess than the aggregate net present value of the talonce of payments
owing under prior agreements, with Xerox andfoe third porties, as determined by Xerox, If
this Agreement is terminated for any reason, the refinanced amounts stil} owing sholl be
immediately due ond payoble. Deletions, substitutions and ather chonges shall not affert
ohligations thot remaln and any resulting changes to Customer’s poyment abligations
shalt be as shown in the first invoice issued following such change. This first invoice shall
be conclusively deemed to supplement this Agresment. This Agreement Is a lease and
cannat be cancelled or terminated except as expressly provided herein,

12 0} Xerox sholl retain titie to ond ownership of the Equipment uniess and until Customer
purchases and pays for the Equipment, In order to secwe the Lustomer's
performance herein, Customer and Xerox agree that o secwiily interest in the
Equipment shull gttach to each item of Eguipment upen its delivery. Customer waives
notice of any oction by Xerox and any fight to receive ¢ copy of any financing
statements of similar statempnts.

b)  Customer shall give Xerox not less than thirty (30) doys prioy notice of intent te move
the £quipment andfor Software and mey not move it outside of Canada,

L3 Upon delivery of Equipment andfor Softwore, Customer agrees 16 assume respensibility
for risk of loss or domnge to the Equipment andlior Seftware bowever coused, except for
the wilful or grossly negligent acts or omissions of Xerox, its employess, agents of
contractors, For the Term of this Agreement, Custoreer shall keep the Equipment and ooy
Software fully insured ogainst loss or domage. Insurance proceeds wilt be used to first
pay Xerox any amounts due under Section L6 (d) of this Agreement.

The Equipment andfor Softwore will be used for Custormer's own business use {rather thon
resate} ond will not be usad for personal, household, famity or unkiwful purpases,

L5 The following constitute “Events of Defoult™ undes this Agreement:
a) Feilure of Customer to pay any ameunt due under this Agresment;
b} Subjection of the Equipment or any Software to any len, lew, srivilege, ottachment
oy any other judicial peoress;
e} Breadhes of any term ov condition of this Agresment By Dustomen or

d) In the reasonabile opinion of Xerox, the Equipment andfor Softwore Is in danger of
toss, damage, destruction or seizore, or is in foct lost, damaged of destroyed.

16 Upon occurrence of any of the Events of Dafault, Xerox shall be entitled to;

¢} Give Customer notice of the Event of Defoult and, subject to any delay gronted to
Customer by Xerox to remedy the default, Xerox shali without prejudice to ony other
availoble remedy at any time thereafter have the option of immediately terminating
this Agreeraent ond Custorner shall retum the Equipment ondfor Soflware ot
Customer's expense;

b} Render the Equipment andfor Seftware inoperchle ond toke possession of the
Equipment andior Softwore wherever it is focated. Custamer agrees that it will nat
maoke any claim nor eouse any daim to be mode, nor will Xerox be lable for ony
domages coused as o result of Xerax taking possession of the Equipment andlor
Software. Xerox's artion of taking possession shail not prejudice Xerox's ather dghts
under this Agreement or otherwise. Upon taking passession of the Equipment
andlor Software, Xerox sholf be entitled to sell, lease or otherwise dispase of the
Equipment on termsit considers reasonoble;

<} Cansider the Agreememt repudiated ond cfier giving Customer written notice of
such, to recover o3 liquidated demoges on amount equal to:

I} The oggreqote net present value of off Periodic Payments thot would hove
become due between the Event of Default and the expiration of the inftio!
Term of this Agreement, or any extension to the Term as if the Event of
Defoult hod not occurred. The net present value of each Periotic Poyment
shall be coleulated by discounting eath such Perfodic Poyment back to the
dosti the Event of Default occurred ot o discount rate of 5% per annum:; plus
ii} Altamounts hereunder previousty due ond unpaid up to the Event of Defoult:
plis
iy Any administrative and legal expenses gs reasonably deteemsined by Xerox;
plus
iv} An amount equal to eny sales taxes, goods ond sewvite taxes or value added
towes that Xerax Is required to remit to & goverament authorty = respect to
the foregoing.
This subsaction (c) represents u genuine pre-estimate of the damuoge suffered by
Xerox upan repudiation and it Is not regarded os a penalty by Xerox and Customer,
and

d} If the Equipment andfor Software is not repossested os o result of being lost of
totally destroyed, the amount recoverable us liquidated domages shall be the sums
determined ynder subsection LE (), plus the purchose option price os determined in
ocardance with Section L8,

L7 Unless Customer advises in writing o the contrary no fater than thicty (30) days prior to
the nd of the Term of this Agreement, Customer shall be deemed 1o hove renewed this
Agreement for successive renewal periods of time ond ot renewal rotes which are
determined by Xerox. Renewdl pricing shell be reflected in the first invoice issued by
Xerox ofter the Term of this Agreement.

L Provited Customer is not in defoult of an Agreement for lease of Equipment, at the
expiration of the Term of this Agreement, Customer shail have the aption to purchase
the Equipment financed pursuont to this Agreement at the fair merket value of the
Equipment, as determined by Xerox o5 of the date of exercise and title will tronsfer asis
- wheee s at Customer's risk without any representation or worranty.

L8 In the avent Customer does not renew or purchese Equipment, Equipment andlor
Seftware sholl be retumed to Xerox at the end of the Term of this Agreement or any
rengwal period, at Castomer's expense, in the same condition o5 it was on the date of
delivery, recsonable wear and teor excepled.  Software that is sot capable of being
returited shall be removed from the saner, computer or other device on which it was
instalied or shall otherwise be destroyed.

L10 Xerox may assign this Agreement or ony port hereof {inchuding some ar ofl of its rights
andfor obligations hereynder) without the consent of Custamer. if Xerox assigas only its
rights {or certain of its rights} hereunder to an assignee: {a} such assignes of Xerox shalt
have off the Aghts 5o ossigned but nore of the obligations of Xerox hereunder, {b} such
ossignee shall not be Yiable to Customer for any reason whatsoever; and (¢) Customer
shalt cantinue to lack to Xerox for performance of Xerox's obligations and hereby
waives and releases such ossignee from ony such claim. Subject to the foregoing, this
Agreement sholt inure to the benefit of and be binding on the successors and permitted
assigns of the parties hereto. Neither the benefits nor abligutions of Customer under
this Agreement are assignable by Customer without prior written consent of Xerox.

Li1 For Saskatchewan only: Customer ogrees thot the Limitation of Civit Rights Act, as
amended, sholl have a0 application to this Agreement or to any renewa! of extension
thereof, or o any charge, lien oF security given by the Customer to Xerox.

Part 1V - Puschase

PT Title and risk of foss sholl pats to Customer when Equipment is delivared to Customer,
Upen instofiotion the Pericdic Payment sholl be itled and poyoble in cccordance with
Sactipe G,
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Pt
Supplemental Terms and Conditions Appendix XEerox g,

Whereas Xerox and Customer wish to amend certain sections of the Agreement to which this appendix is attached;

Now therefore the parties agree as follows;
Whereas Xerox and Corporation of the Township of Augusta {*Customer*} wish to amend certain sections of the Agreement to which this appendix is attachad:

Now therefore the parties agree os follows:

1 Serial Number FMAD12721 with description as follows (50500PH COPTER/PRINTERJHCF/SCAN MODEL wi IPA BOARD,SCAN KIT, 1LINE FAX,OFFICE FINISHER) will be
extend-o-leased per the tesms on Variable payment schedule (TC2300) enciosed s part of this contract. This wili supersede old fease contract for the said device {lease
Contract # 413639600} Service agreement from ariginot contract will remain in effect un-amended.

2 Stve as oforesaid, the Agreement shall remain in effect unamended.

T A Y PR AN 4
OG0V (har 2008) 11
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e
Finance Details of Third Party Obligations and / or Replacement Information Appendix Xerox .ﬁ;}

Custormer Name . o(: aun o2 {"Customer”)

Please select one of the following three aptions:

X} 1 The non Xerox equipment set out in the table below is not owned by Customer and is on an active service agreement and is being replaced by the
Xerox Product set out in the table below. Customer shali arrange for the equipment’s removal upon delivery of the Xerox Product and also arrange the
discharge of any financiol obligations.

1L The non Xerox equipment set out in the table below is on an active service agresment and is being replaced by the Xerox Product set out in the table
below. The said non Xerox equipment is ownied outright by Customer and has no liens or monies owing against it and title will transfer to Xerox. Xerox
will remove the non Xerox equipment upon delivery of the Xerox Product.

{Please complete for options I & I only.)

Xerox Product Third Party Equipment Model Number Serial Number
Manufacturer
| Whrkientrt 1242 fionasenc KX Yo04L SAX A7 D
{2 111 Customer shall issue a letter to {“Third Party Leasing Company®) in the form attached (see page 2 of

Appendix TC3200 attached) forthwith upon execution of the Agreement.

The Total Third Party Leasing Company Amount, referenced in the attached form letter, shail form part of the Xerox Order Agreement {("XDA"} Periadic
Poyment to which this appendix is attached.

Customer agrees that all payments made by Xerox to Third Party Leosing Company in order to discharge Customer's outstanding obligation with Third
Party Lensing Company shalf be due and owing to Xerox, regardless of circumstances including but not fimited to non-installation of Xerax Product and
faiture of Xerox to meet any of its obligations to Customer (other than ta the Third Party Leasing Campany).

If there is a discrepancy between Third Party Leasing Company invoiced amount and the Tota! Third Party Leasing Company Amount referenced in the
attached form letter, Customer agrees that Xerox may take one of the following actions:

A Invoiced amount less than Tote! Third Party Leasing Company Amount:
- Credit Customer's account with the difference to a maximum of $2,000; or
- Amend the fease downward if the difference is greater than $2,000.

B Invoiced amount greater than Total Third Party Leasing Company Amount:
- Customer agrees to sign new XOA to amend the lease upward: or
- Pay only the Total Third Party Leasing Company Amount and advise Customer of difference which is to
be resolved between Customer and Third Party Leasing Campany (Xerox will only allow this optien if
option 1 in the attached form letter is selected).

| A ot thyoos
inthorized Customer Signature: ¢ — Date: Clidie0T

(mmiddiyyyy)

HER
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Appendix to Order Agreement

Yanahle Poyments

Xerox G}

Billing Period Payment Periodic Payment
(in ?rfonths) Preqyr:my {taxes extra wherz applicable) Number of Payments
o] 3 . Monthy | " $000 i
to 66 Guarterly N $1.042.00 2t N
— to g et st i 5108 - - i e SN
to
- N S S B
- ta e e
w1 i s - te
to
to o
to _ S
to o
to
to _ B
Lto I
to s i et S - . A
to
t“ T SA——— g
to
Total: 4
Xerex Canada Ltd, Customer
j" /5}1 Elghsw - y <£____:“:;_‘::\_‘
: Au:"ﬁhgm%mﬂw Authonized Customer Representative
, N / A7 .
S e Y ehes L YR T el 07/ 2007 (i ctap [SemerT™
Date {mm/ddfyyyy) Name (Please Prini} - Date (mmiddiyyyy) Name (Please Print}
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