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STANWOOD-CAMANO
SCHOOL DISTRICT

TO: Board of Directors

FROM: Ruth Floyd, Executive Director of Business Services
SUBJECT:  Copier Lease Agreement - Stanwood Elementary School
DATE: October 18, 2022

TYPE: Action Required

Staci Lauinger, Principal at Stanwood Elementary School, has researched copiers and
recommends leasing a Toshiba copier from Kelley Connect. The machine will be leased under

a contract through the King County Directors Association (KCDA). The new copier will replace
an existing one that has an expiring lease.

The cost of the lease is $323.22 per month (plus tax) for a 48 month term. Service and supply
costs are $0.0042 per copy in addition to the lease. Stanwood Elementary School building budget
will pay for the lease and maintenance costs.

Recommendation: It is recommended that the Board approve the lease and maintenance
agreements for a Toshiba copier at Stanwood Elementary School.



STANWOOD ELEMENTARY SCHOOL
Home of the Spartans

10227 273rd PI NW, Stanwood, WA 98292 | 360.629.1250 | https://sesweb.scsd.ac
Staci Lauinger, Principal  Kristie Fay, Office Manager Annie Houk, Secretary

To: Stanwood-Camano School District Board Members
From: Staci Lauinger, Principal

October 11, 2022

Subject: SES Photocopier Lease

Our lease of one Xerox D95 Photocopy machine expired September 30, 2022. The lease was
through Xerox Corporation.

For our new lease, we would like to lease a different machine for our workroom. The new machine
has a large capacity feeder, saddle stitch finisher, hole punch unit, bluetooth keyboard, panel 10
key option, next gen PCS power filter with a copy rate of 85ppm.

We would like to partner with Kelley Connect and lease the following machine for a 48 month
term:
Toshiba e-Studio 8518AG.

Thank you for your consideration.

Sincerely, '

sf & W)

Staci Lauinger

Stanwood Elementary School Principal




KELLEY AGREEMENT
CONNECT

CUSTOMER (“you” or “your”)
FULL LEGAL NAME: STANWOOD CAMANO SCHOOL DISTRICT NO 401
ADDRESS: 26920 PIONEER HWY STANWOOD, WA 98292

CONTACT NAME: Ruth Floyd PHONE #: 360-629-1200
EQUIPMENT AND PAYMENT TERMS
MAKE/MODEL/ACCESSORIES ‘ SERIAL NO. STARTING

TOSHIBA 8518A

AGREEMENT NO.; 2935855

FEDERAL TAX ID # 91-0981326

MONTHLY PAYMENT AMOUNT: $323.22 (PLUS TAX) TERM IN MONTHS: 48 SECURITY DEPOSIT; 0

ORIGINATION FEE: $75.00 (PLUS TAX)
EQUIPMENT LOCATION; As Stated Above

[ SEE ATTAGHED SCHEDULE

THIS AGREEMENT IS NON-CANCELABLE AND IRREVOCABLE. IT CANNOT BE TERMINATED. PLEASE READ. CAREFULLY BEFORE SIGNING.
CUSTOMER’S AUTHORIZED SIGNATURE

BY SIGNING THIS PAGE, YOU REPRESENT TO US THAT YOU HAVE RECEIVED, READ,‘ AND ACKNOWLEDGED THE ADDITIONAL TERMS AND CONDITIONS
APPEARING ON THE SECOND PAGE OF THIS TWO-PAGE AGREEMENT. THIS AGREEMENT IS BINDING UPON OUR ACCEPTANCE HEREOF.

(As Stated Above) X
CUSTOMER SIGNATURE PRINT-NAME & TITLE

OWNER (“We”’ “US’, “OL”..'!

Kelley Connect
OWNER SIGNATURE PRINT NAME & TITLE DATE

22710 72nd Ave S Kent, WA 98032-1926
UNCONDITIONAL GUARANTY

The undersigned, jointly and. severally if more than one, unconditionally guarantee(s) that the Customer will timely perform ail obiigations, including all and any debts, liabilitles, and
obligations of every nature or form, now-existing or hereafter arising or acqulred, unde the Agreement or any supplements hereto, The undersigned also walve(s) any nofification If the
Customer is in defauit and consent(s) to any extenslons or modifications granted fo the Customer. In the event of default, the undersigned will immediately pay all sums due under the
terms of the Agreement without requiring us or our assignae, if applicable; to proceed against Customer or any other party.or exercise any rights in the Equipment. The undersigned hereby
binds any respective.administrators, representatives, successors, and authorized assigns. THE UNDERSIGNED, AS TO THIS GUARANTY; AGREE(S) TO THE DESIGNATED FORUM
AND CONSENT(S) TO PERSONAL JURISDICTION, VENUE, AND CHOICE OF LAW AS STATED IN THE AGREEMENT, AGREE(S) TO PAY ALL COSTS AND EXPENSES,
INCLUDING ATTORNEY FEES, INCURRED BY US OR OUR ASSIGNEE RELATED TO THIS GUARANTY AND THE AGREEMENT, WAIVE(S) A JURY TRIAL AND TRANSFER OF

VENUE, AND AUTHORIZE(S) OBTAINING CREDIT REPORTS.

SIGNATURE: x v INDIVIDUAL: : DATE:

sienature: | X . INDIVIDUAL: DATE:
CERTIFICATE OF DELIVERY AND ACCEPTANCE

The Customer hereby certfies that all the Equipment: 1) has been received, installed, and inspected, and 2) is fully operational and unconditionally accepted.

SIGNATURE: x NAME & TITLE: DATE:
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ADDITIONAL TERMS AND CONDITIONS

0585 oniy, Yol agree 10 ret from us the goods, together with all roplacements, parts, repalrs, additions, and accesslons incorporated thereln or attached thereto and any and all

« inclu thout fimitation; insuranca recoveries (the "Equipment") and/or to finance caftan licensed software and services ("Financed [tems", which aré iricluded in the word “Equipment’ unless

sepa'rgtely stetegﬂ, al'lvas described on page 1 of this Agreement, excluding equipment marked as not financed under this Agreement, as it may be sipplemented from ime to time, You agrea to all of fhe terms and

conditions contained in this Agreement a|_1d any §upplement, }vhlch (with the acceptance certification) Is the entire agreement regarding the Equipment ("Agreement”) and which supersedes any purchase order or invoice.

Y_ou lauthonze us to correct or insart missing Equjpment identification Information and to make corrections to your proper lagal name and address, This Agresment becomes valid upon execution by us. This Agresrent is

binding upon our acceptance »h.ereof and will begin on the date the Equipment is delivered to you or any later date-we desigfiate. Unless otherwise-stated in an addendum hereto, this Agreemsnt will renew month to month

unless you send us writfer notice at least 30 days (before the end of any term) that you want to retum the Equipment, and you timely return the Equipment (according fo the conditions hereln), Any security deposit will be

com{n.mgled wn.@h our assets, v{nI niot earn interest; and will be returned at the end of the term, provided you are not in default, 1f any provision of this Agreement is declared unenforceable in any jurisdiction, the other

provisions herein shall remain in full force and effect in that Jurisdiction and all others. You shall deliver all informiation requested by us which we deem reasonably nécessary to determine your current financlal condition
and faithful performance of the terms hereof,

2, RENT, TAXES AND FEES; You will pay the mionthly Payment (as adjusted) when due, plus any applicable sales, use ang property taxes with respect to this‘Agreement and the Equipment, The base Payment will be
adjusted proportionately upward or downivard:-{1) by up to 10% to accommodate changes in the actual Equipment cost; (2) i the shipping charges o taxes differ from the estimate given to yau; and (3) to comply with the
tax laws of the state In which the Equipment is located, [f we pay any taxes, insurance or other expenses that you owe hereunder, youagres to reimburse us when we request and o pay Us a processing fee for each
expense. or charge we pay on your behalf, We may charge you for any filing fees required by the Uniform Commercial Code (UCC) o othier laws, which fess vary-state-to-state. We own the Equipment (excluding any
Soﬂware): You agrea to indemnify us for the loss of any U.S, federal income tax benefits resulting from your acts or omissions inconistent with this Agreement or-our ownership-of the Equipment. By ihe date the first
Payment is due, you agree to pay us 8 origination fee, as shown on our involcs or addendum, to cover us for all closing costs. We will have the right to apply &l sums, received from you, toany amounts due and owed fo
us under_ the terms-of this Agreement, If for any reasan your check is retumed for nonpayment, you wil pay us a bad check charge of $30 or, if less, the maximum charge allowed by law. We may hake a profit on any
fees; estimated tax payments and other charges paid under this Agreement. You cannot pay off this Agreement or return the Equipment prior to the and dafe without our consent. If we consent, we may charge you, In
addition to other amounts owed, an-early termination fee up to 10% of the Fair Market Value 6f the Equipment on the date of this Agresment,

3. MAINTENANGE AND LOCATION OF EQUIPMENT; SECURITY INTEREST; SOFTWARE/DATA: At your expense, you agree to kegp the Equipment: (1) in ‘good repéir, condition and working order, in compliance
with applicable manufacturers' and regulatory standards; (2) free and clear of all liens.and claims; and (8)ronly at the installation address, and you agree not to move it unless we agree in writing, As long as you have given
us the-writtan notice.as required in' paragraph 1 prior to ftie expiration or termination of this Agreement's torm, you wil return ali but riot less than 4l of the Equipment and all related manuals and use and maintenance
records 10 a location we-spcify, &t your expense, in retall re-saleable condifion, full working order and complete repair. If this Agreéement is deemed to ba a secured fransaction, you grant us & securily iriterest in the
Equiprpent,to, secure all amounts you owe us under any agreement with us, and you aulhorize us to file a financing statement (UCG-1). You will not change your state-of arganization, headquarters or residence without
providing prior written notice to us-so that we may amend or file a new UCC-1. You will riotify us within 30 days I your state of arganization revokes or terminates your existence. Except as provided in this paragraph,
references to *Equipment” include-any software referériced abova or installed on the Equipment: We do not-own the software and cannot transfer any Iriferest in it to you. We are not responsible for the software or the
obligations of you or the liggnsor under any llcense agreement. You are solely responsible for removing any data that may reside In the Equipment you return, including but not limited to hard drives, disk drives
or any other form of memory. )

4. COLLATERAL PROTECTION; INSURANGE; INDEMNITY; LOSS OR DAMAGE: You agree to keep the Equipment fully insured against risk-and loss, with us as lender's loss payee, In an-amount not less than the
original cost until this Agreement Is terminated. You also agres fo abtain a general public liability insurance policy with such coverage and from such Insurance carier as shall be safisfactory fo us-and to include us as an
addttional insured on the policy. Your insurarice policy(s) will provide for 10 days: advance written nofice to us of any modification or cancellation, You &gree to provide us.cerfificates or other evidence of Insurance
acceptable to us. If you fail to comply with this requirement within 30 days after the start of this Agreement, we may (A} secure property 108s insurance on the Equipment from a-carrier of our choosing in such forms and
amounts as we deem reasonable to protect our interests, If we place insurance on"the Equipment, we will not name-you és an insured and your interests may not be fully protected. If we:secure Insurance on the

Equipment, you will pay us-an amount for the premium which may be ighier than the premium that you would pay if you placed the Insurance independently and an insurance fee which may resultin a profit to us through
an investment In reinsurance; or (B) charge you a monthly property damags surcharge of up to 0035 of the Equipment cost as a result of our credit risk and administrative and other costs, as would be further described on
alefter from us to you.. We may make a profit on this program. NOTHING INTHIS PARAGRAPH WILL RELIEVE YOU OF RESPONSIBILITY FOR LIABILITY INSURANCE ON THE EQUIPMENT. -We are not responsible
‘for, and you agree to hold us harmiess and relmburse us for and, if requested, to defend us agalnst, any claim for any loss, expense, Habllity or Injury caused by or in any way related to delivery; installation, possession,
ownerstilp, use, condiiion, inspection, removal, retum or storage of the Equipment. You are responsible for the risk-of loss or for any destruction of or damage to the:Equipment.. You agree to promptly notify us in writing of
any loss or damage. If the Equipment Is destroyed and we have.not otharwise agreed in viriting, you wil pay to us the unpald balance of this Agreement, including any future rent to the end of the term plus the booked
residual of the Equipment (both discounted at4%). Any proceeds of insurance will be pald o us and creditsd, at our optlon, against:any loss or damage. You authorize us fo sign on.your behalf and appolit us as your
attorney-in-fact to endorsa in your name-any Insurance drafts or checks isstied dus o loss or damage to the Equipment. No loss: or damiage-shall relleve you of your paymient obligations under this Agreement. All
indemnifies will survive the explration or termination of this Agreement. ‘

5. ASSIGNMENT: YOU HAVE NO RIGHT TO SELL, TRANSFER, ASSIGN OR SUBLEASE THE EQUIPMENT OR THIS AGREEMENT, without our prior written consent. Without our prior written consent, you shall
not reorganize or merge with any other enfity.or transfer-all or a substantial part of your ownership Interests or assets. We may sell assign, or transfer this Agreement without notice, You agree that if we sell, assign or
transfer this Agreement; our assignee will have the same rights and bianfits tat we:have now and will not have to perform any of our obligations. You agres that the assignee will not be subject to any claims, defenses, or
offsets that you may have against us. You'shall cooperate with us in.executing any documentation reasonably required by us or our assignee to effectuate any such-assignment. This Agreemant shall be binding on and inure to
the benefit of the parties hereto and their respective successors and assigns. )

6. DEFAULT AND REMEDIES: You wii be in default If: (a) you do not pay any Payment or other sum due to us or any other person when dua or If you fail to perform in accordance with the covenants, terms and
conditions of this Agreement.or any other agreement with us or any.of our affilates, (b) you imake or Hiave made any falsé statement or misrepresentation to us; (c) you or any guarantor dies, dissclves or terriinates
existence, (d) there has been a material adverse change in your or any guarantor's financial, business ‘or operating condition, or (e) any guarantor defaults under any guaranty for this Agreement. If any amount payable to
us Is not paid when due, you will pay d late charge equel to: 1) tha greater of ten (10) cents. for each dollar-overdue or twenty-six {$26.00) dollars; or 2) the highest lawful charge; if less. If you are ever in default, at our
option, we ¢an teminiate this Agreemment and requira that you pay the unpaid balance of this Agreement, Including any future Payments to the.end of the term plus the booked residial of the Equipment (both discounted at
4%). We may recover default interest on.any unpaid amount at the rate of 12% per year. Concurrently and cumulatively, we'may also usa any or all of the remedies available 1o us under Articles 2A and 9 of the UCC and
any other law, includirig requiring that you: (1) return the Equipment o s fo a location we specify; and (2) immediately stop Using any Financed ltems, In addition, we will have the right, immediately-and without nofice or
other actlon, to set-off against.any- of your liabilities-to us :any money, Including depository -account balances, awed by us toyou, whether or not due. In the event of any dispute or enforcement of rights under this
Agreement or any related agresment, you agree to pay our reasonable attorney's fees (including any incurred before o at rial, on appeal o In.any other proceeding), actual court costs and any ather collecfion costs,
including any collection agency fee. If we have to take possession of the Equipment, you agree fo pay the costs of repossession, moving, storage, repalr and sale, The net proceeds of the sala of any Equipment will be
credited against what you owe us under this Agresment, YOU AGREE THAT WE WILL NOT BE RESPONSIBLE TO PAY YOU ANY CONSEQUENTIAL; INDIRECT OR INCIDENTAL DAMAGES FOR ANY DEFAULT,
ACT OR OMISSION BY ANYONE, Any delay of failure t6 enforce our rights under this Agreement will not prevent us from enforcing any rights -at a later time: You agree that this Agreemeént is a "Finance Lease” as
defined by Article 2A of the UCC and your rights and remedies are-governad exclusively by this Agreement. You walve all righits under sections 2A-507 through 522 of the UCC, if intersst is charged or collected in
excess of the maximum lawful rate, we will not be subject to any penalties. )

7. FAXED OR SCANNED DOCUMENTS, MISC.: You agree to submit the original duly-signed documents to us via overiiight courier the same day of the facsimile or scanned transmission of ihe documents, The parties
agree that: (i) this Agreement and any related documents hiereto may be authenticated by efectronic means; (i) thé “6riginal® of tivis Agreement shall be the copy that bears your manual, facsimile, scanned or glectronic signature
and that also bears our manually signed signatupe; and (i) to the extent this Agreement constitutes chattel peper (as défined by the UCC), a security interest may only be created in the original. You agres not t6 ralse as a deferise
o the-enforcement of this Agresment or any relatad documenits that you executed or authenticated such documents by electronic or-digital means or that you used facsimile or other slscironic means fo tiansmit your signature on
such documents. Notwithstanding anything to the cofitrery herein, we reserve the right to require you to sign this Agreement or any related documents hereto mianually, By providing any telephone number, now.or in the future,
for a cell phone or other wireless device, you are expressly.consenting fo receiving communleations, regardiess of their purpose, at that number, Including, but not limited to, prerecorded or artificial voice message calls,
text massages, and calls made by an automatic dialing system from us and our affilfates and agents, These calls anid meéssages may inur access fees from your provider. )

8. WARRANTY DISCLAIMERS: = YOU AGREE: THAT YOU HAVE SELECTED ANY/ALL THIRD PARTY: SUPPLIERS AND EACH ITEM OF EQUIPMENT BASED UPON YOUR OWN JUDGMENT AND YOU
DISCLAIM ANY RELIANCE UPON ANY STATEMENTS OR REPRESENTATIONS MADE BY US. YOU WILL CONTINUE TO MAKE ALL PAYMENTS UNDER THIS AGREEMENT REGARDLESS OF ANY CLAIM OR
COMPLAINT AGAINST ANY SUPPLIER, LICENSOR OR MANUFACTURER, AND ANY: FAILURE OF A SERVICE PROVIDER TO PROVIDE SERVICES WILL NOT EXCUSE YOUR OBLIGATIONS TO US UNDER
THIS AGREEMENT. YOU ARE NOT ENTITLED TO REDUCE OR SET-OFF AGAINST AMOUNTS DUE UNDER THIS AGREEMENT FOR-ANY REASON. WE MAKE NO WARRANTIES, EXPRESS OR IMPLIED, OF,
AND TAKE ABSOLUTELY NO RESPONSIBILITY FOR, MERCHANTABILITY; FITNESS FOR ANY PARTICULAR PURPOSE, CONDITION, QUALITY, ADEQUACY, TITLE, DATA ACCURACY, SYSTEM
INTEGRATION, FUNCTION, DEFECTS, OR ANY OTHER ISSUE IN REGARD TO THE EQUIPMENT, ANY ASSOCIATED SOFTWARE AND ANY FINANCED ITEMS, WE ASSIGN TO-YOU ANY WARRANTIES
GIVEN TO US.

9. LAW, JURY WAIVER: ' xtensons i

enforceable. This Agreement may be modified only by written agresment and not by course of performance, YOU AGREE THAT THIS AGREEMENT AND ANY CLAIM RELATED TO THIS AGREEMENT SHALL BE
GOVERNED BY THE INTERNAL LAWS OF THE STATE IN WHICH OUR (OR, IF WE ASSIGN THIS AGREEMENT, OUR ASSIGNEE'S) PRINCIPAL PLACE OF BUSINESS IS LOCATED AND ANY DISPUTE
CONCERNING THIS AGREEMENT WILL BE-ADJUDICATED. IN A FEDERAL OR STATE COURT IN SUCH STATE. YOU HEREBY CONSENT TO PERSONAL JURISDICTION AND VENUE IN SUCH COURTS AND
WAIVE TRANSFER OF VENUE, For any action arising out of or refating to this Agreement or the Equipment, YOU AND WE WAIVE ALL RIGHTS TO A TRIAL BY JURY.

10. TRANSITION BILLING: In order to facilitate an orderly transition, Including installation and training, and 1o provide a unfform billing cycle, the start date of this Agreement (the "Effective Date") will be a date after the
certfication of acceptance of the Equipment,-as shown on the first invoice, You agree to pay us an additional amount equal fo 1/30% of the Monthly Payment for each day befween the date the Equipment is delivered and the
Effective Date, which will be'added to your first invoica,

11, MISCELLANEQUS: You authorizé us, our agént or our asslgnee to fumish your information, including credit application, payment history and account Information, to credit reporing agencies and our assignees, potential
purchasers or Investors and parfies having an economic interest in this Agreament or the Equipment, Including, without limitation, the seller, supplier or any manufacturer of the Equipment. For securily purposes and to help the
govemment fight terrorism and money laundering gctivities, Federal law requires all financial institutions to obtaln, verify, and record information that identifies each individual or commetclal entity that enters into a
customer relationship with the financlal institution. For this reéason, we may request the following identifying information; name, address, date of birth, We may also ask other questions or request other documents meant
to verify your individual or commercial identity.

018861-ZUP02(RL)_0218 PAGE 2 OF 2 205




Addendum to Agreement # 2036852 & 2935855 and any future suppléments/schedules thereto,

STATE AND LOCAL GOVERNMENT
ADDENDUM

AGREEMENT # 29358528 2935855

between STANWOOD CAMANO SCHOOL DISTRICT NO 401, as Customer

and KELLEY CONNECT CO, as Lessor. The words “you" and “your’ refer to Customer, The words “we" and “us” refer to Lessor.

1. The parties wish to amend the above-referenced Agreement by adding the
following language:

REPRESENTATIONS AND WARRANTIES OF CUSTOMER: You hersby
represent and warrant to us that: (i) you have been duly ‘authorized under the
Constitution and laws of the applicable jurisdiction and by a resolution or other
authority of your governing body to.execute and deliver this Agreement and ta camy
out your- obligations hereunder; {if) all legal requirements have been met, and
procedures have been followed, including publi¢ biddirg, in order to ‘ensure the
enforceability of this Agreement; (i) this Agreement Is in compliance with all laws
applicablé to you, including any debt limitations or limitations- on interest rates or
finance. charges; (iv) the Equipment will be used by you only for essential
governmental or proprietary functions of you consistent with the scope of your
authority, will not be used in a trade or business of any person or entity, by the
federal government of for any personal, family or household use,.and your need for
the Equipent is not expected to-diminish during the term of this Agreement; (v)
you have funds evailable to pay Paymients until the end of your cument
appropriation period, and you intend to request furids to make Payments in each
appropriation period, from now until the end of the term of this Agréement; and (vi)
your exact legal name is-as set forttron page one of this Agreement,

[NITIAL TERM AND RENEWAL TERM(S): The term of the Agresment consists of
an initial term beginnirig oh the date we pay Supplier and ending at the end of your
fiscal year in which we pay Supplier, and a series of renewal terms, each co-
extensive with your fiscal year. Except to the extent required by applicable law, if
you do not exercise your right fo terminate: the Agreement under thé Nen-
Apprapriation or Renewal paragraph as:of the end of any fiscal year, the Agreement
will be deemed automatically renewed for the next suceeeding renewal term.

An election by you to terminate the Agreement under the Non-Appropriation or
Renewal paragraph is-not a default.

Notwithstanding anything to the contrary set forth in the Agreement, if we cancel the
Agreement following - default by you, we may require that you pay the unpaid
balance of Payments under the Agresment thirough the end of your then-current
fiscal year, but we may not require you to pay future Payments due beyond that
fiscal year or the anticipated residual value of the Equipment. If we sell the
Equipment following a default.by you, you will not be responsible for a deficiency,
except to the extent of our costs of repossession, moving, storage, repair and sale,
and our attorneys' fees and costs,

NON-APPROPRIATION OR RENEWAL: |If either sufficient funds are not
appropriated to make Payments or-any other amounts due under this Agreement or
{to the extent required by applicable law) this Agreement is not renewed either
automatically or by mutual rafification, this Agreement shall terminate and you shall
not be obligated to make Payments under this Agreement beyond the then-current
fiscal year for which funds have been appropriated, Upon suchan event, you shall,
no later than the end of the fiscal year for which Payments have been appropriated
or the term of this Agreement has been renewed, deliver possession of the
Equipment to us. If you fall to deliver possession of the Equipment to us, the
termination shall nevertheless be effective but you shall be responsible, to the
extent permitted by law and legally available funds; for the payment of damages in
an amount. equal to the portion of Payments thereafter coming due that Is'
attributable to the number of days after the termination during which you fail fo
deliver possession and for any other loss suffered by us as a result of your failure to
deliver possession as required. You shall notify us In writing within seven days after
{i) your fallure to appropriate funds suffigient for the payment of the Payments or (i
to the extent required by applicable law; (a) this Agreement Is not renewed or (b)
this Agreement is renewed by you (in which event this Agreement shall be mutually
ratified and renewed), provided that your failure to give any such notice under
clause (i) or (ii) of this senterice shall riot operate to extend this Agreement or resuit
in any liability to'you.

SUPPLEMENTS; SEPARATE FINANCINGS: To the extent applicable, in the
event that the parties hereafter mutually agree to execute and deliver any

supplement or schedule (“Supplement'} under the above-referenced Agreement,
such Supplement, as it incorporates the terms and conditions of the Agreement,
shall be -a separate financing distinct from the Agreement or other Supplements
thereto. Without limitinig the foregoing, upon the occurrence of an event of defauit
or a non-appropriation event with respect to the Agreement or a Supplement (each,
a separate "Contract’), as applicable, we shall have the rights and remedies
specified in the Agreement with respect to the Equipment financed and the
Payments payable-under such Confract, and we shall have no. rights or remedies
with respect to Equipment financed or Payments payable under any cthet Contract
unless an event of default or non-appropriation event has also occurred urider stch
other Contract.

2. The parties wish to amend the above-referenced Agreement by restating
certain language as follows:

Any provision in the Agreement stating that you shall indemnify and hold us
harmless is hereby amerided and restated as follows: “You shall not be required to
indemnify or hold us hammless against liabilities arising from this Agreement,
However, as between you and us; and fo-the extent permitted by law and legally
available funds, you are responsible for and shall bear the risk of loss for, shall pay
directly, and shall-defend against any and all claims, liabilities, proceedings, actions,
expenses, damages or losses arising under or related to the Equipment, including,
but not limited to, the possession, ownership, lease, use or operation thereof,
except that you shall not bear the risk of loss of, nor pay for, any claims, fiabilities,
praceedings, actions, expenses, damages or losses that arise directly from events
oceurring after you have surrendered. possession of the Equipment in accordance
with the terms of this Agreement fo us or that -arise directly from our gross
negligence or wiilful misconduct”

Any provision in the Agreement stating that the Agreement is gaverned by a
particular state's laws and you consent 16 such jurisdiction and venue js hereby
amended and restated as follows: “This Agreement will be- governed by -and
construed in accordance with the laws of the state where you are located. You
consent o jurisdiction and venue of any state or federal court in such state and
waive the defense of inconvenient forum.”

Any provision in the Agreement stating this Agreement supersedes any invoice
andfor purchase order is hereby amended and restated as follows: “You agree that
the terms and conditions contained in this Agreement, which, with the acceptance
certification, is the entire agreement befween you and us regarding the Equipment
and which supersedes any purchase order, involce, request for proposal, response
or other refated document”

Any provision in the Agreement stating that this Agreement shall automatically
renew unless the Equipment is purchased, retumed or a notice requirement is
satisfied Is hereby amended and restated as follows: “Unless the purchase option
is $1.00 or $101.00, you agree fo send us written notice at least 30 days before the
end of the final renewal term that you want fo purchase or retum the Equipment,
and you agree to so purchase or return the Equipment not later than the end of the
final renewal term. If you fail to so purchase or retum the Equipment at or before
the end of the final renewal term, you shall bea holdover tenant with respect to this
Agreement and the Equipment, and this Agreement shall renew on a month-to-
month basis under the same tems hereof until the Equipment has been purchased
or returned.”

Any provision in the Agreement stating that we may assign this Agreement is
hereby amended and restated as follows: “We may sell, assign, or transfer this
Agreement without notice to or consent from you, and you waive any right you may
have to such nofice or consent”

Any provision in the Agreement stating that you grant us a security interest in the
Equipment to secure all amiounts owed to us under any agreement is hereby
amended and restated as follows: “To. the extent permitted by law, you grant us a
security inferest in the Equipment to secure all amounts you owe us under this
Agreement and any supplements hereto. You authorize and ratify our filing of any

NOTE: CAPITALIZED TERMS IN THIS DOCUMENT ARE DEFINED AS IN THE AGREEMENT, UNLESS SPECIFICALLY STATED OTHERWISE.
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financing statement(s) and the naming of us on any vehicle fitle(s) to show our
interest.”

Any provision in the Agreement stating that a default by you under any agreement
with our affiliates or other lénders shall be an event of default under the Agreement
is hereby amended and restated as follows: “You will be in default if: (i) you do not
pay any Payment or other sum due to us under this Agreement when due or you fail
to perform in accordance with the coveriarits, terms and conditions of this
Agreement; (i) you make or have made any false staternient or misrepresentation to
us; or {{ii) you dissolve, liquidate, terminate your existence or are in bankruptcy.

Any provision in the Agreement stating that you shall pay our attorneys’ fees is
hereby amended ‘and restated as follows: ‘“In the event of any dispute or
enforcement of rights.under this Agreement or any related agreement; you agree to
pay, to the extent permitted by law and to the extent of legally available funds, our
reasonablé attomeys' fees (including any incurred before or at trial, on appeal ot In
any other proceeding), actual court costs and any other collection costs, including
any collection.agency fee.”

Any ‘provision. in the Agreement requiring you to pay amounts due under the
Agreement upon the occurrence of a default; failure to appropriate funds or failure
to'renew the Agreement is hereby amended to limit such requirement to the extent
permitted by law and legally available funds,

3. If your end-of-term option is the purchase of all Equipment for $1.00 or
$101.00, the following applies: Unless otherwise required by law, upon your
acceptance of the Equipment, title 1o the Equipment shall be In'your name, subject
to our interest under this Agreement.

4. With respect to any “Financed Items,” the following provisions shall be
applicable to such Financed Itents:

This Addendum concemis the granting to you of certain software and/or sofiware
license(s) (‘Licensed Software”), the purchase by you of certain software
components, including but not limited to, software maintenance and/or support
(*Products”) andfor the purchase by you .of certain implementation, Integration,
training, technical consulting and/or professional services i tonnection with
software. (*Services") (collectively, the "Financed Items”) from software licensor(s)
and/or supplier(s) {(collectively, the “Supplier’), all as further described in the
agreement(s) between you and Supplier (collectively, the "Product Agreement’).
For essential govemmental purposes only, you have requested and we have
agreed that instead of you paylng the fees pursuant to the Product Agresmert to
Supplier for the Financed Items, we will satisfy your obligation to pay such fees to
Supplier, and in consideration thereof, you shall repay the sums advanced by us fo
Supplier by promptly making cettain installment paymenits to.us, which are included
in the Payments set forth in the Agreement.

To the extent permitted by law, you grant us a security interest in the license(s),
including without limitation, all .of your rights in the Licensed Software granted
thereunder, the Products, all rights to payment under the Product Agreement, the
Financed Items, and all proceeds of the foregoing to secure all arounts you owe us
under this Agreement You authorize and ratify our fiing of any financing
statement(s) to show our interest.

Ownership of any Licensed Software shall remain with Supplier thereof. Al
Financed Items-shall be provided by a Supplier unrelated to us, and your rights with
respect fo such Financed Items shall be govemed. by the Product Agreement
between you and Suppller, which shall not be affected by this Agreement. IN NO
EVENT SHALL WE HAVE ANY OBLIGATION TO. PROVIDE ANY FINANCED
ITEMS, AND ANY FAILURE OF SUPPLIER TO PROVIDE ANY FINANGED ITEMS
SHALL NOT EXCUSE YOUR OBLIGATIONS TO US IN ANY WAY. YOU HAVE
SELECTED SUPPLIER.AND THE FINANCED ITEMS BASED UPON YOUR OWN
JUDGMENT. WE DO NOT TAKE RESPONSIBILITY FOR THE INSTALLATION
OR PERFORMANCE OF THE FINANCED ITEMS. SUPPLIER IS NOT AN AGENT
OF OURS AND WE ARE NOT AN AGENT OF SUPPLIER, AND NOTHING
SUPPLIER STATES OR DOES CAN AFFECT YOUR OBLIGATIONS
HEREUNDER. YOU WILL MAKE ALL PAYMENTS UNDER THIS AGREEMENT
REGARDLESS OF ANY CLAIM OR COMPLAINT AGAINST ANY ‘SUPPLIER,
LICENSOR OR MANUFACTURER, AND ANY FARURE OF A SERVICE
PROVIDER TO PROVIDE SERVICES WILL NOT EXCUSE YOUR OBLIGATIONS
TO US UNDER THIS AGREEMENT. WE MAKE NO WARRANTIES, EXPRESS
OR IMPLIED, AS TO THE FINANCED ITEMS COVERED BY THE PRODUCT
AGREEMENT AND TAKE ABSOLUTELY NO RESPONSIBILI}TYI FOR
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR AS
TO. ANY PATENT, TRADEMARK OR COPYRIGHT INFRINGEMENT,
CONDITION, -QUALITY, ADEQUACY, TITLE, DATA ACCURACY, SYSTEM
INTEGRATION, FUNCTION, DEFECTS OR ANY OTHER'ISSUE IN REGARD TO
THE FINANCED ITEMS. YOU.HEREBY WAIVE ANY CLAIM (INCLUDING ANY:
CLAIM BASED ON STRICT LIABILITY OR ABSOLUTE LIABILITY IN TORT) THAT
YOU MAY HAVE AGAINST US FOR ANY LOSS, DAMAGE (INCLUDING,
WITHOUT LIMITATION, LOSS OF PROFITS, LOSS OF DATA OR ANY OTHER
DAMAGES) OR EXPENSE CAUSED BY THE FINANCED ITEMS COVERED BY
THE PRODUCT AGREEMENT OR A TERMINATION OF THE FINANCED ITEMS
PURSUANT TO AN EVENT OF DEFAULT, EVEN IF WE HAVE BEEN ADVISED
CF THE POSSIBILITY OF SUCH DAMAGE, LOSS, EXPENSE OR COST.

The following shall bes additional events of defalilt under the Agreement:. (i) you fail to
perform in accordance with the covenants, tefms and conditions: of the Product
Agreement, or (i) the Preduct Agresmenit is terminated, suspended, materially
restricted or limited.

The following shall be additional remedies we have for your default under the
Agreement: We shall have the right to: (a) cause the termination of the Financed
ltems and you frrevocably consent to such termination of the Financed Iltems by
Supplier; and (b) require you to imimediately stop ‘using the Financed Items
{regardless of whether you are in default under the Product Agreement) and you
shall, at our option, either deliver to us & certification executed by-a duly aithorized
officer certifying that you have ceased use of the Financed ltems or deliver the
Financed ltems to a location designated by us. In the. event you are entitied to
transfer the right to use the Financed Items to any:third parly, you héreby agres to
transfer any such right to use the Financad Items to any third party selected by us
and acknowledge that you shall have no right to fees payable by any third pary in
connection with such transfer. However, we shall not be required to mitigate our
damages caused by a default by transferring any Financed items to a third party.

By signing this Addendum, Customer acknowledges the applicable changes noted above are incorporated by reference into the Agreement. In all other respects,

the terms and conditions of the Agreement remain in full force and effect and rem

ain binding on Customer. In the event of any conflict between the terms and

conditions of the Agreement and this Addendum, the terms and conditions of this Addendum shall control. Customer has caused this Addendum to be executed

by its duly authorized officer as of the date below.

KELLEY CONNECT CO STANWOOD CAMANO SCHOOL DISTRICT NO 401
Lessor Customer
X
Signature Signature
Title Date Title Date

11557 REV 10/21

NOTE: CAPITALIZED TERMS IN THIS DOCUMENT ARE DEFINED AS IN THE AGREEMENT, UNLESS SPECIFICALLY STATED OTHERWISE,




LLEY 22710 72nd Ave S P: 206.284.9100

KE o '
CONNECT k:lrl.:ycoﬁ:fftﬁm F: 206.285,4023

Sales Agreement

Order Number 67415

COMPANY' COMPANY T
Stanwood Camano School Distnct #401 ) Stanwood School Dist#401 Stanwood Elementary
ADDRESS ‘ ADDRESS ’ i
26920 Pioneer Hwy ] 10227 273rd PINW :
cITy ‘ STATE Zip cry STATE ’ ZiP
Stanwood o JWA 98292 Stanwood WA ) 98292
CONTACT ) PHONE CONTACT PHONE o
Ruth Floyd - 360-629-1200 Kristie Fay (360) 629-1250
EMAIL , B o ' EMAIL ‘ ' '
rfloyd@stanwood wednet.edu = , kfay@stanwood,wednet.edu _
A 0
LEASE \ [} CASH
TERM:48 . . MONTHLYPAYMEmsszszz g . L
. B RIp 2 9, A
1 __|ESTUDIOB518A |85 PPM Digital Copier w/ DSDF S e | Leased Unit
1 GR1340 |Panel10Key Option ) | Leased Unit
1 MP2502B ~ |2500 Sheet Large Capacity Feeder , 1 Leased Unit
1 MJ6106N Hole Punch Unit for MJ11118 & MJ1112B - ’ Leased Unit
1 [XG-PCS-20D  |Next Gen PCS Power Filter, 120V-20 AMPS Leased Unit
1 MI1112B  |Saddle Stitch Finisher - Leased Unit
1 T6518U BlackToner ESTUD|05518A/6518A/7518A/8518A o Leased Unit.

Copy Codes to be loaded prior to delivery

SUPPLIES AND MAINTENANCE | CHARGES - ‘
[ 1INCLUDEDINLEASE ~ ?< MAINTENANCE AGREEMENT | _SUBTOTAL | leased Unit

Please refer to your LEASE or MAINTENANCE AGREEMENT for volurme and rates, DELIVERY Iricjuded
SPECIAL INSTRUCTIONS OR CONDITIONS OF SALE:  NETWORK INSTALL - | Included
S ‘ ' 1_SALES TAX _ Leased Unit
TOTAL o Leased Unit
_LESS'DEPOSIT $0.00
BALANCE DUE jeased Unit
Sean M. O'Connell 9/26/2022
Sales Representative ‘ Order Dute

The parties acknowledge and agree all terms and conditions stated on the reverse side of the Sales Agreement constitute an integral part of the Sales Agreement and are
Incorporated hereln. By signing this Agreement, the Customer represents it fully understands all terms and conditions stated hereln, and agreemerit constitutes the entire
understanding between Kelley Connect and Customer,

KELLEY CONNECT APPROVAL ACCEPTED BY CUSTOMER

AUTHORIZED SIGNATURE REQUIRED ' AuTHoRIZED‘SIGNATURE,RE(),ulREn; o

PRINTED NAME ‘ ) k PRINTED NAME ~ . *




TERMS AND CONDITIONS

This is not a sale on approval or trial basis and, unless otherwise stipulated, payment for goods and equipment shall be made upon dellvery. Title to all
goods and equipment shall remain with Seller until such time as the purchase price thereof shall have been paid in full. If Buyer neglects or refuses to
pay the full purchase prica when due, Seller may retake possession of said equlpment and supplies. Buyer agrees to pay Seller's reasonable attorneys'
fees In any collection, action, sult or appeal arising from Buyer's default thereunder. This agreerient shall not be amended or modified unless set forth

in writing and executed by both parties. Buyer signature indicates Buyer has read and agreed to these terms, THIS IS A BINDING ORDER, not subject to
cancellation, \

Inthe event that this sale Is contingent upon approval of financing for Buyer, it is understood and agreed the Buyer will abtain thelr own financing not
through Seller. Until such time as financing is approved, title shall remain with Seller. If financing has not been approved within thirty (30) days from the
date of this agreement, all rights of the Buyer to the equipment shall cease, and the equipment shall be Immediately returned to the Seller in good
order and condition. If the Buyer falls to return the equipment, Seller may take the equipment Into his possession, and for the purpose may enter the
premises of the Buyer and remove the equipment, in which event Buyer waives-any trespass or claim arising from such reroval.

Seller shall not: bie liable to Buyeror any other person for any loss, damage, or expense of any kind or for direct or consequential damage relative to,
arising from, or caused directly or indirectly, by equipment or any supplies or accessories or the use thereof, or deficiency, defect, orinadequacy
thereof, or any delay in delivery or installation thereof,

This agreement may not be assigned or transferrad by customer without the prior written consent of Seller.

This agreement shall be governed or construed in accordance with the laws of the State of Washington.-and exclusive venue of any action arising out of
this agreement shall bie In King County, Washington,

EQUIPMENT WARRANTIES

KELLEY CONNECT warrants ail new equipment in this order for 90 days from installation. Warranty covers labor and parts to correct defects in
materials and workmanship at no charge to the customer. This.warranty does not extend fo the replacement of supply items or consumable parts In
the equipment within the manufacturer's recommendations,

Any statements made by Kelley Connect salesperson{s) about these products do not constitute-warranties and shall not be reliad on by customer in
deciding whether to purchase these goods or equipment.

KELLEY CONNECT MAINTENANCE AND PERFORMANCE GUARANTEE

Performance Guarantee - If your equipment is covered by a continuous Kelley Connect mainténance agreement and Is out of service for more than two
(2) consecutive business days after notifying Kelley Connector requires off-site service, a loaner copler or facsimile will be provided by Kelley Connect at
no additional charge.

Equipment Training Guarantee - Kelley Connect will provide Initial training plus any follow-up training neaded by appointment at no additional charge.

Solution Sales & Software/Connectivity Guarantee - Kelley Connect will provide Initfal installation and training. After 30 days, all additional training will
be provided and chargad on an hourly basis,

Service Cost - Kelley Connect guarantees that the cost of your maintenance agreement will not increase more than 10% per year, as long as you
continue to be the original ownerof this equipment. :

Service Response Guarantee - Our Service Representative will arrive at your door within the guaranteed four {4) hour average response time overa
one {1} year period,



%:ETLQ. E:\\f; 2710 72nd Ave § P: 206.284.910¢
g obmualon 8 Kant WA 02032 : 206,285
@@[MME:{; k;l:eyconnecncom Fraasa

Maintenance Agreement

i ‘Order Number
EQUIPME

] NT LOCATION (if different than Customer Bill To #)
CUSTOMER NAME ) COMPANY ) ' )
Staowood Camanio School Districk #401 Stanwood School Dlst #401 Stanwood Elemienta
ADDRESS’ ) T entary
26920 Pioneer Hwy 10227 273rd PLNW
cy STATE Zip cry ) STATE ZIP
Stanwood . _lwa 58292 Stanwood WA 08292
PHONE # " |FAXE PHONE # FAXH
(360) 6_29-1250 {360) 629-1250.

CUSTOMER CONTACT CUSTOMER CONTACT
Ruth Floyd Kristie Fay:
CONTACT'S EMAL | CONTACT'S EMAIL
@st - du kfay@stanwood.wednet.edus
B&W BILLING FR - __COLORBILLING WENCY.
'BASE, < ’ ‘BASE "~ OVERAGE/CPC
Vionthly 3 Monthly (3 Monthly
Quarterly 1 -Quarterly O quarterly O quarterly
O semi-Annual 1 semi-Annual O semi-Annual [0 semi-Annual
£l Yearly 7 Yearly O Yearly O Yearly
Q p O B&
e NODEL T — R ” E— . NI, PRINT —
EQUIP ID NUINSER . SERIALNQMBER BASE ALLOWANCE ‘CPcovq START METER VBASE‘ ALLOWANCE CPCOVERAGE »ﬂ‘lr&RTM.El'ER
' ESTUDIOB518A ‘ $0.00 0 $0.0042 H#VALUE|
“*Base and A fiowance aré per billlng fr
Total for ALL Machines if not billed separately: $323.22 Effective Date;

Additional Terms:

CUSTOMER ACKNOWLEDGEMENT
You acknowledge récelpt of, and agree to be bound by Kelley Connect additional sales terms and conditions, which are Incorporated herein.
This is non-cancelable thiee year agreement.

Cus‘tvdmﬂe‘rfSi_;gna‘turfe ' Date Accepted by Kelley Connect
Printed Customer Name Date
Return ta:
Kelley Iconnect
Customer Title 22710 72nd Ave $., Kent, WA 98032

Tel: 800.495,3175 Fax: 205.285.4023



Kelley Connects Maintenance Agreement Terms & Condiilons

‘l(ellgv Connect {Kelley) ("we", “us" or “our”) shall provide to the entity designated undar the "8il to Flrm Name" on the first page, entitled "Maintenance Agreement" {"Customer"
'youf‘ or "your"} main_tenance services for the equipment ("Equipment”) and software [“Software"} designated on the first hage and in any Additional Equipment Page relating her;to
and $hall make all adjustriients, repalrs and part réplacements necessary to keep the Equipment arid any modifications to kedp the softwara in good working order in >acc‘orda'nce wltf:
fts published spedifications ("Maintenance") pursuant to the terms-and conditions of this Agreerment, sald first page, the Additonal Tenns-and Conditionsand any a‘p’pllcablé Additional
Equipment Page shail constitute the "Agreenient” and capitalized termis shall have the same meanlng throughaut.

MAINTENANCE: Providing you are notin.default of this Agteement, we shall provide on-site Maintenance during ouf normal business hours (8:00 AM to 5:00 PM, Monday - Friday,
excluding Federal Holldays)for any upit-of Equipment or Software that has continually been covered under Kelley Mainténance Agreement. For requested Malntenance outside of our
normal busingss hours, rates In effect at the ime such service Is requested will he charged, We will first attempt to provide remote diagnostic and malntenance services to utilize the
Key operator to resolve the service problem over the teléphone before dispatching aservice representative; and we shall train-your key operator at no additional charge purstant to
our standard tralning policies, We. shall provide Maintenance at rio additlonal cost, ynless the required adjustments, repalirs, or parts replaced are requiréd due to: (i) failure to operate
the Equipimént ot Software under suitable temperature, humidity; line voltage, or any-other specified environmental conditions; (it} lack af reasonable care handling, operating, and
malntaining the Equipment and Software; induding damage by misuse or malintént; (iil) use of the Equipment or Software not In accardance with the agreed applications and for the
ordinary purpose for which It is designed; (vjuse of accessories, supplies or other materials, or services not provided by us (excluding paper); (v} 4riy alterations to the Equipment and
Software; {vi) the use of damaged materlals or those not In compliance with the units specifications, such as paper or envelopes; (vii) the use of the Equipment In excess of its volume
rating; {vili} malfunction of equipment, parts, components, or software provided by your third parties and not approved by us which interface with the Equipment or Software; (ix)
forgo major everits; () use of the Equipment or Software for unlawfiil purposes; or {xi) any-loss or daniage resulting from perlis or casuaity, inéluding fire, water damage or other
external cause; (all 6f the foregoing causes the use o damaged materlals or thiose ot in compliance with the units specifications, such as paper of envélopes; (all of the foregoing
causes collectively the "Exduded Causes®). We shall perform Malritefiance necessttated by Excluded Causes.at our then currént time and materials rate, and quote an estimate of the
cost for such Maintenance inadvance if requiested by you. For copler and multifunctional Equipment Malntenance, unless the malfunctions is cause by an Excluded Cause,
photoconductor dilinis, lubricants and other materials needed to service such Equipmentare provided without additiorial charge, and print powider, developer, or/and master
cartridges may or may fiot be included with Maintenance as Indicated on said first page and on-any Addftional Equipment Page relating hereto,

MAINTENANCE TERM; This Mairiteniance Agreement Is.gffective for (36) mioniths or as specified under Additional Terms as to gach unit of newly purchased Equipment or Software from
the earlier of the date of instalfation, or ten (10) days after shipment, or, if the unit is éxisting Equipmént, as of the date hérein, and will renew for successiva similar periods unless
written notice of canceljation at least 30 days prior to renewal is provided and accepted by Kelley: If you cancel at any time other than on your anniversary date, we aré-riot obligated
to Issue any creditinvolce or refund; Kelley reserves the right to bill customer pio-rated usage for any malitenance Kits, imaging units, or fuser units installed in customers équipment
In the previous 60 days. if you acquire additional atcessoriesfor the Equipment, or add new equipment; we will provide coverage and adjust your rate accordingly. Maintenance will
be billed in advance unléss hoted in Additional Terins.

BREACH OR DEFAULT: If the Customer does not pay all'charges; billed under the'terms of this Agreement, promptly when due, or in the event of a breach of any of the other terms of
the Agreement, Kelley may {a) refuse to service theé equipment until remittance s rivade, (b) provide service on "Per Call* basls rates,.(c) require.C.Q.D, payment in full at the time of
service (and any supplies) & Kelley's "Per Call" basis rates; and (d) fake any and all other actions as provided by law. Such remedies shall be cumulative, and the walver of ahy one
breach by customer shall not b deered & walver of any other or subsequent breach.

PRORATIONS AND TRANSFERS: If the covered equipment is upgraded with eqjuipment purchased feom Kelley, any unused portion of a pald agreement may be prorated and applied
toward a service program fof the néw equipment, This agreement may not be assigned by the Customer without Kelley prior written consent. Custormier specifically agrees that this
agreement shall not termiinate upon Customer's election to sell, transfer or remiove from sérvice any equipment covered by this Agreément, unless Kelley agrees In writing to
terminate this agreemeiit prior to such sale, transfer-or remaval from service.

SOLUTION SALES, SOFTWARE/CONNECTIVITY; Atiy Software shall be licensed to you pursuant to the terms of the license agreemént provided with the Softwaré. You must complate
our Site Survey prior to installation.of any Equipment or Software that shall be conneécted to your computer network, In reliance on this Infermation we will elther procegd with the
Instaliation, or ddvise you.of problams. or potential problems that may limit the functionality or your use of such Equipment or Software, Orice accepted by you, or if the Site Survey is
Incorrect or there are any changes 1o your computer network or software, any attempts by us to remedy such problems will be at our standard:charges then In effect, and we
formulate representation or warranty that we ¢an remmedy such problems. Third party software not designated in this Agreement as serviced by us shall be subject to the licénse(s) and
other agteement(s) batwéen you and the third party providei(s), and we shall not have any obligatian ot llability for same. Solution Sales & Software/Connectivity Support; after Initial
30 days, will be charged on an hourly Hasis..

METER READINGS: The Customer agrees to allow Kelley to install data collection'software (DCA) for the purpose of autorating the capture of device counts and othier pertinent
information used in managing the account. The infortation <ollected Is fimited to device serial number, IP address, meter, supply usage, niotes, dévice location and device alerts,
Customer.agrees to prgqvl'de‘l(elley triie and aceurate meter readings for each bllling periad. If accurate meter readings are riof provided, Kelley reserves the right to estimate
Customer's meter readirigs based upon previcus meter reading and bill Customer based upon such estimates or to send a Kefley representative to visually inspect such meter readings,
In which event Customér shiall alsé pay Kelley an-additional charge for such site visit.

DVERAGE COST ADJUSTMENT: At the end of the first year of this: Agreement and once each successive twelve month period, we may increase the base usage charge pef copy. Any
modification o addition ta the equipment listed may fncrease the base and cost per copy rates.

(a) Immediately:notify 15 when malntenance Is required and provide us with access for inspacting or $érvicing the Equipment or Softwara during our normal
business hours;

{b) Replace supplies when necessary;.and discontinue use of any supplies not provided by us that may increase the cost of Maintenance or cause damage to the
Equipment

{c) Timely accept dellvery of the Equipment and Software;

{d) Comply with your obligations urder this:Agreement, iricluding making payments when due;

(e) Make avallable a key opérator of machine operator; as the casé may be, for our standard tralning in the use of tha Equipment and Software. Should this person
change, you shall inform us immediately so the néw key operator can be tralned;

{f) Provide complete and aceurate information peftaining to-your computer network and software programs pertaining to the Equipiment being connected to your
network, or Software to be pravided hereunder;

(g} Have the area where the Equipment is to.be installed prepared and ready to receive the Equipment prior to its delivery, including providing adequate power,
analog phone line and/or computer netwark connéctions (i required), lighting, humidity, HVAC, and security, and to be ready to have the Equipment installed
upon delivery;

(h) Accurately complete our Site Survey for connected Equipment and Software;

{I) Have your computer(s) and/or netwark avallatile and ready to recelve any software;

() Abide by the terims of any Software license agreements; and

(k) Execute any required documients 1o evidence our interests in the Equipment, Software, and Supplies



