E-76-20

NIFS ID:CLCL20000002 Department: County Clerk

Capital:
SERVICE; Final Year Extention of Documnent Management System

Coniract 1D #:CFCL14000001 NIFS Entry Date: 15-MAY-20 Term: from 01-JUL-19 te 31-DEC-20

Amendment 1) Mandated Program: . N
2) Comptroller Approval Form
Timg Extension: X J‘X)ttache%: %P Y
Addl. Funds:X 3) CSEA Agmt. § 32 Compliance N
: Attached:
Blanket Resotution: 4) Vendor Ownership & Mgmt. v
RESH Disclosure Attached:
5} Insurance Required Y
Vendor Info: Department:
Name: Avenu Enterprise Vendor ID#: J R Contact Name: John Butler, Fiscal Officer
Solution, LLC
Address: 5860 Trinity Pkwy Ste | Contact Person: SNSRI | | Address: 240 Old Country Road
120 Centerville, VA 20120 Room 109
Phone: |GG Mincola, NY 11501
Phone: 516-571-4365
Routing Slip
Pepartment NIFS Entry: X 14-MAY-20 -- JBUTLER
Department NIFS$ Approval: X 14-MAY-20 -~ JBUTLER
DPW Capital Fund Approved:
OMB NIFA Approval: X 14-MAY-20 - IQURESHI
ovB NIFS Approval: X 14-MAY-20 -~ EVALERIO
County Atty. Insurance Verification: X 14-MAY-20 -- NSARANDIS
County Atty. Approval to Form: X 18-MAY-20 -- MMISRA
CPO Approval: X 21-MAY-20 -- KOHAGENCE




DCEC Approval: X 21-MAY-20 -- JCHIARA
Dep. CE Approval: X 21-MAY-20 -- HWILLIAMS
Leg. Affairs Approval/Review: X 27-MAY-20 -- JSSCHANTZ
Legislature Approval:

Comptroller Deputy:

NIFA NIFA Approval:

Contract Summary

increases the likelihood of criminal behavior being discovered

Purpose: Amendment to execute final year renewal option for Property Fraud Alert Protection and monitoring:

The Land Records Information Management is a program that is currently used for the purpose of providing Property Fraud Alert
Protection to search real property records, Property Fraud Alert allows for electronic notifications to be sent to a voluntarily
subseribed user if filing activity is recorded against the specific names the subscriber has setup for monitoring, The subscribed user
can moitor their name, Section, Block, Lot or both in Nassau County. With the Property Fraud Alert service, a property owrer will
be promptly notified when any document is recorded using his or her name. If the property owner is aware of this recording, he or she

can take steps to undo the criminal;s actions and stop the fraud before more damage is dore. Having a Property Fraud Alert service

Method of Procurement: Sole Source Provider

consultants with municipal experience.

Procurement History: Contract entered into after comprehensive search & review of systems led by outside professional [T

Description of General Provisions: Contractor shall provide services to the County as outlined in the amendment

Impact on Funding / Price Analysis: $290,000

Change in Contract from Prior Procurement; NA

Recommendation: (approve as submitted) Approve as Submitted

Advisement Information

BUDGET CODES FUNDING
Fund: GEN SOURCE AMOUNT
Control: CL Revenue
Resp: 1100 Contract:
Object: DE505 County $ 290,000.00
Transaction; 109 Federal $0.00
Project #: State $0.00
Detail: Capital $0.00
Other $0.00
RENEWAL TOTAL | §290,000.00
%

Increase

%
Degrecase

INDEX/OBJECT
LINE CODE AMOUNT
15 CLGEN1100/DE505 | $ 290,000.00
$0.00
$0.00
$ 0.00
$0.00
$0.00
TOTAL | ¢ 590 000.00




RULES RESOLUTION NO. -—2020

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE
TO EXECUTE AN AMENDMENT TO A PERSONAL SERVICES
AGREEMENT BETWEEN THE COUNTY OF NASSAU, ACTING ON
BEHALF OF THE OFFICE OF THE NASSAU COUNTY CLERK, AND
AVENU ENTERPRISE SOLUTIONS, LLC (“AVENU?)

WHEREAS, the County has negotiated an amendment to a personal
services agreement with Avenu for services and maintenance and support of
integrated record and document management system, a copy of which is on
file with the Clerk of the Legislature; now, therefore, be it

RESOLVED, that the Rules Committee of the Nassau County
Legislature authorizes the County Executive to execute the said amendment

to agreement with Avenu.



N|FA Nassau County Interim Finance Authority

Contract Approval Request Form (As of Jaguary 1, 2015)

1. Vendor: Avenu Enterprise Solutions, LLC

2. Dollar amount requiring NIFA approval: $290000
Amount to be encumbered: $290000

This is a Amendment

If new contract - § amount should be full amount of contract

If advisement — NIFA only needs to raview if it is increasing funds above the amount previously approved by NIFA
If amendment - § amount should be full amount of amendment only

3. Confract Term: 7/1/19 to 12/34/2020
Has work or services on this contract commenced? Y

a—

If yes, please explain: Continuing to provide Document Management System while in final
year of extenslon.

4, Funding Source:

X General Fund (GEN) Grant Fund (GRT)
Capital Imprevement Fund {CAP) Federal % 0
Other State% 0
County % 100

Is the cash available for the full amount of the contract? Y

If not, will it require a future borrowing? N
Has the County Legislature appraved the borrowing? N/A
Has NIFA approved the borrowing for this contraci? N/A

5. Provide a brief description (4 to § sentences) of the item for which this approval is requested:
Amendment to exscute final year renewal aption as well as PFA &amp; Servar Maintenance.

6. Has the item requested herein followed all proper procedures and thereby approved by the:
Nassau County Attorney as to form Y

Nassau County Committee and/or Leglslature

Date of approval(s) and citation to the resolution where approval for this item was provided:

7. Identify all contracts {with dollar amounts) with this or an affiliated party within the prior 12 months:

Contract ID o |Date e | Amount




AUTHORIZATION

To the best of my knowledge, | hereby certify that the information contained in this Contract Approv
al Request Form and any additional information submitted in connection with this request is true an
d accurate and that all expenditures that will be made in rellance on this authorization are in confor
mance with the Nassau County Approved Budget and not in conflict with the Nassau County Multi-
Year Financial Plan. | understand that NIFA will rely upon this Information in its official deliberation

5.

IQURESHI 14-MAY-20
Authenticated User Date
COMPTROLLER'S OFFICE

To the best of my knowledge, | hereby certify that the information listed is true and accurate and is
in conformance with the Nassau County Approved Budget and not in conflict with the Nassau Gou
nty Multi-Year Financial Plan.

Regarding funding, please check the correct response:

- | certify that the funds are avallable to be encumbered pending NIFA approval of this contract.

If this is a capital project:
| certify that the bonding for this contract has been approved by NIFA.
Budget is available and funds have been encumbered but the project requires NIFA bonding authorization

Authenticated User Date

NIFA

Amount being approved by NiFA: _

Payment is not guaranteed for any work commeanced prior to this approval.

Authenticated User Date

NOTE: All contract submissions MUST include the County's own routing slip, current NIFS pri
ntouts for all relevant accounts and relevant Nassau County Legislature communication docu
ments and relevant supplemental informatlon pertaining to the item requested herein.

NIFA Contract Approval Request Form MUST be filled out in its entirety before being su
bmitted to NIFA for review.

NIFA reserves the right to request additional Information as needed.



Jack Schnirman
Compiroller

OFFICE OF THE COMPTROLLER
240 Old Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form atong with all personal, professional or human services contracls, coniract renewals, extensions
and amendments.

CONTRACTOR NAME: Avenu Enterprise Solutions, LLC
CONTRACTOR ADDRESS: 5860 Trinity Pkwy Ste 120 Centerville, VA 20120

FEDERAL TAX 1D # N

Instructions: Please check the appropriate box (“i0”) after one of the following
roman numerals, and provide all the requested information,

L. [1 The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract wns awarded after a request for sealed bids was published
in [newspaper] on
[date]. The sealed bids were publicly opened on [date]. [#] of
scaled bids were received and opened.

IL. O The contractor was selected pursuant to a Request for Proposals.
The Contract was entered into afler a  written request for proposals was issued on
[date]. Potential proposers were made aware of the availability of the RFP by

advertissment in [newspaper], posting on industry websites, via
email to interested purties and by publication on the County procurement website. Proposals were due
on [date]. [state #] proposals were received and evaluated. The

evaluation committee consisted of:

— . — | (list # of persons on
committee and their respective departments). The proposals were scored and ranked. As a result of the
scoring and ranking, the highest-ranking proposer was selected.




111. &1 This is a renewal, extension or-amendment of an existing contract.

The contract was originally exécuted by Nassai County on 83012044 [date]. Thisis a
renewal .or extension pursvant to the vohiract, or ani amendment within the scope of the coritract or RFP
(coples of the relévant pages abe attachied). The original conofract was ehtered into
aftor Sole Sourte Provider

[describe
procurement fnsthod, fie,, RFP; three proposals evaluated, ate.] Attach & copy of the mast redent evaluation
of the coniractor’s performance for any contract o be renewed or extended. If the contractor has not
regeived a satisfactfory evaluation, the department must explain why thie contractor should nevertheless be
permitted to continue to coritract with the county,

IV. 1 Pursuant to Execitive Order No. 1 of 1993, as' amended, at least three
proposals were splicited and received. The atfached memorandum from the
departinent head describes the proposals received, along with the cost of each
proposal.

1 A. Thecontract hiasbeen awarded to the propéser offering the lowest cost proposal; OR:

[ B, The attached memorandum contains a defailed explanation as to the teason(s) why the
cantraét was awarded to other than the lowaest-cost proposér. The dttachiment includes a specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemed
superior, and/or why the proposer has been judged to be able to petforni more-quickly than other
proposers.

Y. O Pursiant to Execufive Order No. 1 of 1993 as amended, the attached
memorindum from thé department head explains why the department did not
gbtain at least three proposals.

L1 A. There are only dne or two providers of the services gought or less than three providers
submitted proposals. The memorandum describes how the contractor was, determingd to be the
sole source provider of tie.personal service needed or explaing why only two proposals could be
obtained. If two proposals wete obtained, the memorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the proposer’s unique and special experiende, skill, or expertise, or its availability to
perform in'the most immediate and timely manner.

Kl B. The memoianduth explains that ‘the contractor’s. selection was dictated by the terms: of =
federal or New York State grant, by legislation or by a court order. (Copies of the relevant
docnments are attached).

[ €. Pursuant to General Munigipal Law Section 104, the department is purchasing the services
required  threugh & New York State Office of General Services contract
na. , and the attached memorandum explains how the purchase is
within the scape of the tertis of that contract,




O D. Pursuant to General Municipal Law Section 119-0, the department is purchasing the services
required through an inter-municipal agreement.

VI. 00 This is a human services contract with a not-for-profit agency for which a

competitive process has not been initiated. Attached is 8 memorandum that explains the reasons
for enteting into this contract without conducting a competitive process, and details when the department
intends to initiate a competitive process for the future award of these services. For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evatuation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to contract with the county.

In certain limited circumstances, conducting a competitive process andfor completing performance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

VIL O This is a public works contract for the provision of architectural, engineering
or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors’ Resolution No. 928 of 1993, including its receipt and evaluation of annual
Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified
firms.

Instructions with respect to Sections VI IX and X; ANl Departments must check the box for VIII.
Then, check the box for either IX or X, as applicable,

VIIL i2 Participation of Minority Group Members and Women in Nassau County
Contracts. The selected contractor has agreed that it has an obligation to utilize best efforts to hire
MWBE sub-contractors. Proof of the contractual utilization of best efforts as outlined in Exhibit “EE”
may be requested at any time, from time to time, by the Comptrollet’s Office prior to the approval of
claim vouchers.

IX. O Department MWBE responsibilities. To ensure compliance with MWBE requirements
as outlined in Exhibit “EE”, Depertment will require vendor to submit list of sub-contractor
requirements prior to submission of the first claim voucher, for services under this contract being
submitted to the Comptroller.

X. [ Vendor will not require any sab-contractors.

Lu addition, If this Is a contract with an individual or with an entity that has only one or two employees: [ a review of the
criteria sot forth by the Internal Revenue Servics, Revenue Ruling No. 87-41, 1947-1 C.B, 296, atlached as Appendix A to the
Comptroller's Memorandum, dated February 13, 2004, conceming independeift/ congractors and ¢ ployecesndicates that the
contractor would not be considered an smployes for federal tax purposes. / j

Depgitment Head Signature

0912712020

Date

NOTE: Any information requested above, or in the exhibit below, may be included in the cannly’s “siqff summmy” form
in lieu of a separate memorandum.
Compt. farm Pers./Prof. Services Contracts: Rev. 01/18 3



COUNTY OF NASSAU
POLITICAL CAMPAIGN CONTRIBUTION DISCLOSURE FORM

1. Has the vendor ar any corporate officers of the vendor provided campaign contributions pursuant to the New York
State Election Law in (a) the period beginning April 1, 2016 and ending on the date of this disclosure, or {b), beginning
April 1, 2018, the period beginning two years prior to the date of this disclosure and ending on the date of this
disclosure, to the campaign committees of any of the following Nassau County elected officials or to the campaign
committees of any candidates for any of the following Nassau County elected offices: the County Executive, the County
Clerk, the Comptroller, the District Attorney, or any County Legisiator?

YES | INO | X | Ifyes, to what campaign commitlee?

2. VERIFICATION: This section must be signed by a principal of the consultant, contractor or Vendor autherized as a
signatory of the firm for the purpose of executing Contracts.

The undersigned affirms and so swears that he/she has read and understood the foregoing statements and they are, to
histher knowledge, true and accurate,

de freely and with td ' ssthreat ar a_nv Drom!se ofaqovemmentatbenef't or mexch_angefor any b_gngﬁt or

remuneration.

Electronically signed and certified at the date and time indicated by:
Michael Melka [MIKE.MELKA@AVENUINSIGHTS.COM]

Dated: 04/28/2020 11:56:26 AM Vendor: Avenu Enterprise Solutions, LLC.

Title: Chief Financial Officer
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All questions on these questionnaires must be answered by all officers and any individuals who hold a ten percent
(10%) or greater ownership interest in the proposer. Answers typewrltten or printed in ink. If you need more space to
answer any question, make as many photocopies of the appropriate page(s) as necessary and attach them to the
questionnaire.

D1 Ll B NSIDERED FOR AWARD

1. Principal Name: _paul colangelo

Date of birth:

Country: us

Business Address: 5860 Trinity Parkway, Suite 120

City: centreville State/Province/Territory: VA Zip/Postal Code: 20120
Country us

Telephone: 703-966-3411

Other present address(es):

City: State/Province/Territory: Zip/Postal Code:
Country:

Telephone:

List of other addresses and telephone numbers aftached

2, Positions held in submitting business and starting date of each (check all applicable)
President Treasurer
Chairman of Board Sharehoider
Chief Exec. Officer 05/08/2017 Secretary
Chief Financial Officer Pariner
Vice President
(Other)
3. Do you have an equity interest in the business submitting the questionnaire?
YES | X |NO if Yes, provide details.
| just stock options
4. Are there any outstanding loans, guarantees or any other form of security or lease or any other type of

contribution made in whole or in part between you and the business submitting the questionnaire?

YES | INO [TX | If Yes, provide defails.
t

B, Within the past 3 years, have you been a principal owner or officer of any business or notfor-profit organization
other than the one submitting the questionnaire?

YES i INO I X |If Yes, provide details,
E |
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6. Has any governmental entity awarded any contracts to a business or organization listed in Section 5 in the past
3 years while you were a principal owner or officer?

YES | | NO X [ If Yes, provide details.

!

NOTE: An affirmative answer is required below whether the sanction arose automatically, by operation of law, or as a
result of any action taken by a government agency. Provide a detailed response to all questions checked "YES", If you
need more space, photocopy the appropriate page and attach it to the questionnaire.

7. In the past (5) years, have you and/or any affiliated businesses or not-for-profit organizations listed in Section 5
in which you have been a principal owner or officer:
a. Been debarred by any government agency from entering into contracts with that agency?
YES ] ] NO If yes, provide an explanation of the circumstances and corrective action
taken,
I
b. Been declared in default and/or terminated for cause on any contract, and/or had any contracts

cancelled for cause?
YES [ INO If yes, provide an explanation of the circumstances and corrective action
taken.

c. Been dertied the award of a contract and/or the opportunity to bid on a contract, including, but not
limited to, failure to meet pre-qualification standards?
YES [ INO I yes, provide an explanation of the circumstances and corrective action

taken.
|
d. Been suspended by any government agency from entering into any contract with it; and/or is any action
pending that could formally debar or otherwise affect such business's ability to bid or propose on
contract?
YES [ |NO If yes, provide an explanation of the circumstances and corrective action
taken.
l
8, Have any of the businesses or organizations listed in response to Question 5 filed a bankruptcy petition and/or

been the subject of involuntary bankruptey proceedings during the past 7 years, and/or for any pertion of the
last 7 year period, been in a state of bankruptcy as a result of bankruptcy proceedings initiated more than 7
years ago and/or is any such business now the subject of any pending bankruptey proceedings, whenever
initiated?

Page 2 of 5 Rev. 3-2016



YES [ |NO If 'Yes', provide details for each such instance. (Provide a detailed response to
all questions check "Yes". If you need more space, photocopy the appropriate page and attached it {o the
guestionnaire.)

9.
a. Is there any felony charge pending against you?
YES 1 NO X | If yes, provide an explanation of the circumstances and corrective action
taken.
i
b. Is therg any misdemeanor charge pending against you?
YES [____:y:] NO If yes, provide an explanation of the circumstances and corrective action
taken,
|
c. Is there any administrative charge pending against you?
YES NO I yes, provide an explanation of the circumstances and corrective action
taken.
l
d. In the past 10 years, have you been convicted, after trial or by plea, of any felony, or of any other crime,
an element of which relates to truthfulness or the underlying facts of which related to the conduct of
business? Y
YES [ |NO If yes, provide an explanation of the circumstances and corrective action
taken,
I
e, In the past 5 years, have you been convicted, after trial or by plea, of a misdemeanor?
YES NO If yes, provide an explanation of the circumstances and corrective action
taken.
I
£, In the past § years, have you been found in violation of any administrative or statutory charges?
YES | NO If yes, provide an explanation of the circumstances and corrective action
taken.
I
10.  In addition to the information provided in response to the previous questions, in the past 5 years, have you

been the subject of a criminal investigation and/or a civil anti-trust investigation by any federal, state or local
prosecuting or investigative agency and/or the subject of an investigation where such investigation was related
to activities performed at, for, or on behalf of the submitting business entity and/or an affiliated business listed
in response to Question 57
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YES | INO [ X ] Ifyes, provide an explanation of the circumstances and corrective action taken.
I |

11, In addition to the information provided, In the past 5 years has any business or organization listed in response
to Question 5, been the subject of a criminal investigation and/or a civil anti-frust investigation and/or any other
type of investigation by any government agency, including but not limited to federal, state, and local regulatory
agencies while you were a principal owner or officer?

YES | | NO X | If yes, provide an explanation of the clrcumstances and corrective action taken.
i ]

12. In the past 5 years, have you or this business, or any other affiliated business listed in response to Question 5
had any sanction imposed as a result of judicial or administrative proceedings with respect to any professional
license held?

YES | NO [ X | ifyes, provide an explanation of the circumstances and corrective action taken,
I J

13. For the past 5 tax years, have you failed to file any required tax returns or failed to pay any applicable federal,
state or iocal taxes or other assessed charges, including but not limited to water and sewer charges?

YES | | NO [ X ] Ifyes, provide an explanation of the circumstances and corrective action taken,
i |
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I, | paul colangelo |, hereby acknowledge that a materially false statement
wilifully or fraudulently made in connection with this form may result in rendering the submitting business entity and/or
any affiliated entities non-responsible, and, in addition, may subject me to criminal charges.

I, | paul colangelo | , hereby certify that | have read and understand all the
items contained In this form; that | supplied full and complete answers to each item therein to the best of my
knowledge, information and belief; that | will notify the County in writing of any change in circumstances occurring
after the submission of this form; and that all information supplied by me is true o the best of my knowledge,
information and belief, | understand that the County will rely on the information supplied in this form as additional
inducement to enter into a contract with the submitting business entity.

CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH THIS
QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE
WITH RESPECT TO THE PRESENT BID OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON
MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES,

avenu insights and analytics

Name of submitting business

Electronically signed and certified at the date and time indicated by:
paul colangelo [PAUL.COLANGELO@AVENUINSIGHTS.COM]

CEO

Title

04/24/2020 12:43:00 PM

Date
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PRI ESTI

All questions on these questionnaires must be answered by all officers and any individuals who hold a ten percent
(10%) or greater ownership interest in the proposer. Answers typewritten or printed in ink. If you need more space to
answer any question, make as many photocopies of the appropriate page(s) as necessary and attach them to the
questionnaire,

COMPLET UESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO SUBMIT A COMPLETE
UESTI E MAY N THAT YOUR BID OR PROPQSAL WILL BE REJECTED AS NON-RESPONSI

AND T WILL NOT BE CONSIDERED FOR AWARD

1, Principal Name: Mike Melka
Date of birth: |

i N i

Country: us

Business Address: 5860 Trinity Parkway, Suite 120,

Clty: Centreville State/Province/Territory: VA Zip/Postal Code: 20120
Country us

Telephone: 5713135155

Other present address{es):

City: Centreville State/Provincel/Territory: VA Zip/Postal Code: 20120
Country: Uus

Telephone; 8008008181

List of other addresses and telephone numbers attached

2. Positions held in submitting business and starting date of each (check all applicable)
President Treasurer
Chairman of Board Shareholder
Chief Exec. Officer Secretary
Chilef Financial Officer  01/24/2017 Partner
Vice President
(Other)
3. Do you have an equily interest in the business submiiting the questionnaire?

YES l INO ! X |If Yes, provide details,

4, Are there any outstanding loans, guarantees or any other form of security or lease or any other type of
contribution made in whole or in part between you and the business submitting the questionnaire?

YES | | NO I X__]If Yes, provide details.

5. Within the past 3 years, have you been a principal owner or officer of any business or notfor-profit organization
other than the one submitting the questionnaire?

YES | NO | X ]ifYes, provide details.
i
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6. Has any governmental entity awarded any contracts to a business or organization listed in Section 5 in the past
3 years while you were a principal owner or officer?

YES | | NO [ X ]I Yes, provide details.

I

NOTE: An affirmative answer is required below whether the sanction arose automatically, by operation of law, or as a
result of any action taken by a government agency. Provide a detailed response to all questions checked "YES". {f you
need more space, photocopy the appropriate page and attach it to the questionnaire.

7. In the past (5) years, have you and/or any affiliated businesses or not-for-profit organizations listed in Section 5
in which you have bean a principal owner or officer:
a. Been debarred by any government agency from entering into contracts with that agency?
YES [ |NO If yes, provide an explanation of the circumstances and corrective action
taken.

b, Been declared in default and/or terminated for cause on any contract, and/or had any contracts

cancelled for cause?
YES [ ]NO If yes, provide an explanation of the circumstances and corrective action

taken.

. Been denied the award of a contract and/or the opportunity to bid on a contract, including, but not
limited to, failure to meet pre-qualification standards?
YES [ ]NO If yes, provide an explanation of the circumstances and corrective action

taken,
|
d. Been suspended by any government agency from entering into any contract with it; and/for is any action
pending that could formally debar or otherwise affect such business's ability to bid or propose on
contract?
YES [ |NO If yes, provide an explanation of the circumstances and corrective action
taken.
l
8. Have any of the businesses or organizations listed in response to Question 5 filed a bankruptey petition and/or

been the subject of involuntary bankruptcy proceedings during the past 7 years, and/or for any portion of the
last 7 year period, been in a state of bankruptcy as a result of bankruptcy proceedings initiated more than 7
years ago and/or is any such business now the subject of any pending bankruptcy proceedings, whenever
initiated?
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YES [ JNO If 'Yes', provide details for each such instance. (Provide a detailed response to
all questions check "Yes", If you need more space, photocopy the appropriate page and attached it to the
guestionnaire.)

9,

a. Is there any felony charge pending against you?
YES NO | X | If yes, provide an explanation of the circumstances and corrective action
taken.

I

b. Is therg an mlsdemeanor charge pending against you?
YES NO If yes, provide an explanation of the circumstances and corrective action
taken.

C. Is there anf administrative charge pending against you?

YES NO [ X ] lyes, provide an explanation of the circumstances and corrective action
taken.
!

d. In the past 10 years, have you been convicted, after trial or by plea, of any felony, or of any other crime,
an element of which relates to truthfulness or the underlying facts of which related to the conduct of
business? Y
YES | NO If yes, provide an explanation of the circumstances and corrective action
taken.

I

e, In the past 5 years, have you been convicted, after trial or by plea, of a misdemeanor?

YES | } NO If yes, provide an explanation of the circumstances and corrective action
taken.
I

f. In the past § years, have you been found in violation of any administrative or statutory charges?
YES | l NO X __| If yes, provide an explanation of the circumstances and corrective action
taken,

10.  Inaddition to the information provided in response to the previous questions, in the past 5 years, have you
been the subject of a criminal investigation and/or a civil anti-trust investigation by any federat, state or local -
prosecuting or investigative agency and/or the subject of an investigation where such investigation was related
to activities performed at, for, or on behalf of the submitting business entity and/or an affiliated business listed
in response to Question 57
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YES | NO | X 1 1fyes, provide an explanation of the circumstances and corrective action taken.
[ |

11, In addition to the information provided, in the past 5 years has any business or organization listed in response
to Question 5, been the subject of a criminal investigation and/or a civil anti-trust investigation and/or any other
type of investigation by any government agency, including but not limited to federal, state, and jocal regulatory
agencies while you were a principal owner or officer?

YES | NO X | Wyes, provide an explanation of the circumstances and corrective action taken.

12, In the past 5 years, have you or this business, or any other affiliated business listed in response to Question 5
had any sanction imposed as a result of judicial or administrative proceedings with respect to any professional
license held?

YES | NO X [ if yes, provide an explanation of the circumstances and corrective action taken.
I I

13.  Forthe past 5 tax years, have you failed to file any required tax returns or failed to pay any applicable federal,
state or iocal taxes or other assessed charges, including but not limited to water and sewer charges?
YES |NO_ [X ] Ifyes, provide an explanation of the circumstances and corrective action taken.
E ' |
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I, | Michael Melka | , hereby acknowledge that a materially false statement
willfully or fraudulently made in connection with this form may result in rendering the submitting business entity and/or
any affillated entities non-responsible, and, in addition, may subject me to criminal charges.

I, | Michael Melka | , hereby certify that | have read and understand all the
items contained in this form; that | supplied full and complete answers to each item therein to the best of my
knowledge, information and belief; that 1 will notify the County in writing of any change in circumstances occurring
after the submission of this form; and that all information supplied by me is true to the best of my knowledge,
information and belief. | understand that the County will rely on the information supplied in this form as additional
inducement to enter into a contract with the submitting business entity.

CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH THIS
QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE
WITH RESPECT TO THE PRESENT BID OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON
MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

Avenu Enterprise Solutions LLC

Name of submtitting business

Electronically signed and certified at the date and time indicated by:
Michael Melka [MIKE.MELKA@AVENUINSIGHTS.COM]

CFO

Title

04/28/2020 11:56:08 AM

Date
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i Histo

The contract shall be awarded to the responsible proposer who, at the discretion of the County, taking into
consideration the reliability of the proposer and the capacity of the proposer to perform the services required by the
County, offers the best value to the County and who will best promote the public interest.

In addition to the submisslon of proposals, each proposer shall complete and submit this questionnaire. The
questionnaire shall be filled out by the owner of a sole proprietorship or by an authorized representative of the firm,

corporation or partnership submitting the Proposal.

NOTE: All questions require a response, even if response is "none” or "not-applicable.” No blanks.

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING QUESTIONS).

Date: 04/23/2020

1) Proposer's Legal Name: Avenu Enterprise Solutions, LLC.

2)  Address of Place of Business: 5860 Trinity Parkway Suite 120

City: Centreville State/Province/Territory: VA Zip/Postal Code: 20120
Country: US
Address: 8600 Harry Hines Blvd, Suite 300

City: Dallas State/Province/Territory:  TX Zip/Postal Code: 75235

Couniry: us

Start Date: 01-OCT-10 End Date: 23-APR-25
P

Address: 7030 Fly Road,

City: East Syracuse State/Province/Territory: NY Zip/Postal Code: 13057

Country: us

Start Date: 07-JUL-87 End Date; 01-AUG-19
AR

3) Mailing Address (if different):

City: State/Province/Territory:

Country:

ZipfPostal Code:

Phone:

Does the business own or rent its facilities? Rent

If ather, please provide details:

E

4) Dun and Bradstreet number:  N/A

5) Federal 1.D. Number:

6)  The proposer is a: Corporation (Describe)

7) Does this business share office space, staff, or equipment expenses with any other business?

Page 10of 7
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YES | [ NO | X |Iiyes, please provide details:

8) Does this business control one or more other businesses?

YES | | NO | X ] Ifyes, please provide details:
I

9) Does this business have one or more affiliates, and/or is it a subsidiary of, or controlled by, any other business?
YES | X |NO | | If yes, please provide details:

Avenu Enterprise Solutions is owned in its entirety by Avenu Holdings LLC which in turn is owned by
Government Revenue Solutions Holdings |, LLC. its Affilliates:

Avenu Insights & Analytics, LLC.

Avenu Government Systems, LLC.

Avenu Unclaimed Property Systems, LLC,
Avenu SBLS Holdings, LLC.

MuniServices, LLC.

** However, NO Holding company or Subsidiary takes part in the contract performance. Avenu Enterprise
Solutions, LLC is sole responsible for performing the contract, ** ‘

10)  Has the proposer ever had a bond or surety cancelled or forfeited, or a contract with Nassau County or any
other government entity terminated?
YES | | NO | X ] Ifyes, state the name of bonding agency, {if a bond), date, amount of bond

and reason for such cancellation or forfeiture: or details regarding the termination {if a contract).

11)  Has the proposer, during the past seven years, been declared bankrupt?
YES | | NO | X | If yes, state date, court jurisdiction, amount of liabilities and amount of assets

12)  In the past five years, has this business and/or any of its owners and/or officers and/or any affiliated business,
been the subject of a criminal investigation and/or a civil anti-trust investigation by any federal, state or local
prosecuting or investigative agency? And/or, in the past 5 years, have any owner and/or officer of any affiliated
business been the subject of a criminal investigation and/or a civil anti-trust investigation by any federal, state or
local prosecuting or investigative agency, where such investigation was related to activities performed at, for, or
on behalf of an affiliated business.

YES | | NO | X ] If yes, provide details for each such Investigation, an explanation of the
circumstances and corrective action taken.

13}  Inthe past 5 years, has this business and/or any of its owners and/or officers and/or any affiliated business
been the subject of an investigation by any government agency, including but not limited to federal, state and
local reguiatory agencies? And/or, in the past 5 years, has any owner and/or officer of an affiliated business
been the subject of an investigation by any government agency, including but not limited to federal, state and
local regulatory agencies, for matters pertaining to that individual's position at or relationship to an affiliated
business.
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YES | | NO [ X | Ifyes, provide detalls for each such investigation, an explanation of the
circumstances and corrective action taken.

14)  Has any current or former director, owner or officer or managerial employee of this business had, either before
or during such person's employment, or since such employment if the charges pertained to events that
altegedly occurred during the time of employment by the submitting business, and alleged|y related to the
conduct of that business:

a) Any felony charge pending?
YES | | NO [ _X_| Ifyes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken.

b) Any misdemeanor charge pending?
YES | | NO | X ] Ifyes, provide details for each such investigation, an explanation of the

circumstances and corrective action taken,

¢) In the past 10 years, you been convicted, after trial or by plea, of any felony and/or any other crime, an
element of which relates to truthfulness or the underlying facts of which retated to the conduct of business?
YES | | NO | X | ifyes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken.

d) In the past 5 years, been convicted, after trial or by plea, of a misdemeanor?
YES | | NO | X | Ifyes, provide details for each such investigation, an exptanation of the

circumstances and corrective action taken.

e) In the past 5 years, been found in violation of any administrative, statutory, or regulatory provisions?
YES | | NO | X | If yes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken.

16}  Inthe past (5) years, has this business or any of its owners or officers, or any other affiliated business had any
sanction imposed as a result of judicial or administrative proceedings with respect to any professional license
held?

YES | | NO | X | Ifyes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken.

16)  Forthe past (5) tax years, has this business failed to file any required tax returns or failed to pay any applicable
federal, state or local taxes or other assessed charges, including but not limited fo water and sewer charges?
YES | | NO | X | If yes, provide details for each such year. Provide a detailed response to all
questions checked 'YES'. If you need more space, photocopy the appropriate page and attach it to the
questionnaire.
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17 Conflict of Interest:
a) Please disclose any conflicts of interest as outlined befow. NOTE: If no conflicts exist, please expressly
state "No conflict exists."
(1) Any material financial relationships that your firm or any firm employee has that may create a confiict
of interest or the appearance of a confiict of interest in acting on behalf of Nassau County.

{ No conflict exists.

(ii) Any family relationship that any employee of your firm has with any County public servant that may
create a conflict of interest or the appearance of a conflict of interest in acting on behalf of Nassau
County,

| No conflict exists.

(iii) Any other matter that your firm believes may create a conflict of interest or the appearance of a
conflict of interest in acting on behaif of Nassau County,

| No conflict exists,

b} Please describe any procedures your firm has, or would adopt, to assure the County that a conflict of
interest wouid not exist for your firm in the future,

We have a code of Business ethics as well as other systems to ensure that conflicts of interest da not
| arise

1 File(s) Uploaded: Avenu Enterprise Solutions LLC - Code of Ethics and Business Conduct.pdf

A Include a resume or detailed description of the Proposer's professional qualifications, demonstrating extensive
experience in your profession. Any prior similar experiences, and the results of these experiences, must be
identified.

Have you previously uploaded the below information under in the Document Vault?
YES INO | X

fs the proposer an individual?
YES | NO [ X | Should the proposer be other than an individual, the Proposal MUST include:

i) Date of formation:
[ 06/17/1987 R

i} Name, addresses, and position of ali persons having a financial interest in the company, including
shareholders, members, general or limited partner. If none, explain.

Avenu Holdings LLC.; Government Revenue Solutions Holdings |, LLC. However, they do ot take part in
contract performance.

No Individuals with a financial interest in the company have been attached..

iii) _Name, address and position of all officers and directors of the company. f none, explain.
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Paul Colangelo, CEO - 5860 Trinity Parkway, Suite 120, Centreville, VA 20120
Mike Melka, CFO - 5860 Trinity Parkway, Suite 120, Centreville, VA 20120

No officers and directors from this company have been atfached.

iv) ’ State of incarporation (if applicable); |
DE

V) The number of employees in the firm;
[570 i

vi) _Annual revenue of firm;
| 150000000 |

vi) _Summary of relevant accomplishments
Nationally recognized for support of State and Local governments by being listed in the GovTech100
for last two years. Support over 3,000 public sector clients.

viii)  Copies of all state and local licenses and permits.

B. Indicate number of years in business.

[32

C. Provide any other information which would be appropriate and helpful in determining the Proposer's capacity
and reliability to perform these services,

| Please see Avenu's RFP Response

D. Provide names and addresses for no fewer than three references for whom the Proposer has provided similar
services or who are qualified to evaluate the Proposer's capability to perform this work.

Company Nassau County

Contact Person _Eileen T. Odonnell

Address 240 0Old County Road

City Mineola State/Province/Territory  NY
Country us

Telephone (516) 571-2661

Fax # {516) 742-4099

E-Mail Address _eodonnell@nassaucountyny.gov

000D

Company Gloucester County

Contact Person Mike Sauter

Address North Broad Sireet

City Woodbury State/Province/Territory  NJ
Country Us

Telephone (856) 853-3212

Fax #

E-Mail Address _msauter@co.gloucester.nj.us

E SR
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Company Avenu Insights & Analytics LLC

Contact Person John Buckley

Address 5860 Trinity Pkwy

City Centreville State/Province/Territory VA
Country Us

Telephone {157) 144-1279

Fax #

E-Mail Address _mike.melka@avenuinsights.com

Page 6 of 7 Rev. 3-2016



I, | Michael Melka | , hereby acknowledge that a materially false statement
willfully or fraudulently made in connection with this form may result in rendering the submitting business entity and/or
any affiliated entities non-responsible, and, in addition, may subject me to criminal charges.

I, [ Michael Melka |, hereby certify that | have read and understand all the
items contained in this form; that | supplied full and complete answers to each item therein to the best of my
knowledge, information and belief; that | will notify the County in writing of any change in circumstances occurring after
the submission of this form; and that all information supplied by me is true to the best of my knowledge, information
and belief. | understand that the County will rely on the information supplied in this form as additional inducement to
enter into a contract with the submitting business entity.

CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH THIS
QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE
WITH RESPECT TO THE PRESENT BID OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON
MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

MName of submitting business: Avenu Enterprise Solutions LLC

Electronically signed and certified at the date and time indicated by:
_Michael Melka [MIKE.MELKA@AVENUINSIGHTS.COM]

CFO

Title
04/28/2020 04:16:08 PM

Date
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N avenu

Code of Ethics and Business Conduct
Build Trust and Credibillty

The success of our business is dependent on the trust and confidence we earn from our
employees, customers and shareholders, We gain credibility by adhering to our commitments,
displaying honesty and Integrity and reaching company goals solely through honorable conduct.
It is easy to say what we must do, but the proof is in our actions. Ultimately, we will be judged
on what we do.

When considering any action, It is wise to ask: will this build trust and credibility for Avenu? Will
it help create a working environment in which Avenu can succeed over the long term? Is the
commitment | am making one | can follow through with? The only way we will maximize trust
and credibility is by answering “yes" to those questions and by warking every day to build our
trust and credibility.

Respect for the Individual

We all deserve to work in an environment where we are treated with dignity and respect. Avenu
is committed to creating such an environment because it brings out the full potential in each of
‘us, which, in turn, contributes directly to our business success. We cannot afford to let anyone's
talents go to waste.

Avenu is an equal employment/affirmative action employer and is committed to providing a
workplace that is free of discrimination of all types from abusive, offensive or harassing
behavior. Any employee who feels harassed or discriminated against should report the incident
to his or her manager or to human resources.

Create a Culture of Open and Honest Communication

At Avenu everyone should feel comfortable to speak his or her mind, particularly with respect to
ethics concerns. Managers have a responsibility to create an open and supportive environment
where employees feel comfortable raising such questions. We all benefit tremendously when
employees exercise their power to prevent mistakes or wrongdoing by asking the right
questions at the right times.

Avenu will investigate all reported instances of questionable or unethical behavior, In every
instance where improper behavior is found to have occurred, the company will take approptiate
action. We will not tolerate retaliation against employees who raise genuine ethics concerns in
gaod faith,

Employees are encouraged, in the first instance, to address such issues with their managers or
the HR manager, as most problems can be resolved swiftly. If for any reason that is not possible
or if an employee is not comfortable raising the issue with his or her manager or HR, Avenu’s
CEO does operate with an open-door policy.

Set Tone at the Top

Management has the added responsibllity for demonstrating, through their actions, the
importance of this Cods. In any business, ethical behavior does not simply happen; it is the
product of clear and direct communication of behavioral expectations, modeled from the top and
demonstrated by example. Again, ultimately, our actions are what matters.



To make our Code work, managers must be responsible for promptly addressing ethical
questions or concerns raised by employees and for taking the appropriate steps to dea! with
such issues, Managers should nat consider employees’ ethics concerns as threats or
challenges to their authority, but rather as another encouraged form of business communication.
At Avenu, we want the ethics dialogue to become a natural part of dally work.

Uphold the Law

Avenu's commitment to integrity begins with complying with laws, rules and regulations where
we do business. Further, each of us must have an understanding of the company policies, laws,
rules and regulations that apply to our specific roles. if we are unsure of whether a
contemplated action is permitted by law or Avenu policy, we should seek the advice from the
resource expert. We are responsible for preventing violations of law and for speaking up if we
see possible violations.

Competition

We are dedicated to ethical, fair and vigorous competition. We will sell Avenu’s products and
services based on their merit, superior quality, functionality and competitive pricing. We will
make independent pricing and marketing decisions and will not improperly cooperate or
coordinate our activities with our competitors. We will not offer or solicit improper payments or
gratuities in connection with the purchase of goods or services for Avenu or the sales of its
products or services, nor will we engage or assist in unlawful boycotts of particular customers,

Proprietary information

It is important that we respect the property rights of others. We will not acquire or seek to
acquire improper means of a competitor’s trade secrets or other proprietary or confidential
information. We will not engage in unauthorized use, copying, distribution or alteration of
software or other intellectual property.

Selective Disclosure

We will not selectively disclose (whether in one-on-one or small discussions, meetings,
presentations, proposals or otherwise) any material nonpublic information with respect to
Avenu, its securities, business operations, plans, financial condition, results of operations or any
development plan. We should be particularly vigilant when making presentations or proposals {o
customers fo ensure that our presentations do not contain material nonpublic information.

Health and Safety

Avenu is dedicated to maintaining a healthy environment. A safety manual has been designed
to educate you on safety in the workplace. If you do not have a copy of this manual, please see
the HR department.

Avoid Conflicts of Interest

We must avoid any relationship or activity that might impair, or even appear to impair, our ability
to make objective and fair decisions when performing our jobs. At times, we may be faced with
situations where the business actions we take on behalf of Avenu may conflict with our own
personal or family interests. We owe a duty to Avenu to advance its legitimate interests when
the opportunity to do so arises. We must never use Avenu property or information for personal



gain or personally take for ourselves any opportunity that is discovered through our position with
Avenu.

Here are some other ways in which conflicts of interest could arise:

1. Being employed (you or a close family member) by, or acting as a consultant to, a competitor
or potential competitor, supplier or contractor, regardless of the nature of the employment, while
you are employed with Avenu.

2. Hiring or supervising family members or closely related persons.

3. Serving as a board member for an outside commercial company or organization.

4. Owning or having a substantial interest in a competitor, supplier or contractor.

5. Having a personal interest, financial interest or potential gain in any Avenu transaction.

6. Placing company business with a firm owned or controlied by a [Company Name] employee
or his or her family.

7. Accepting gifts, discounts, favors or services from a customer/potential customer, competitor
or supplier, uniess equally avaltable to all Avenu employees.

Determining whether a conflict of interest exists is not always easy to do. Employees with a
conflict of interest question should seek advice from management. Before engaging in any
activity, transaction or relationship that might give rise to a conflict of interest, employees must
seek review from their managers or the HR department.

Accountability

Each of us is responsible for knowing and adhering to the values and standards set forth in this
Code and for raising questions if we are uncertain about company policy. If we are concerned
whether the standards are belng met or are aware of violations of the Code, we must contact
the HR department.

Avenu takes seriously the standards set forth in the Code, and violations are cause for
disciplinary action up to and including termination of employment.

Do the Right Thing

Several key questions can help identify situations that may be unethical, inappropriate or illegal.
Ask yourself:

* Does what | am doing comply with the Avenu guiding principles, Code of Conduct and
company policies?

* Have | been asked to misrepresent information or deviate from normal procedure?
* Would | feel comfortable describing my decision at a staff meeting?

* How would it look if it made the headlines?

* Am | being loyal to my family, my company and myself?

* What would | tell my child to do?



» {5 this the right thing to do?



COUNTY OF NASSAU
CONSULTANT'S, CONTRACTOR'S AND VENDOR'S DISCLOSURE FORM

1. Name of the Entity: _ Avenu Enterprise Solutions LLC

Address: 5860 Trinlty Parkway

City: _Centreville State/Province/Territory: VA Zip/Postal Code: 20120

Country: us

2. Entity's Vendor |dentification Number:

3. Type of Business: _Ltd. Liabllity Co (specify)

4. List names and addresses of all principals; that is, all individuals serving on the Board of Directors or comparable
body, all partners and limited partners, all corporate officers, all parties of Joint Ventures, and all members and
officers of limited liability companies {attach additional sheets if necessary):

First Name Michael
Last Name Melka

Mi Suffix

e ——————
LN N =

Country Us

Position Chief Financial Officer/Assistant Secretary

SRR

First Name Paul
Last Name Colangelo

MI - Suffix
Address S

Country us

Position Chief Executive Officer

.}

5. List names and addresses of all shareholders, members, or partners of the firm. If the shareholder is not an
individual, list the individual shareholders/partners/members. If a Publicly held Corporation, include a copy of the
10K in lieu of completing this section.

If none, explain.

Avenu Holdings LLC.; Government Revenue Solutions Holdings 1, LLC. However, they do nat take part in contract
performance.,

No shareholders, members, or partners have been altached to this form.

6. List all affiliated and related companies and their relationship to the firm entered on line 1, above (if none, enter
"None"), Attach a separate disclosure form for each affiliated or subsidiary company that may take part in the
performance of this contract. Such disclosure shall be updated to include affiliated or subsidiary companies not
previously disclosed that participate in the performance of the contract.
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Avenu Insights & Analytics, LLC - Affiliate; DOES NOT take part in the performance of this contract.

Avenu Government Systems, LLC. - Affiliate; DOES NOT take part in the performance of this contract.

Avenu Unclaimed Property Systems, LLC. - Affiliate; DOES NOT take part in the performancs of this contract.
Avenu SL8 Holdings, LLC. - Affillate; DOES NOT take part in the performance of this contract.

MuniServices, LLC. - Affillate; DOES NOT take part In the performance of this contract.

7. List all lobbyists whose services were utilized at any stage in this matier (i.e., pre-bid, bid, post-bid, &ic.). If none, enter
"None." The term "lobbyist” means any and every person or organization retained, employed or designated by any client
to influence - or promote a matter before - Nassau County, its agencies, boards, commissions, department heads,
legislators or committees, including but not limited to the Open Space and Parks Advisory Committee and Planning
Commission. Such matters include, but are not limited to, requests for proposals, development or improvement of real
property subject to County regulation, procuremenis. The term "lobbyist" does not include any officer, director, trustee,
employee, counsel or agent of the County of Nassau, or State of New York, when discharging his or her official duties.

Are there lobbyists involved in this matter?
YES | INO [X]

(a) Name, title, business address and telephone number of iobbyisi{s):

(b} Describe lobbying activity of each lobbyist. See below for a complete description of lobbying activities.

(c) List whether and where the person/organization is registered as a lobbyist (e.g., Nassau County, New
York State);

8. VERIFICATION: This section must be signed by a principal of the consultant, bontractor or Vendor authorized as a
signatory of the firm for the purpose of executing Contracts.

The undersigned affirms and so swears that he/she has read and understood the foregoing statements and they are, to
his/her knowledge, true and accurate.

Electronically signed and certified at the date and time indicated by:
Michael Melka [MIKE.MELKA@AVENUINSIGHTS.COM]

Dated: 04/28/2020 09:33:16 AM

Title: Chief Financial Officer
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The term lobbying shall mean any attempt to influence: any determination made by the Nassau County
Legislature, or any member thereof, with respect to the introduction, passage, defeat, or substance of any local
legislation or reselution; any determination by the County Executive to support, oppose, approve or disapprove any
local legisiation or resolution, whether or not such legislation has been introduced in the County Legislature; any
determination by an elected County official or an officer or employee of the County with respect to the procurement of
goods, services or construction, including the preparation of coniract specifications, including by not limited to the
preparation of requests for proposals, or salicitation, award or administration of a contract or with respect to the
solicltation, award or administration of a grant, loan, or agreement involving the disbursement of public monies; any
determination made by the County Executive, County Legislature, or by the County of Nassau, its agencies, boards,
commissions, department heads or committees, including but not iimited to the Open Space and Parks Advisory
Committee, the Planning Commission, with respect to the zoning, use, development or improvement of real properiy
subject to County regulation, or any agencies, boards, commissions, department heads or committees with respect to
requests for proposals, bidding, procurement or contracting for services for the County; any determination made by an
elected county official or an officer or employee of the county with respect to the terms of the acquisition or disposition
by the county of any interest in real property, with respect to a license or permit for the use of real property of or by the
county, or with respect to a franchise, concession or revocable consent; the proposal, adoption, amendment or
rejection by an agency of any rule having the force and effect of law; the decision to hold, timing or outcome of any
rate making proceeding before an agency; the agenda or any determination of a board or commission; any
determination regarding the calendaring or scope of any legislature oversight hearing; the issuance, repeal,
modification or substance of a County Executive Order; or any determination made by an elected county official or an
officer or employee of the county to support or oppose any state or federal legislation, rule or regulation, including any
determination made to support or oppose that is contingent on any amendment of such legislation, rule or regulation,
whether or not such legisiation has been formally introduced and whether or not such rule or regulation has been
formally proposed.
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AMENDMENT NQ. 1

This AMENDMENT (fogethér with any appendices er exhibits hereto, this .
“Amendment”) dated ss of the date that this Amendment. is executed hy Nassau County (the
“Effeciive Date”), bétween (i) Nassau Cowrity; a raunicipdl corposation having it§ principal office
at 1550 Pranklin Avenue, Mineola, New York 11501 {the “County”), acting for and on behalf of
the Offfice of the Nassau County Cleik, having its principal office 4t 240.0ld Couritry Road,
Mineola, New York 11501 (the “Department™), and (i) Avenu Enterprise Solutions, LLC.,.
successor-in-iriterést, to Conduent Enterprise Solutions, LL.C, (formerly ACS Fitérprige
Solutions, LLC.), a Virginia limited liability company, with an effice located at 5860 Trinity
Parkway, Suite 120 Centreville, VA 20120 ("Con tractor™),

WITNESSETH:

_WHEREAS, ACS Enterprise Solutions, LLC ("ACS") provided govetnment software atid
technology infiastructure services; and

WHEREAS, pursuant to County contract number CFCLI14000001 between the County
and Contiactor, éxecuted on behalf of the Courity on Faly 11, 2014 (the “Original Agreewient”),
Contractor provides document management services and » dooument management system (the
"Systemn®); which services are more fillly described in the Original Agreement (the services
sontemplated by the Original Agreement, the “Services™); and,

WHEREAS, Xerox Cotporation ("Xerox") was the parent corporation of Conduent, Tne.
("Conduent"); and

WHEREAS, on September 28, 2009 Affiliated Computer Services (ACS) was acquired
by Xerox Corp, via an equity purchase Agreement;

WHEREAS, on January 3, 2017, Xerox reorganized and transferred certain equity
holdirgs (including the ACS Enterprise Sohitions) from its Business Services Division, to
Conduent Ine.; and

- WHERFEAS, pursuant to that certain Equity Purchase Agreement , dated September 28%,
2018, Avenu Holdings, LLC ("Ayenu™), acquired eerfain assets and opérations of Conduent Ing:;
and

. WHEREAS, as a result. Avenu is now successor-in-interest to Conduent Enterprise
Solutivns, LLC. (formerly ACS Enterprise Solutions, LLC); and

WHEREAS, o1 Octobér 30, 2018, the Seoretary of State of the Stite of Delawaré
approved Avenu’s request for a name change from Conduent Enterprise Solutions, LLC, fo
Avenu Enterprise:Selutions, LL.C.; and



1.

WHEREAS, the parties acknowledge and agree the maximum athount that the County
agreed to réimburse the Contractor for Services under ihe Original Agreement was One Million
8ix Hundred and Sixty Thousand Dollars ($1,660,000.00) (“Maximuny Amount™); and

WHEREAS, the term of Original Agreemént is five (5) yeaks begifning July 11, 2014,
(the “Bffective Date™) with a renewa) option for a period .of one.(1) vear, exercisable upon
written notice to the Contractor {the "Renewa] Option™); and

WIIEREAS, the County. desires to exercise the Renewal Option and extend the term for
required maintenance and support serviges, and increase the Maximum Amount of the Original
Agreement; and

WHEREAS; the Clerk’s Office requires a fraud alert program for the System; and

WHEREAS, Avenu provides a sofiware platform for a fraud:alert system ealled the
Property Fraud Alert ("PFA") program; and

WHEREAS, Avefin has licended the PFA for use by the Nassau County Clerk in
accordance with the terms of the Original Agreement; and

WHEREAS, Avenu offers PFA as patt of ifs standard municipal software program; and

WHEREAS, the PFA services were contemplated {n the Request for Proposals which
procured the Ongmal Agreement; and

WHERFEAS, the Cotnty desires to purchase the PFA services; and

WHEREAS, the Courtty purchased hardiware to support the System (the "Hatdware");
and

WHEREAS, the Hardware requires annual mabtenance and support services; and

WHEREAS, the Cotmty wishes to inerease the payment amount of the Qriginal
Agreement to provide payment for the PFA sérvices and Hardware maintenance and support
services. '

NOW, THEREFORE, in consideration of the promlses and mutual covenants contained inthis
Amendment, the parties agree as follows:

Tgrm, The Original Agreement shall be rénewed ‘and extended (1) year, so that the términation date of the
Original Agreement, as modified by this Amendment, shall be December 31, 2020 (the *Amended Term™).
Futther, the: Department may, upon exéention of & mutually agreeable Amencﬁnent, extend the Original
Agreement for two (2) additional one (1) year renewal terms for Hardware maintenance and support
services, Courity shall provide written notice to Contractor of the exercise of the Renewal Optiot as per-the
Original Agreement,



2. Services. Schedule A, Seclion A of the Orginal Agreement shall be amended to include the Propexty Fraud
Alert Program, which is described in better detail in the attachéd Appendix B,

3. Payment. (a) Maximum Amouat: The Maximum Amount shall be increased by _Eight Hundred dnd Thiee
Thousand, Five Hundred Sixty-One Dollars and Eighty-Three Cents ($803,561.83) (the *Amended
Maximum Anrount™),

(b) Partial Encumbrancé. The Contractor uniderstands that only Two Hundred Ninety Thousand Dollars
{$250,000,00) is being encumbered at this time. The Coutractor is cautioned.not to perform services that
wonld cause billings to exceed this amount uriless additional fuids are enedrmbered pursuant.to the
Agreement, The County shall not be liable for payment of any amounis which have not been encumbered
and appraved for this Agreerent by the Nassau County Comptrollet

{c) Schedule A, Section D shall'be updated fo include attached Appendix C, which ineorporates the
cost of the PFA servites and tlie Hardware maintenance. :

4, ‘The “Compliance with Law?”, Paragraph. 19 of the Qriginal Agreement is hereby modified
to include the following additional new sub-sestions:

(@) Prohibition of Gifts. Th aceordanée with County Exscufive Qrder 2-2018, the
Contractor shall not offer, give, or agree to give anything of valie to any Courity employes,
agent, consuliant, construction manager, or other person or fivm representing the County (a
“County Represeritative”), including members of a County Representative’s immediate family, in
connection with the performance by such County Representative of dutiiss involving
transactions with: the Contractor on behalf of the County, whether such duties ave related to this
Agreement or any other County coritract or matier. As used herein, *anything of value” shall
inclnde, bul not be limited to, meals, holiday gifis, holiday baskets, gift cards, tickets to golf
outings, tickéts to sporting events, eurrency: of any kind, or any other gifts, gratuities, favorable
oppertunities or preferences, For purposes of this subsection, an immediate family member
shall include a spouse, child, pavent, or sibling. The Contractor,shall include the provisions of
this subsection in each subcontract entered into under this Agreement. '

() Disclosure-of Conflitts of Tnterest, In accordanice with Courtty Executive Order 2-
2018, the Contiactor has disclosed as part of its response to the County's Rusiness History
Form, or other disclosure form(s), any and all instanees where the Condyactor employs any
spouse, child,.or parent of a County employee of the agency or departient thet contracted or
procured the goods and/or services described under this Agreement. The Contractor shall have
a continning obligation, as cireumstarces arise, to update-this distlosure throughott the terin of

this Agreernent.
(&} Vendor Code of Ethics. By-executing this Agreement, the Contragtor hereby certifies
and covenants that:

)] The Contractor has been provided a copy of the Nassau Gouiity Vesidor
Codé of Ethies issued on June 5, 2019, as may be amended from tirme fo

3



time (the “Vendor Code of Ethics”), and will comply with all of its
provisions;

() Al ofthe Contractor’s Partlcipanng Employegs, as such term is defited in
the Vendor Code of Ethics (the “Participating Employecs”) have besn
promded a copy of the Vendor Code of Ethics prior to their participation
inthe under}ymg procurement;

(iii) Al Participating Employces have completed the acksiowledgment
vequired by the Vendor Code of Ethics;

(iv)  ‘The Contractor will retain-all of the sxgncd Participating Employee
acknowledgements forthe period it is required to retain other records
pertinerit to performance under this Agreement;

{v)  The Contractor will eontinie to distribute the Vendor Code of Ethics,
obtain signed Paxticipating Employee acknowledgments as new
Participating Employees are added or changed during the ferm of this
Agreement, and retain such signed acknowlédgrients for the petiod the
Contractor is-equired to retain.other records pertinent to performance
under thig Agreement; and

{(vi)  The Contractor has obiained the certifications required hy the Vendor
Code of Ethies frora any siibeontractors or other lower Her participants
who have participated in procutements for work performed under this
Agréemert,

5. Full Foree snd Effect. All the temns and conditions of the Original Agreement not expressly amended by
this Amendment shall remain in full force and éffect and govern the refationship of the parties for the térm
of the Amended Agreement,

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]



IN WITNESS WHEREOF, the parties have executed this Amendment as of the Effective Date.

AVENU ENTERPRISE SOLUTIONS, LLC

By:

.Name; ichiael Melkg—

Title: Chief Financial Officer

Date: 4/8/2020

NASSAU COUNTY

By

Name:

Title; County Executive

[(]  Deputy County Executive

Date:

PLEASE EXECUTE IN BLUE INK



STATE OF VIRGINIA)
)ss.:
COUNTY OF FAIRFAX)

On the %™ day of B0\ in the year 2020 before me personally came
T0ie\nae\ (0\e\¥ea  to me personally known, who, being by me duly sworn, did depose
and say that he or she resides in the County of R’L\\ { S‘ ‘24 :that he or she is the
Chielbonatiol GRices of Dy, Eodai vag Sedu b the corporation deseribed herein
and which executed the above instrument; and that he or she si gn-eciiﬁs‘or her name thereto by
authority of the board of directors of said corporation.

Lava, v e
A AR .Y VALERIE SARDO

5 L
NOTARY PUBLIC NOTARY PUBLIC
AEGISTRATION ¥ 7880727
COMMONWEALTH OF VIRSINIA
MY COMMISSION EXPIRES
JUNE 30, 2020

STATE OF NEW YORK)
¥ss.:
COUNTY OF NASSAU )
On the day of in the year 20 before me personally came
to me personally known, who, being by me duly sworn, did depose
and say that he or she resides in the County of ; that he or she is a Deputy

County Executive of the County of Nassau, the municipal corporation described herein and
which executed the above instrument; and that he or she signed his or her name thereto pursuant
to Section 205 of the County Government Law of Nassau County.

NOTARY PUBLIC



Appendix A— PFA Scopie of Senvices

This is a Land Records Information Managénent program that is currently used. for the
purpose of providing Property Fraud Alert Protection to search real properfy. records.
Property Fraud Alert allows for-alectronic notifications to ba sent to a subscribed user if
fling activity is recorded against the specific names the subscriber has setup for
moriitoring '

The system and related programming services and all tachnical aspects of the solufion
including the data structures, the relational database schema and fee calculation
structures constitute valuable intellectual property belonging to Avenu. The Property Alert
program has been exelusively designed 1o interface with Avenu’s database structure and
database schema. Avenu makes this intellectusl property available to custorners and
does not release this proprietary information to others outside of the company except on

Hardware Server Anfual Maintenance support services will also bé provided,



Appendix B ~

1. Avenu providad the following server hardware and software.on Decémber 2, 2014 thraugh July 10, 2019 (“Past
Services”), Avehu will continue to provide gupport for this hardware' and software under the Amended
Agreement.

. Berver Hardware,
Bell PE R320 H5-2420 32G1 45300 — 4 Howr oistte support ‘
atter problem diagmosis; missionctitical teck support (Sarvice 1 DC
Tog BH24R22)

Bl PE R620 EF.-2630 (2) 2.608hz 6C 961b 5x300zh - 4 B
hout onsite support afier problem diaghosis; ntission critical 2 Cluster #S

tech support (Servied Tags CDORLNI: CDOQQ22) n
Dl PowerVault NX3200 ~ NBI onsite sapport after problem 1
| diagnosis (Service Tag ANTR22) '

2. Schedule A, Ssetion I3 iit the Originial Agreement (Payment and Rates section) is modified by adding updated
prichig for the perfod front July [, 2019 through Decémber 31, 2020 as listed beloww

Description of Services Price
20420 Perfoot Vision Software Quarterly Maintenance £30,000 per quarter
Annmal Malntenance for Server Hardware & Software 18 $12.800.86-
L8040,

‘montha) *
Infernet Haosting $5;000 permonth
Propetty-Fraud Afert (PFA) Initial Livense.setup 59000 one-iime fee
- PFA Suppoit {1/1/2019 - 7/10/2019) $800
- PPA Support (7/1172019 - 7/10/2020) 51600
-~ PEFA Support (7/11/3020 - 12/31/2020) $8300
Intetnet Revenne ¥ Ninety percent {90%2) of all gross

ovenue adllected from the public will be
retuined to Clisat in tie foriin of a ciedit,







m— GOVEREV-01 __CSOKOLOWSKI
ACORD CERTIFICATE OF LIABILITY INSURANCE AT o)

THI8 CERTIFICATE IS ISBSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISBUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: If the cortificate holder is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAIL INSURED provisions or be endoraed,

i SUBROGATION 1S WAIVED, subject to the terms and conditions of the policy, certain policles may require an endorsement. A statement on
this certlficate does not confer rights to the certificate hoider In fleu of such endorsemant(s).

PRODUCER  GANLaeT Danie! R. Gunter
Ehompaon Flanagan Execulive Liability Group RO, ey (312) 239-2800 [ F4% noy{312) 263-1551
Chicago, IL 60861 ML, dounter@thompsonflanagan.com
INSURER(S] AFFORDING COVERAGE NAIC#
msuren A : Hariford Gasualty Insurance Company 20424
IHSURED _msurera;: Trumbull Insurance Company 27129
Avenu Holdings, LLC wsurEr g : REUI Indemnity 22314
5860 Trinity Parkway Sulte 120  wsurer o Axis Insurance Gompany 37273
Centroville, VA 20120
IWSURERE ;
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF AMY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONIDITIONS OF SUCH PCOLICIES. UMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

WA TYPE OF INSURANCE ADOLSUER ROLICY NUMBER POy e [ fOUEY e LIMITS
A | X | COMMERCIAL GENERAL LIABILITY EACH DCCURRENCE $ 1,000,000
} cLamsmaoe [ X ocour X B3 UUN AAGBOD 1/24/2020 | 1/2412021 | BEM IR IO AN ey 13 300,000
_— MED EXE [Any one parson), $ 10,600
- PERSONAL & ADV INRIRY | § 1,600,000
- - 2,000,000
| GEN'L AGGREGATE LIMIT APHLIES PER: GENERAL AGGREGATE g il
| X | pouoy D % D Lo PRODUGTS - GOMPIOR AGG | § 2,000,008
OTHER: 3
B | auroMoBILE LABILITY _&%@&ﬁmsm LT 1,060,008
| X | ANY AUTO B3 UUN AASS00 12412020 | 12412021 | BoDILY INJURY (Par porsan). | §
OWNED SCHEDULED
|| AUTOS ONLY AUTCS | BODILY INJURY {Par sccident)| 3
|t Al oney Pt Py aeenly oe $
$
A ____x_ UMBRELLA LIAB m& OCCUR EACH QGCURRENGE $ 10.000.000
EXCESS LIAB CLAIMS-MADE 83 RHU AAG623 17242020 | 172412021 AGGREGATE 5 10,000,000
pED | X | RETENTIONS g $
A | WORKERS COMPENSATION x[EE ] o
AND EMPLOYERS' LIABILITY STATUIE ER
%,EY PROPRIETORPARTNERIEXECUTIVE [ 83 WE AETC2X 1/24/2020 | 1/24/2021 | . 5AGH ACCIDENT 5 1,000,000
Fi%EFIMFIIME‘ER EXCLUDED? D HiA 1,000,000
o an ; nryribﬂ : Bl DISEASE - EA EMPLOYEE] § Lkl
8 Lndar
Dég‘:%RlaF?'FION OF OPERATIONS pelow EL DISEASE - POLIGY LIMIT £ § - 1,000,000
C iTech E&Q [ Cyber LCY780534 1/2412020 | 11242021 |Per Claim/Agg 5,000,000
D [Crime P-001-000245516-01 1/24/2020 | 12472021 [Limlt 2,000,000

DESGRIFTION OF OPERATIONS / LOCATIONS FVEHICLES [ACORD 104, Additicnal Remarks Schaduty, may be sitnchod IFmars space is vetpired)
Per the cancellation wording listed on this form, the policy provisions mclude at i

Nassau County is Included as an Additicnal Insured with respects to General Liabillty where required by written contract with the Named Insurad.

east 30 days' notice of cancallation except for non-payment of premlum,

CERTIFICATE HOLDER

CANCELLATION

Nassau County
240 Old Country Road
Minaola, NY 11501

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREQF, NOTICE WILL BE DELIVERED IN
ACCORDANGE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Md‘&.ﬁ”,

ACORD 25 (2016/03)

© 19882015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER 1D; GOVEREV-01 CSOKOLOWSKI

L toc# 1
ACORDY
N ADDITIONAL REMARKS SCHEDULE Page 1 of 1

AGENGCY NAMED INSURED
Thompson Flanagan Executive Liabitity Group Saee dings, LLC . ita 120

POLICY NUMBER Centraville, VA 20120
ISEE PAGE 1

CARRIER NAIC GODE
BEE PAGE 1 SEE P1 EFFECTIVE DATE: SEE PAGE 1

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD25 FORM TITLE: Certificate of Liabliity insurance

Named inusreds:

2. Avenu Holdings, LLC
3. Avenu Insights & Analytics LLC

5. eGov Solutions, LLC
6. Ram Ware, LLC

7. Avenu Insights, LLC
8. Avenu Canada

9. Avenu AcquireCo ULC

11. Avenu SLS Holdings, LLC

12, Avenu Local Government Solutions, LLC

13. Avenu SLGS Holdings, LLC

44. Avenu Unclaimed Property Systems, LLC
45. Avenu Enterprise Solutuions, 1.LC

16. Avenu Government Systems, LLC

17. Avenu Government Record Services, LLC
18. Avenu Title Records, LLC

19. The Windward Group LLC

1. Government Revenue Solutions Holdings |, LLC

4. MuniServices, LLC d/b/a Avenu MuniServices, LLC

18. Avenu Pension Administration Solutions ULC

ACORD 101 (2008/01)

@ 2008 ACORD CORPORATION. All rights reserved,

The ACORD name and logo are raglstered marks of ACORD



" Contract ID#: CFCL 14000001

CFE (Capital)

Contract Details

NIFS ID #: CFCL1400000]

NIFS Entry Date: 4/9/2014

Deperttnent: County Clerk

County Clerk L1
Mapagement System

from Execution to (5) Years
& Optional (1) Year Extension

New [X] Renewal [ 1y Mandated Program: Yes[] | No
Amendment ' 2) Comptroller Approval Form Attached: Yes Ne []
Time Extension [ 3) CSEA Agmt. § 32 Compliance Attached: Yes[] | No
Addl, Funds 1 4} Vendor Qwnership & Mgmt, Disclosure Attached:; [ Yew %]~ o []
Blanket Resolution [_] . = -

RES# 5) Insurance Required & 35: ,iLln 0
A Information

MName Vendor [O#,
ACE Entexprife Selutions, LLC Miuscan O'Cmuull %% Please veton e Snal,
{Xerox Corporation Subsidiary) Nasnwu Cownty Clerk approved sontract 10
Ediean O'Dovell
Addross: Clantret Parson Addrsas
#2580 Willow Caks Carporte Drive Michne! Shalecki 240 Old Country Road, Roor 202
Faigfix, VA 22031 Viee Prasldent, Losal Governawnt Services Minsals, NY 11301
Phozxg Phone
(206) 241- 1451 (516) 57 (-2680
Routmg Slip

NIFS Enh:}l (Dept)
Department NIFS Appvl (Dept. Head) e
Contracior Registered -~
DPW-{Gapital-Ondy)—i-CECapltal. RumlAgprowst . {20
Comtracior Reglstered
OMB NIFS Approval 7
CA RE & Insnrance
‘-{ ! f{,! i County Attorney Verificatlr " [Zf
: 7
‘I{ fe / {4 County Attorney CA Approval as to form I
Legislative Affairs 2: ‘d Orlginal Coniract to {:]
County Attorney NIFS dpproval E{
Comptroller NIES Approvat ‘ﬂ/‘
mptro e _ Ll;l’*‘j 2, )
. Notarfzation
County Executive Filed with Clerk of the Leg. 1 /, /} %

g rvvie
o

vreeebarreieere.
ra—

et

PRCFI1205 (3/06)




Contract ID#; CFCLI1400000¢ Department: County Clerlc

Contract Summary

Prescriptiont
Development, installation, data conversion, implementation, management, traiming and support of County Clerk decument management system,

Purpose:
To replace the existing duted software used Lo index, manags and maintain the Masseu County Clerk documents and database, The current sofiware

lacks the ablllty to accommadate consistent changes in legal requirements for the County Clerk’s Office. The contract is with ACS Enterprise
Solmions, LLC (“Contractor”), a Xerox Corporation subsidiary, for the purchase and flve (5) year maintenauce, plus optional one (1) year extension, of
the 20720 Perfect Vision System ("Systert™). The System Is speciflcally developed to meot the detailed requirements of County Clerk processes, The
Systemn delivers the necessary gxpanded and more sfficient functionality compliant with statutory and fiduelnry responsibilities in accordance with New
York State mandates. The System provides comprehiensive document management unique to County Clerk operations and work flow, incorporating
current technologlos for docament recording, weeording, eflling, financial menagement, indexing, scanning, information search and retrieval, zeporting,
data extracts, piblic access, Internet distribution, web hosting and disasler recovery. The Conteactor maintaing the ability to modify and enhance the
System ss needed, The Sysism wil allow for the Implementation of web based public aceess to mwel the cwrent and future needs of constituents.
Revennes wiil be realizod through the web bused services provided by the Contractor,

_Method of Procurement:
Sole Spurce Provider

Procurpment Historys . : : |
The Cofitract wes enlered into sftar & somprehensive search and review of systoms led by outside professional IT constftants with municipal
experiende. The System is 8 unfque spftware solutton that best meets the ever chahging statutory obiigations of the Nassau Comity €lerk's Difice.
‘The Contractor 1 the sole provider of the System, malntaining sole ownership of the System trpdemark, source codes, and abllity to support and
modify the System. This System represented itls Inconvenience to the day o day operation duelng {ts implementation, The System is in pluce in
several other New York County Clerk offices and in countles comparable in size to Nassau thronghout the country. The {finalized agreement was

negotiated by the County Attorney’s office.

Description of General Provislons: )
The Contractor shall pravide services to the County as outlined in the Agreement for Services which shall include, but are not fimited to the

implementation and support of an Integrated record and document managemant systern..

Tmpact on Funding / Price Analysis:

Total price for the System purchese, implementation and five (5) years, plus gptionst one (1) year oxtension, of maintenance and web hosting is
£1.660.000.00, System purchass (8700,000) will be funded through Capital, maintendnce and web hosting {£960,000) will be funded through Courdy,
Revenue for wel based services will be split ninety parcent (90%j to the County; ten percant (10%) to the Contractor. The Couniy's NIFS system
represents as follows: System purchase ($700,000); first yoar anrugl web hosting ($60,000); annuatmaiptenance rot to be encombered wnkiyear two
{2) though yebr 8l (6) (.00); County yovonie ninety pereent.(90%) share recelvable tobe: ongratitl }qﬁema\fﬂiieﬂ&gdgﬂ?&: '}E?ﬁg“/énua)gu:‘pmem
(10%) Confructors sxpenic share generated when corfesponiling recetvable-nionles we due (§.01), m@;ﬁ*'w»ffﬂ- e ’"I P |

. S . i Sy T AR e o

Change {u Contract from Prior Procurement:
N/A -

T

e atbotied 22 T
D ﬁ%ﬁsg T |k 2 R LR
Advisement Information VAol LY e
P-.;.'wi‘n % 5 . “Hﬂ%?‘w . ..‘_ 1N EF i unranli . vty X 3 ¢ 1
Fundi | “PW. | |ReveousConwast [ |$ o] Lt | ewosrcABRIRGUGI0E . | 8 70000000
Control: | CAP | | Comnty Ts 6000002 | Jequaem RN t00DESSS 13 6000000
Resp: | 97126 | | Federsl $ 3 | CLGEN1100/DBSES $ 01
Objoct: 00003 | | State $ 4| CLOENMOO/DESG4 $ M
Transaction; 103 Capital § 700,000.00 5 CLGENILO0DES64 $ Q1
o Qther 3 ] 6 [
R TOTAL | $_760,000.03 TOTAL | § _760,000.08
%5 [horease . ’
% Decrease Docamant Prepared Fiy: Eileen O'Dannell, Deputy County Clerk Dater 4/10114

PRCF1205 (3/06)



Contract ID#: CFCL1400000]

[ eertitythal ihis dogumant was aceapbid itk NIFB,

Depsrtment: County Clerk
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MAUREEN O’CONNELL, RN, JD

——financial management, indexing, scanning,

Nassay CounTy CLERK

OFFICE OF THE COUNTY CLERK
240 OLD COUNTRY ROAD
MINEQOLA, NEW YORK 11501
516-571-2664 s FAX 51 8-742-4099

: VAAQENGIR

MEMORANDUM
To: Nassau County Comptroller’s Office
From: Hon. Maureen O’Connell
Nasgsau County Clerk
Date: April 10,2014
Re: _ Contract # CFCL14000001

The Office of the Nassau County Clerk requires a software system to replace the existing outdated

document management software to accominodate the consistent changes in the legal requitements of this

office. The 20/20 Perfect Vision System (System) is a distinctive product developed to meet the
constantly evolving specified responsibilities of the County Clerk. ACS Enterprise Solutions, LLC

{Contractor), a Xerox Corporation subsidiary, is the sole source” provider and vendor capable of

maintaining and modifying the System. Coniractor maintains sole ownership of the Systerm trademark

and soutce codes, further demonstrated in the enclosed certification from Contractor.

The Systern {s critical to the County Clerk’s Office and will deliver the necessary expanded and betier
efficient functionality corpliant with statutory and fiduciary duties in accordance with New York State
laws, The System will provide comprehensive document management unique fo County Clerk operations
and workilow, incorporating ongoing curtent technologies for document. recording, erecording, efiling,
information search and retrieval, reporting, data extracts,

internet distribution, web hosting and disaster recovery. Thie System will 5iso allow for the

public access,
f revenue generating web based public access to meet the current and future feeds of

implementation o
constituents.

If not approved the Office of the County Clerk will no longer be able to perform mandated functions. The
collection of revenues that are remitted to the County would be stopped due to the current systems

inability to expand and support the functions of the office.

wrtio D Lot

MAUREEN O’ CONNELL
Nassan County Clerk
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RULES RESOLUTION NO.£822014

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE
TO EXECUTE A PERSONAL SERVICES AGREEMENT BETWEEN
THE COUNTY OF NASSAU, ACTING ON BEHALF OF THE OFFICE

OF THE COUNTY CLERK AND ACS ENTFRPR]SE SO&I{;‘FI(B‘NIS& Committes

LLC massau Csunty Leglslature
. : 24 Ynino Vata 00, !

yoTiHGL
oyes_7] anyes_ @ abitsined O _ recused o

WHEREAS, Nassau County has negotiated a personal bisiitizypresent:
agreement with ACS Enterpriss Solutions, LLC ("AC3") in relation to
providing the Office of the County Clerk with an integrated record and
document managerment system, a copy of which is on file with the Clerk of

the Legislaturs; now, therefore, be it

RESOLVED, that the Rules Comunittoe of the Nassau County

Legislature authorizes the County Bxscutive to execute the said agreement

R e : e e




RULES RESOLUTIONNO. - 2014

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE

TOEXECUTE A PERSONAL SERVICES AGREEMENT BETWEEN

THE COUNTY OF NASSAU, ACTING ON BEHALF OF THE OFFICE

OF THE COUNTY CLERK, AND ACS ENTERPRISE SOLUTIONS,
LLC

WHEREAS, Nagsau County-has negotiated a personal services

agreement with ACS Enterprise Solutions, LLC (“AC8”) in relation to

providing the Office of the County Clerk with an integrated record ad

document management system, & COPY of which is on file with the Cletk of

the Legislature; now, thetefore, be it

RESOLVED, that the Rules Committee of the Nassau County

Legislature authorizes the County Executive to execute the said agreement

with ACS.



George Maragos
Comptroller

OFFICE OF THE COMPTROLLER
240 Old Country Road
Mineota, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form along with all personal, professional or human services contracts, contract renewals, extensions
and amendments,

CONTRACTOR NAME: ACS Enterprise Solutions, LLCV';
(Xerox Corperation Subsidiary) -

8260 Willow Qaks Corporate Drive
CONTRACTOR ADDRESS: Fairfax, VA 22031

FEDERAL TAX ID #:

Instructions: Please check the appropriate box (“&”) after one of the following
roman numerals, and provide all the requested information,

L. O The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded after a request for sealed bids was published

i = - [newspapet] - on - - -

{date]. The sealed bids were publicly opened on [date]. [#] of
sealed bids were recelved and opened,

IL O The contractor was selected pursuant to a Request for Proposals.
The Contract was entered into after a written request for proposals was issued on

[date]. Potential proposers were made aware of the availability of the RFP by

[newspaper advertisement, posting on website, mailing, etc.]. [#] of potential propesets requested
copies of the RFP. Proposals were due on [date]. _[#] proposals were
received and evaluated, The evaluation committee

of: '

consisted

[list members]. The proposals were scored and
ranked. As aresult of the scoring and ranking (attached), the highest-ranking proposer was selected.



IIL J This is a renewal, extension or amendment of an existing contract.

The contract was otiginally executed by Nassau County-on [date]. Thisis a
renewal or extension pursuant to the contract, or an amendment within the scope of the contract or RFP
(copies of the televant pages are attached). The original contract was entered into

after

[desctibe
procurement methad, i.e., RFP, three proposals evaluated, ste.] Attach a copy of the most recent evaluation
of the contractor’s performance for any contract to be renewed or extended. If the contractor has not
received a satisfactory evaluation, the department must explain why the contractor should nevertheless be
permitted to continue to contract with the county.

IV. [0 Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the
department head describes the proposals received, along with the cost of each

proposal.

[ A. The contract has been awarded to the proposer offering the lowest cost proposal; OR:

1 B. The attached memorandum contains a detailed explanation as to the reason(s)why the
contract was awarded to other than the lowest-cost proposer. The attachment includes a specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemexd
supexior, and/or why the propaser has been judged to be able to perform more quickly than other

proposers.

V. [\/] Pursuant to Executive Order No. 1 of 1993 as amended, the attached
memorandum from the department head explains why the department did not
obtain at least three proposals.

o ii‘(l A, There are only one or two providers of the services sought or less than three providers

submtitted proposals. The memorandum describes how the contractor was detereined to be the
sole source pravider of the personal service needed or explains why only two proposals could be
obtained. If two proposals were obtained, the memiorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to

perform in the most immediate and timely manner.

[1 B. The memorandum explains that the contractdr’s selection was dictated by the terms of a
federal or New York State grant, by legislation or by a court order. (Copies of the relevant
documents are attached).

(] C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
required through a New York State Office of QGeneral Services contract
no , and the attached memorandum explains how the purchase is

within the scope of the terms of that contract.

?



' August 22. 2013

VIA ELECTRONIC MAIL ONLY

| Ms, Maureen O'Connell
County Clerk _
’ Office of the Nassau County Clerk
I 240 Old Country Rosd
; Mineola, NY 11501

RE:  20/20 Perfect Vigion Land Record, System Software Application

Dear Ms. O'Connell;

| representations and certification:

Xerox @\

David A, Splitt

Senlor Vice Frasfdent
Sanior Corporate Counss!
Office of General Counsel

Xerox Business Solutions, LLC
12410 Milestona Canter Diive
Germantown, MD 20876

davifdsplit@xeran.com
tal: 240-686-2815
fax: 240-688-2854
cel: 301-300-2818

‘ Based on my research and examination of dacuments, | can provide you with the following

Xeiox Government Systems, LLC owns the United States tradlemark for the 20/20
Perfast Vision Land Record System software application.

Oniy Xerox Government Systems, LLC and corporate subsidiaries or affiliates of Xerox
Gavernment Systems, LLC can market and license the 20/20 Perfect Vision Land

Record System software application,

Only Xerox Government Systems, LLC and corporate subsidiaries ar affilates of Xerox
Govermnment Systems, LLC can distribute code and licenses for 20120 Porfect Vision
Land Record System software application,

Only Xarox Government Systems, LLC and corporate subsidiarles or affiiates of Xerox
Government Systams, LLC own and malntains source and object coda for 20/20 Perfect
Vision Land Racord Systein software application.

Only Xerox Government Systems, LLC and corporate subsidiaries or affiliates Xerox
Government Systems,-LLG can:provide product updatas, maintenance releases:-and - - -
softwars fixes for 20120 Perfact Vislon Land Record System software application.

Only Xerox Government Systems, LLC and corporate subsidiarles or aiflliates Xerox
Government Systems, LLC can offer product support via telephone call center for 20/20
Parfact Vision Land Record System sofiware application.

Sincersly,

~ i

Davld A. Splitt

Office of General Counsel
Xerox



AGREEMENT FOR SERVICES

ACS Enterprise Solutions, LLC
Nassau County, New York

This agreement for information technology services (“Agreement”) is entered into by and between ACS
Enterprise Solutions, LLC, a New York limited liability company, 8260 Willow Oaks Corporate Drive,
Fairfax, VA 22031 (the “Contractor”) and Nussan County, a municipal corporation having its principal
office at 1550 Franklin Avenue, Mineola, New York 11501 (the *County™), acting on behalf of the Office
of the County Clerk having its principal offices at 240 Old Country Road, Mineola, NY 11501 (the
"Department™).

WHEREAS, the County desires to hire the Contractor to perform the services described in this
Agreement; and

WHEREAS, this {s a personal setvice contract within the intent and purview of Section 2206 of
the County Charter; and

WHEREAS, the Contractor desires to perform the services described in this Agreement.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained in this
Agreement, the partles agree as follows:

1. SERVICES Contractor agrees to perform for the County the services described in the Statement of

Work (“Services™), which is attached to and incorporated by reference in this Agreement es Schedule A,
in accordance with the terms and conditions set forth in this Agreement.

% TERM This Agresment shall commence on the date of execution (“Effective Da ") and shail
continue for a period of five (5) years unless otherwise extended or termipated by the parties in
accordance with the provisions of this Agreement (“Term™).  The County will have the option to extend
the Tertn for an additional one (1) year period by written notice to Contractor., :

3. PAYMENT County agrees to pay Contractor for the Services in accordance with the provisions for
payment set forth in Schedule A subject to Contractor’s compliance with the County’s bill paying
procedures, the provisions of which are contained in subsections (b} through (g) of this paragraph.
Contractor shall submit an invoice to Couniy for each payment due, and County agrees to pay each
invoice within thirty (45) calendar days after receipt by the Office of the Nassau County Conmptralier,
subject to Contractor’s compliance with the County’s bill paying procedures, the provisions of which are
contained in subsections (b) through (g) of this paragraph, Maintenance shall be paid in arreats on a
quarterly basis beginning one (1) year aftor the Effective Date, {b) Vouchers; Voucher Review, Approval

ard Audit, ) Paynisits shall 58 ads o the ‘Conleactairii arvedrs and shall ‘be contingent tpon (1Y the

Contractor submitting a ofaim voucher (the “Voucher™) in a form satistactory to the County, that (a) states
with reasonable speciticity the services provided and the payment requested as consideration for such
services, (b) certifies that the services rendered and the payment requested are in aocordance with this
Agresment, and (c) is accompanied by documentation satisfactory to the County supporting the amount
claimed, and (ii) review, approval and audit of the Voucher by the Department andfor the County
Comptrollet or his or her duly designated representative (the “Comptroller). (¢) Timing of Payment
Clalms, The Contractor shall submit claims no later than three ¢3) months following the County’s receipt
of the services that are the subject of the claim and no more frequently than once a month.(d)
Reimbursenent by the Contractor upon Loss of Funding. In addition to any other ramedies avatlable o
the County, in the event that the County loses fundlng, including reimbursement, from the State or fedarat
governments for any Services arising out of or in connection with any act or omission of the Contractor or
a Contractor Agent, the County will have no further obligations to the Contractor under this Agrecment.
() No Duplication. of Payments. Payments under this Agreement shall not duplicate payments for any

)
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work performed or to be performed under other agieenments between the Contractor and sy fonding source
including the County. (f) Payments in Convection with Termination or Notice of Termination. Unless a
provision of this Agreement expressly states otherwise, payments to the Contractor following the
termination of this Agreement shall not exceed payments made ag consideration For services that were (i)
performed prior to tertination, (£) authorized by this Agreement to be pérformed, and (i) not performed
afier the Contractor received notice that the County did not desite to receive such services. (g) Budget: The
amotnt to be paid to the Contractor for Services shall be in accordance with the line-item annual budget (the
“Budpet”) attached to this Agreement, Exhibit A.

County's obligation to pay Contractor for the Services as set forth above and in accordance with the
provisions for payment set forth in Schedule A is subject to the availability of funds for this Agreement
Following approvel by the Department and encumbrance by the Comptrofler in uccordance with-the
following encumbrance schedule:

Encumbrance date Total encumbrance amount to daie
Effective Date $760,000.00

Pirst anniversary of Bffective Date . $940,000.00
Sacond anniversary of Effective Datg $1,120,000.00
Third anniversary of Effective Date $1,300,000.00 ;
Paurth amiversary of Effective Date $1,480,000.00
Fifth anniversary of Effective Date $1,660,000.00

Tn the event that funds have not been made available by approval by tha Department and encumbrance by
the Comptroller by the applicable date set forth in the table above, then either the County or Contractor
may immediately terminate this Agresment without penalty. :

4. EXPENSES Specific types of expenses that will be relmbursed by County are listed In Schedule A -
and are subjest lo any limits set forth in Schedule A. Contractor will bear sole responsibility for all other
costs and agpenses ineurred by Contractor in connection with performance of the Services. Reimbursable
exponses will be fisted in each Invoice. Upon request, Contractor shalt provide documentary suppost for.
their request For reimbursement of expenses with receipts or other reasonable documentation.

5. TAXES Since the County is by law exempt from taxes, taxes will not be included in invoices
sabmitted to the County under this Agreement, However, should the County lose its tax exempt
status, each party shall be responsible for their proportionate share of taxes relating to this Agreement

- pursuant to law-1fthe County -loses-iis tax “exempt status, and Cuntractor s "reuired o pay the ™

County’s proportionate share of taxes for the services provided mnder this Agreement by
determination of a proper laxing authority having jurlsdiction over Services provided under this
Agreement, County agrees to reimburse Contractor for payment of any portion of those taxes that the
County s legally obligated to pay pursuant to law to the extent that such taxes are related to this
Agresment, For the avoidance of doubt, the County will not be responsible for any taxes required to
be collected or patd on any goods or services purchased on the USLendRecords.com web site,

6. DELIVERY AND ACCEPTANCE All requirements for acceptance and testing of the Services,
including any deliverables, are set forth In Schedule A,

7. RELATIONSHIP OF FTHE PARTIES / INDEPENDENT CONTRACTOR | This Agreement
shall not constitute, create, give effect to, or otherwise iniply a joint venture, parthership, or business
organization of any kind. Contractor and County ére independent parties, and nelther party shalf act as an
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agent for or partner of the other for any purpose. Nothing in this Agreement shall grant to either party
any right to make any commitments of any kind for or on behalf of the othet pacty without the prior
written consent of the other party. Contractar shall not be restricted from providing products or
performing services for others and shail not be bound to County except as provided under this Agresment,
The Contractor i3 an independent contractor of the County. The Contractor shall not, nor shall any
officer, director, employes, servant, agent or independent contractor of the Contractor (2 “Contragtor
Agent"), be (i} deemed a County emplayee, (if) commit the County to any obligation, or (iif) hold itseif,
Wimself, or herself out a5 a County employee or Person with the authority to commit the County to any
cbligation. As used in this Agreement the word “Pgrson” means any individua! person, entity (including
partnerships, corporations and Hmited liability companies), and government or political subdivision
thereof (including agencies, bureaus, offices and departments thereof).

8. OWNERSHIP, USE, AND RETURN OF DATA  (a) Ail information, records, docwments, files,
data, and other items relating to the business of County (including created or acquired by use of the
Services), whether prepared by County ot Contractor or otherwise coming into the possesston of
Contractor in connection with performing the Services or otherwise during the term of this Agreement
ghall remain the exclusive property of County, and the County will retain ownership of all data created by
Contractor as part of providing the Services. Except as provided otherwise in Schedule A, County will be
responsible for the integiity and content of data used in connection with the Services. (b) Protestion of
Confidential Information. The parties further acknowledge that in the course of this Agreement each may
have access to and/or be in possession of propristary or confidential information of the other party.
“Confidential Information” shall mean information ragarded by the disclosing party as confidential;
provided that, information deemed confidential by the disclosing party shall be clearly marked
“Confidential”, “Restricted” or with another sirilar legend. Bach party agress to use the Confidential
Information of the other party solely for the purposes of this Agreement, and will not disclose such
Confidential Information to any third party without the other party’s consent. Bach party shall maintain
the Confidential Information of the other party in confidence using at least the same degres of care as it
employs in maiataining in confidence its own proprietary and confidential information, but in no event
less than a reasonable degree of care. Provided that the recelving party shall have met the foregoing
standard of care, an inadvertent or accidental disclosure by the receiving party of Confidential
Tuformation of the disclosing party shall not constitute a breach hereof. The foregoing shall not prohibit
or limit any party's use of information (including but not limited to Ideas, concepts, know-how,
techniques and methodologies) (i) previously known to it, (ii) independently developed by it, {iii)
acquired by it from a third party without continuing restriction on use, or (iv) which is, or becomes,
publicly available through no breach by it of this Agreement. Neither party shall use the Confidential
Information of the other party for its own benefit or for the beneflt of any third party, except as expressly
permitted in this Agreement. A recetving party also may disclose Gonfidential - Information to the-extent -
required by an order of . court of competent jurisdiction, administrative agency or governmental body, or
by any law, rule or regulation, or by court ordeted subpoena, summons or other administrative or legal
process, or by applicable regulatory or professional standards, or in connection with any judicial or other
proceeding {nvolving Contractor and County relating to Contractor’s Services for County or this
Agreement. (¢) Protection of Information Obtained In the Course of Performance. Information obtained
by the Conteactor in the conrse of performance uader this Agreement is the property of the Department
and may be disclosed only with the express permission of the Department or as required by law.(d}
Saftware Ownership and Rights: Software and systems used by Contractor ot provided to County for use
under this Agreement (including data utilities, technical information, software programs for computers or
other apparatus, designs, specifications, drawings, records, documentation, reports, matetials, concepts,
plans, inventions, data, discoveries or adaptations, creative works, trade names or trade marks, and works
of authorship or other creative works (written, oral, or otherwise expressed) that are delivered to or used
by County or developed, concsived, or acquired by Contractor, Contractor employees, or by the
asthorized agents or subcontractors of Contractor as a part of the Services, including derivative works are
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and shall be owned by Contractor (individually and ¢oliectively “Contractor Intellectual Property”). The
Services shall not ba considerad a “work for hire” under United States copyright laws or other intellectual
property laws, and all rights, title, and interest in Contractor [nteliectual Property shall vest solely in
Contractor, County understands and agrees that all Contractor Intellectual Property (Including all
softwate upgrades, modifications, and customizations) provided under this Agreement shall at all times
remain the property of Contractor. The provisions of this Sectlon shall survive termination of this
Agreement,

9, LIMITED LICENSE TO USE CONTRACTOR INTELLECTUAL PROPERTY  To the extent
required for the use of any Contractor intellectual proparty used by County under this Agreement,
Contractor grants to County a limited, non-exclusive, non-transferable, revocable license to use the
Contractor Intellectual Property in connection with the Services solely for the internal operations of the
Department. This Heense Is subject to any additional terms, conditions, and obligations set forth in
Schedule A. Contractor represents and warrants that Contractor possesses all rights necessary to
effoctuate the license set forth in this Section. The license granted under this Section does not include the
right o grant sublicenses for the Coutractor Intellectual Property to any third party, Including other
persons, ¢genmm, ot other governmental entities that ave not parties to this Agreament unless specifically
set forth in Schiedule A (,c;-umy and its employees and sgents will net cause ‘or permit reverse
erigineering of all or any portion of the Contractor Intellectual Property; will not dxstnbuta, disclose, loan,
mirket, rent, lease, or otherwise tangfer to any third parly any poriion of the Contractm Inteliectual
Property without prior written authorization by Contractor; and will not export any Contractor Intellectual
Property in violation of faderal export laws or regulations. The provisions of this Section shall survive
the termination of this Agresment.

10. PERFORMANCE AND PRODUCT WARRANTIES Contractor warrants that: (a) performance
of the Services will not violate any agresment or obligation between Contractor and any third party; (b)
Contractor warrants and represents Contractor’s full ownecship, clear title free of all liens, and that
Contractor has obtained on behalf of County perpetual license rights set forth herein to use the deliverable
(the “Product Warranty”). Contractor shall indemnify County for any loss, damages or actions atising
from a breach of this waranty. County may tequire Contractor to furnish appropriaste written
documentation establishing the above rights and interests as & condition of payment. County’s request or
failure to request such doeumentation shall not relieve Contractor of liability under this warranty,
Contractor warranty and represents that all products or deliverables specified {n and furnished by or
through Contractor under this Agresment substantially conform to the specifications get forth in the SOW
(the “Product Warranty”) provided that po modifications, other than medifications contemplated by or
consented to by the Contractor, ate made fo the deliverables or their system environment by any party

. —other-than Contractors; {d) -Contractor shall extend the-Project-Waranty-for individual product(s), orfor--- - -

the system a3 a whole, dr, if a,pphcable té an individual product or system that requires servicing or
replacement (down time), or s in the possession of the Contractor, its agents, officers, subcontractors,
distributors, resellers or employees.; (¢} In addition to Contractor’s Project Warranty, the County shatl
have the benafit of all manufacturers’ standard commercial warranties for individual dellverables, if any.

The watranties set forth herein shall survive any termination of the Agreerhent with respect to the SOW in
accordance with the stated warranty term(s). Unless otherwise expressly stated in a Statement of Work,
Contractor makes no reptesentation or warranty with respect fo non-Contractor products provided to
County, all of which are sold or licensed to County "AS 15", Notwithstanding the foregoing, if Contractor
is providing any non-Contractor products to the County, Contractor shall exercise ordinaty care in
delivering said non-Contractor products to the County, County agrees to look solely to the warranties and
remedies, if any, provided by the manufactuters or licensors of such preducts. EXCEPFT AS
PFROVIDED FOR IN THIS SECTION, THE WARRANTIES EXPRESSLY HEREIN ARE IN
LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED INCLUDING, BUT NOT
LIMITED TQ, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
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A PARTICULAR PURPOSE, ALL WARRANTIES NOT SET FORTH HEREIN ARE HEREBY
DISCLAIMED., THE LIMITED WARRANTIES SET FORTH IN THIS SECTION ARE MADE
TO COUNTY EXCLUSIVELY AND ARE IN LIEU OF ALY OTHER WARRANTIES.
CONTRACTOR MAKES NO OTHER WARRANTIES WHATSOEVER, EXPRESS OR
IMPLIED, WITH REGARD TO ANY SOFTWARE OR THE SERVICES PROVIDED UNDER
THIS AGREEMENT, IN WHOLE OR IN PART. The above warranties do not apply to the extent the
problem is caused by misuse, unauthorized modification, unsuitable physical environment, operation in
other than the specified operating environment, failure to follow required maintenance by the County or
failure caused by a product for which Contractor is not vesponsible. In order to permit Contractor to
evaluate and correct any matters in connection with the warranty, and as a condition of asserting rights
under Contractor’s warranties, County must make any claim for breach of such warranties by written
notlee to County within ninety (90) calendar days after completion of the Services in respect of which the
claim is made. Prior to bringing a claim under the warranty, the County shall give the Contractor a
reasonable amount of time in which to re-perform the Services and/or correct the deliverables to which
the claim relates.

11. MINIMUM SERVICE STANDARDS Regardless of whether required by Law: (a) the Contractor
shall, and shall cause contractor agents and subcontractors to, conduct its, his or her activities in

» connection with this Agreement so as not to endanger or harm any Person or property. The Contractor
shall deliver Services under this Agéeement in a professional manner consistent with the best practices of

the industry in which the Contractor operates. Tho Contractor shafl take all actions necessary or
appropriate to meet the obligation described in the immediately preceding sentence, inciuding obtaining
and maintaining, and causing all Contractor Agents to obtain and maintain, all-appiovals, licenses, and
certifications (“Approvals™) necessary or appropriate in connection with this Agreement,

12. LIMITATION OF LIABILITY NEITHER PARTY SHALL BE LIABLE, UNDER ANY
CIRCUMSTANCES FOR ANY SPECIAL, CONSEQUENTIAL, PUNITIVE, EXEMPLARY,
INCIDENTAL, OR INDIRECT DAMAGES OF ANY KIND RESULTING FROM THE
PERFORMANCE OR NON-PERFORMANCE OF OBLIGATIONS UNDER THIS AGREEMENT

EVEN IF THOSE DAMAGES ARE ATTRIBUTED TO BREACH OF THIS AGREEMENT, TORT,

NEGLIGENCE, OR OTHER CAUSE OF ACTION, THE PARTIES AGREE THAT ‘THIS
LIMITATION SHALL APPLY EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY
OF NON-DIRECT DAMAGES OR IF, UNDER APPLICABLE LAW, NON-DIRECT DAMAGES ARE
CONSIDERED TO BE DIRECT DAMAGES. CONTRACTOR SHALL NOT BE LIABLE FOR ANY
FAILURE TO REALIZE SAVINGS OR OTHER BENEFITS FROM THE SERVICES PROVIDED
UNDER THIS AGREEMENT,

13 INDEMNIFICATION, DEFENSE, COOPERATION The Contractor shall be solely tesponsible

for'and shall indemnify and hold harmless the County, the Department and its officers, and employees,
and agents (the “Indemnified Parties”) from and against any and all liabilities, losses, costs, expenses
(including, without limitation, attorneys® fees and disbursements) and damages (“Losses”), arising out of
or in connection with any acts or omissions of the Coniractor or a Contractor Agent, regerdless of whether
due to negligence, fault, or default, Including Losses inl connection with any threatened investigation,
litigation ot other proceeding or preparing 2 defense to or prosecuting the samie: provided, however, that
the Contractor shall not be responsible for that portion, if any, of a Loss that is caused by the negligence
of the County,; (b) The Contractor shall, upon the County’s demand, promptly and diligently defend, at
the Contractor's own risk and expense, any and all suits, actions, or proceedings which may be brought or
instituted against one or more Indemnified Parties for which the Contractor is responsible under this
Section, and, farther to the Contractor's indemnification obligations, the Contractor shall pay and satisfy
any judgment, decree, loss or settlement in connectlon therewith.; (¢) The Contractor shall, and shall
cause Contractor Agents to, cooperate with the County and the Department in connectlon with the
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investigation, defense or prosecution of any actlon, suit or procesding in connection with this Agreement,
inciuding the acts or omissions of the Contractor and/or a Contractor Agent in connection with this
Agreement.; {d) The provisions of this Section shall survive the termination of this Agreement.

14, PATENT / COPYRIGHT CLAIMS Contractor will indemnify, defend and hold the County
harmless, without limitation, from and against any and all damages, expenses (including reasonable
attormeys’ fees), claims, judgments, liabilitles and costs which may be finally assessed against the County
in any action for infringement of a United States Letter Patent with respect to the deliverables furnished
by Contractor, or of any copyright, trademark, trade secret or other third party proprietary right, provided
that the County shall give the Contractor: (i) prompt written notice of any action, claim or threat of
infringement sult, or other suit, (i} the opportunity to take over, settle or defend such actlon, claim or suit
at Contractor’s sole expense, and (lii) assistance in the defense of ary such action at the expense of
Contractor. (b) In addition to the foregoing, If the use of any item(s) or part(s) theteof shall be enjoined
far any reason or if Contractor believes that it may be enjoined, Contractor shall have the right, at its own
expense and sole discretion as the County’s exclusive remedy to take action in the following order of
precedence: (i) to procure for the County the right to continue using such item(s) or part (s) thereef, as
applicable; (i) to modify the component so that it becomes noninfringing equipment of at least equal
quality and performance; ot (if) to replace said item(s) or part(s) thereof, as applicable, with non-
infringing components of at least equal quality and performance, or (iv) if nope of the foregoing is
commercially reasonable, ther provide monetary mmpensaﬂon ta the County up to the dollar amount of
the respective SOW. (c) The foregoing provisions shall not apply to any ihfringement caused by
modification by the County of any tangible or imtangible deliverables that is i) not contemplated by
Contractor, ii) made withoat Contractor’s approval, or ili) caused by the use of any deliverable with any
adjunct device added by the County, unless such use was contemplated or consented to by the
Cantractor.,, (d) In the svent that an action at law or equity is commenced against the County or arising
out of & claim that the County’s use of a deliverable vunder this Agreement infringes any patent, copyright
or proprietary right and Contractor is of the opinion that the allegatmns in such action in whole or i part
are not coversd by the indemnification and defense provisions set forth in this Agreement, Contractof
shall inimedtately notify the County in writing and shall specify to what extent the Contractor belisyes it
is obligaied to defend and indemnify under the terms and conditions of this Agreement. Coniractor shall
in such event protect the interests of the County and secure a contnuance to permit the County to appear
and defend its interests in cooperation with Contractor as is gppropriate.

15, INSURANCE (a) Tvpes and Amounts. The Contractor shall obtain and maintain throughout the
term of this Agreement, at {ts own expense: (1) one or more policies for commercial general liability
insurance, which pohcy(les) shall name “Nassau County” as an additional insured for claims caused by
.the. negligent. acts or omisstons of Contractor-and-have-a-minimum: single: cornbined limit of Hability of -
niot less than one million dollars (81,000,000) per ocourrence and two million doltars ($2,000,000) genesat
aggregate coverage (such additional insured requirement may be met through a blanket additional insured
basis), (i) if contracting in whole or part to provide professional services, one or more policles for
professional Habitity insurance, which policy(les) shall have & minimum single combined limit liability of
_ not less three million dollars ($3,000,000.00) per claim and three million dollars ($3;000,000.00) in the
aggregate; (i) worker's compensation insurance for the benefit of the Contractor's employees
(*Warkers’ Compensation Insurance”), which insurance i3 in compliance with the New Yotk State
Workers' Compensation Law, and (iv) such reasonable additional insurance as the County may from time
to time specify, which shall be subject to negotiations with Contractor, All insurance obtained and
maintained by the Contvactor pursuant to this Agreement shall be written by one or mote commercial
insurance carriers liceosed to do business in New York State. The Contractor shall be solely responsible
for the payment of ali deductibles to which such policies are subject, The Contractor shall require any
subcontractot hired in connection with this Apreement to catry insurance with the same limits and
provisions required to be carried by the Contractor under this Agreement. Prior to the execution of this
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Agreement, copies of current standard ACORD form type certificutes of insurance evidencing the
insurance coverage required by this Agreement shall be delivered to the Department. Contractor shall
provide at lenst thirty (30) days prior written netice to the Department in the event of insurance
cancellatlon or nonrenewal. Contractor shall provide renewal or replacement certificates of insurance
once insurance is renewed or if replaced. The Contractor shall cavse all insurance to rematn in full force
and effect throughout the term of this Agreement and shall not take or omit to take any action that would
suspend or invalidate any of the required coverages. The failure of the Contractor to maintain Workers’
Compensation Insurance shall render Contractor in material breach. The failure of the Contractor to
maintain the other required coverages shall be deemed a materia! breach of this Agreerment,

16. TERMINATION. (a) Generally. This Agreement may be terminated (1) for any renson by the
County upon thirty (30) days’ written notice to the Contractor, (i) for “Cause” by the County
immediately upon the receipt by the Contractor of written notice of termination subject to the Dispute
Resolution section of this Agreement, (ili) upon mutual written Agreement of the County and the
Contractor, (iv) the termination or impending termination of federal or state funding for the services to be
provided under this Agreement and (y) in accordance with any other provisions of this Agreement
exprassly addressing termination. As used in this Agresruent the word “Cause” includes: (i) a breach of
this Agreement; (i) the failure to obtain and maintain in full force and effect all Approvals required for
the services described in this Agreement to be legally and professionally rendered; and the tenmination or
impending termination: of federal or state funding for the services to be provided under this Agreement;
{b) By the Contrastor. This Agreement may be terminated by the Contractor if performance becomes
impracticable through no fault of the Contractor, where the impracticability relates to the Contractor’s
ability to perform its obligations and not to a judgment as to convenience or the desirability of continued
performance. Termination under this subsection shall be effected by the Contractor delivering to the
commissioner ot other head of the Department (the “Commissioner™), at least sixty (60) days prior to the
termination date (or a shorter period if sixty days’ otice is impossible), a notice stating (i) that the
Contractor is terminating this Agreement in accordance with this subsection, (i) the date as of whick this
Agreement will terminate, and (ilf) the facts giving rise to the Contragtor’s right to terminate under this
subsection. A copy of the notice given to the Commissioner shall be glven to the Deputy County
Executive who oversees the administration of the Department (the “Applicable DCE™) on the same day
that notice is given to the Commissioner; (¢) Contractor Asslstance upon Termination, In connection
with the terrniration or impending termination of this Agreement the Contractor shall, regardless of the
reason for termination, take all actions redsonably requested by the County (including those set forth in
ather provisions of this Agresment) to assist the County in transitioning the Conttactor's responsibilities
«under this Agreernent. The provisions of this subsection shell survive the termination of this Agresment;
(d) Acgounting Upon Termination: (i) Within sixty (60) days of the tarmination of this Apresment, the
Contractor shall provide the Depitiment with a complete accoudting up to The dats of fermination of ail
monies received from the County and shall immediately refund to the County any unexpended balanice
remaining as of the time of tevmination.

17. DISPUTE RESOLUTION It is the intent of the parties that any disputes arising under this
Agreement be resolved expeditiously, amicably, and at the level within each party's organization that is
most knowledgeable about the relevant issues. The parties understand and agree that the procedures
outlined in this Section are not intended to supplant the toutine handling of inquiries and complaints
through informal contact of the partles. Accordingly, for purposes of the procedures set forth in this
Section, a "disputs" is a disagreement that the partfes have been unable to resolve by the normal and
toutine channels ordinarily used for resolving problems, Pending the final disposition of a dispute other
than & dispute arising out of the termination of this Agreement by either party, the partics shall, at all
times, proceed diligently with the performance of this Agreement. Before either party seeks any remedies
available at law, the parties shall sequentially follow the procedures set forth below:
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(a) The complaining party will notify the other party in writing of the reasons for the dispute, and the
parties will work together to resolve the matter as expeditiously as poss;ble A formal written
response will not be required, but the responding party muy put its position in writing in order to
clarify the issues orsuggest possible solutions,

(b) Tf the dispute remains unresolved fifieen (15} calendar days after the delivery of the complalmng
party's written notice, a seniot representative of Contractor and the County (or a representatwe of the
County who has authorify to act to resolve the dispute) shall meet or participate in a telephons
conference call within ten (10} business days of a request for the meeting or conference call by either
party to resolve the dispute.

(c) If the patties are unable to reach a resolution of the dispute after following these procedures, or if
either party fails to participate when requested, then the parties may pursue any temedies at law or
available under this Agresment.

18. NOTICES TO PARTIES  Any notice, request, demand or other communication required to be
given or made in connection with this Agreement shall be {2) in writing, (,_) deliverad or sent (i) by hand
delivery, evidenced by a signed, dated receipt, (i) postage prepaid via cortified mail, retur 1ecf:1pt
recuested, or (fif) over night delivery via 2 nationally recognized courier service, (¢} deemed given or
madie on the date the delivery receipt was signed by a County employae thres (3) business days after it is
mailed or one (1) business day affer it is released to a ourler service, as applicable, and (dXi) if to the
Departmerit, to the attention of the County Clerk at the address specified above for the Department, (ii) if
to an Applicable Deputy County Exccutive, o the altention of the Applicable DCE {whose namé the
Contractor shall obtain from the Department) at the addvess specified above for the County, (ilf) if to the
Comptroller, to the attention of the Comptroller at 240 Old Country Road, Mineols, NY 11501, and (iv) if
to the Contractor, to the nttention of the person who executed this Agreement on behalf of the Contractor
at the address specified above for the Contractor, or i each case to such other persons or addresses as shall

be designated by writien notice.
Unless otherwise specitied in this Agreement, alf zmtms, requests, or consents required to be given in

weiting under this Agreement shall be seat to the parly indicated below (vsuth a delivery recelpt requested),
nnless that party notifies the other, in writing, of a change in the address or contact information.,

Ta Confractor: To Ccunt_y: '
ACS Enterprise Solutions, LLC Nassau County, New York
8260 Willow Oaks Corporate Drive 240 Old Couniry Boad
Fairfax, VA 22031 Mineala, NY 11501
. Attention: Gontraets Depsttment _ . ... o ... ... Aftentlon: Nassan County Clerk . .. -
With a copy to:

ACS Enterprise Solutions, LLC
8600 Harry Hines Blvd,, Suite 300
Dallas, TX 75235 -

19, COMPLIANCE WITH LAWS AND REGULATIONS  Each party acknowledges that certain local,
state, and federal laws and regutations apply to the parties and Services under this Agreement, and each party
agroes to comply with all applicable federal, state, and local laws, ordinances, and regulations including, but
not limited to those relating to conflicts of interest, human rights, a living wage, disclosare of information and
vendor registration in conmection with its perforinante under this Agreement.  In furtherance of the
foregoing, the Contractor is bound by and shall comply with the terms of Appendix EE attached héreto and
with the County's registration protoccl. As used in this Apreement the word *Law” includes any and all
statutes, local laws, ordinances, rules, regulations, applicable orders, and/or decrees, rs the same may be
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amended from time to time, enacted, or adopted.; (b) Nassau County Living Wage Law, Pursuant to LL 1-
2006, as amended, and to the extent that a waiver has not been obtained in accordance with such law or any

tules of the County Executive, the Contractot agrees as follows:

(§3) Contractor shall comply with the applicable requirements of the Living Wage
Law, as amended; ‘

(i) Fuilure to comply with the Living Wage Law, as amended, may constitute a
material breach of this Agreement, the occurrence of which shall be determined
solely by the County, Contractor has the right to cure such breach within thirty
days of receipt of notice of breach from the County. In the event that such breach
is not timely cured, the County may terminate this Agreement as well 25 exercise
any other rights available to the County under applicable law.

(i) It shall ba a continuing obligation of the Contractor to inform the County of any
materiel changes in the content of its certification of compliance and shall
provide to the County any information necessary to maintain the certification’s
accuracy.

() Records Acgess. The parties acknowledge and agree that all records, information, and data
(“Informeation”) acquired in connection with performance or administration of this Agreement shall be
used and disclosed solely for the putpose of performance and administration of the contract or as required
by law. The Contractor acknowledges that Contractor Information in the County’s possession may be
subject to disclosure under Article 6 of the New York State Public Officer’s Law (“Freedom of
Information Law” or “FOIL”). In the event that such a request for disclosure is made, the County shell
make reasonable efforts to notify the Contractor of such request prior to disclosure of the Information so
that the Contracior may take such action as it desms appropriate.

20. NO ARREARS OR DEFAULT The Contractor is not in arrears to the County upon any debt or
contract and it is not In default as surety, contractor, or otherwise upon any obligation to the County,
including any obligation to pay taxes to, or perform services for or on behalf of, the Coumnty.

21, ACCOUNTING PROCEDURES, RECORDS To the extent necessary to verlfy the accuracy of its
invoices, the Contractor shall maintain and retain, for a period of six (6) years following the later of
termination of or final payment under this Agreement, complete and accurate records, documents,
accounts and other evidence, whether maintained electronically or manually (*Recouds™), pertingnt to

- porformanee under this Agreements Records shall-be maintained-in-accordance with-Generelly-Accepted

Accounting Principles To the exient necessary to verify the accuracy of Contractor's invoices, such
Records shall at all times be available for audit and inspection by the Comptroller, the Department, any
other governmental authority with jurisdiction over the provision of services heremnder and/or the
payment therefore, and any of their duly designated representatives. The provisions of this Section shall
survive the termination of this Agreement. ‘

22. LIMITATIONS ON ACTIONS AND SPECIAL PROCEEDINGS AGAINST THE COUNTY
No action or special proceeding shall lie or be prosecuted or maintained against the County upor any ¢claims
atising out of or in connection with this Agreement unless: (2) Notice. At least thirty (30) days prior to
seeking relief the Contractor shall have presented the demand or claim(s) upon which such action or special
proceeding is based In writing to the Applicable DCE for adjustment and the County shall have neglected or
refused to make an edjustment or payment on the demand or claim for thirty (30) days after presentment.
The Contractor shall send or deliver copies of the documents presented to the Applicable DCE under this
Section to each of (f) tho Department and the (i) the County Attomney (at the address specified above for the
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County) on the same day that documents ars sent or delivered to the Applicable DCE. The complaint or
necessary moving papers of the Contractor shell allege that the above-described actions and inactions
preceded the Contractor's action or special proceeding agalnst the County; (b) Time Limitation. Such
aetion or special proceeding is commenced within the earlier of (i) one (1) year of the first to occur of (A)
final payment under or the termination of this Agreement, and (B) the accrual of the cause of action, and
(it} the time specified in any other provision of this Agreement.

23. WORK. PERFORMANCE, LIABILITY The Contractor is and shall remain primarily lishle for the
successful completion of all work in accordance this Agresment irrespective of whether the Contractor is
using an agent to perform some or all of the work contemplated by this Agreement, and irrespective of
whether the use of such Contractor Agent has been approved by the County.

24. NOTICE OF DELIVERY OR PERFORMANCYE PROBLEMS  If Contractor encountets ot
anticipates any significant difficulty in meeting any deadlines, providing any deliverables, performing any
of the Services under Schedule A, or meeting any other performance obligations under this Agreement or
in complying with the terms or conditions of this Agreement, or has knowledge that any actual or
potential situation or event will or is reasonably likely to cavse interference with or delay the timely
performance of the Agreement, Contracor will notify County immediately, identifying the problem(s)
and the corrective action(s) that will be taken. County agrees to reasonably cooperate with Contractor in
addressing any diffioulties or délays caused in whole or in part by elrcumstancesiin control of County.

‘ Naither party shall be liable for any failure or delay in performance under this Agreement (other than for

delay in the payment due and payable) to the extent the failure or delay is beyond the reasonable contral
of the party and the party is without fault or negligence. The party experiencing the difficulty shatl give

* the other prompt written explanation of each occurrence.

25. FORCE MAJEURE  Neither party shatl be responsible for delays or failures in performance as a
resuit of limitations or problems inherent in the use of the lnternet and electronic communications; foree
majeure events, including but not limited to Acts of God, fire, flood, earthquake, weather, climate change,
elements of nature, war, terrorism, civil disturbance, labor disruptions or strikes, quarantings, smbargoes,
or other governmental action, or cause beyond the reasonable control of a party (*Force Majeure Event™).
Upon the ogcurrence of a Force Majeurs Event, the party that has experienced a delay or failure of
performance caused by the Force Majeure Event will be excused from further performance or observance
of the affected obligation(s) for as long as the extenuating circumstances prevail and that party continues
to attempt to recommence performance or observance whenever and fo whatever extent possible without

delay. The party that experienced a delay or failuve of performance caused by the Forcs Majeute Event -

will immediatsly notify the other party and deseribe in reasonable detail the circumstances causing the

-delay- or—failure -ofperformances - The -provisions of th:s Section- shali-survive texmmattonmf-th:s o

Agreement,

26. ASSIGNMENT, AMENDMENT, WAIVER, AND SUBCONTRACTING This Agreement and
the rights and obligations hereundér may sot be in whole or part (1) assxgned transferred or disposed of,
(1) amended, (iif) waived, or (iy) subcontracted, without the prior written consent of thé County
Executive or his or her duly designated deputy (the “County Execufive™), and any purported assignment,
other disposal or modification without such prior written consent shall be mill and void. The [ailure of a
party to assert any of lts tights under this Agreement, including the right to demand strict performance,
shall not constitute a waiver of such rights.

27. SECTION AND OTHER HEADINGS  The section HEADINGS used in this Agresment are for
refarénce only and have no independent legal meaning and impose no obligations or conditions ont the
parties.
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28. SEVERABILITY  If all or part of any term or condition of this Agreement, or the application of
any term or condition of this Agreement, is determined by any court of competent jurisdiction to be
invalid or unenforceable to any extent, the remainder of the terms and conditions of this Agreersent {other
than those portions detecmined to be invalid or unenforceable) shall not be affected, and the remaining

tertns and conditions (or portions of terms or conditions) shall be valid and enforceable to the fullest
extent permitted by law.

29, WAIVER OR FORBEARANCE Any delay or failure of sither party to insist upon striet
performance of any obligation under this Agreement or to exercise any right or remedy provided under
this Agreement shall not be a waiver of that party’s right to demand strict compliance, irrespective of the
number or duration of any delay(s) or failure(s). No term or condition imposed on either party under this
Agreement shall be waived and no breach by either party shall be excused unless that waiver or excuse of
a breach has been put in writing and signed by both parties. No waiver in any instance of any right or
remedy shall constitute waiver of any other right or remedy under this Agreement. No consent to or
forbearance of any breach or substandard performance of any obligation under this Agreement shall
constitute consent to modification or reduction of the other obligations or forbearance of any other breach.

30. GOVERNING LAW  This Agreement shall be governed by, interpreted, construed, and enforced
solely and exclusively in accordance with the laws of the State of New York, without reference to the
principles of conflict of laws or New York conflict of laws rules, and disputes shall be adjudicated or
otherwise decided in Supreme Court, State of New York, County of Nassan,

31. EXECUTORY CLAUSE. Notwithstanding any other provision of this Agreement: (a) Approval
and Bxecution. The County shall have no Lability under this Agreement (including any extension or
other modification of this Agreement) to any Person unless (i) all County approvals have been obtained,
including, if required, approval by the County Legislature, and (if) this Agreement has been executed by
the County Executive (as defined in this Agreement); (b) Axailability of Funds, The County shall have no
further liability under this Agreement (including any extension or other modification of this Agreement)
to any Pergon beyond funds appropriated or otherwise lawfully available for this Agreement, and, if any

+ portion of the fontds for this Agreement are from the state and/or federal governments, then beyond funds

available to the County from the state and/or federal governments.

32 ADMINISTRATIVE SERVICE CHARGE The Contractor agrees to pay the County an
administrative service charge of Five Hundred and Thirty-Three Dollars ($533,00) for the processing of
this Agresment pursuant to Ordinance Number 74-1579, as amended by Ordinance Number 201-2001.
The administrative service charge shall be due and payable to the County by the Contractor upon signing

" thls Agreement.

33, ENTIRE AGREEMENT  The conténts of this Apgrsement (Including the Statement of Work and

any othet schedules or aftachments to this Agreement that are referred to and incorporated in this
Agreement by reference) constitute the entire understanding and agreement botween the parties and
supersede any prior agreements, written or oral, that are nat specifically referenced and incorporated in
this Agreement. The terms and conditions of this Agreement shall not be changed or modified except by
written agreement signed by bath parties.

(signatures on following page)
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IN WITNESS WHEREOF the uuthorized mpresenitives of the perties exgoute this Agreement:

ACS Enterprise Solutions, LLC _ Nasyuu County, New York
,,-':’ :
% Yt P &f’ ’ ) A e /’
Authorized Sigasae Authgrized Slgnature

Bchord R woser
Mirenact L. monre SyP ' _

‘HNume and Title (Typafring) Name and TG CTypdirln

N jff o tend ol
o fNJ. /éﬁ/fc

e
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On (~20-{¢ hefare ma, /%I?‘hnh fy’?f&‘h Aerta /&*///C
Date Name and Titld of the Officer
personally appeared /7 CA8€/{ [ ee Mopre

Names{alof Sigriorfer
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who provad to me on the basls of satisfactory
. evidence to be the personési-whose namesy (e |
’ suhseribed to the within instrument and acknowlodgad
to me that dle/she/they executed the same in -

' F ; her/thelr authorlzed capacityfes), and that by

RATHAR PILLEN nerfthelr signaturalsyr o the instrument the

m;q_m-m : © person(sh or the entlty upon behalf of which the
sy o m 2.0 person(siBoted, executed the instrument,

[ gertify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paregraph
ia true and corrent.

WITNESS my hand and official seal.
Place Notary Seal Above Slgnature: %‘f '

Signature of Notary Public

OPTIONAL
Though this section is optional, completing this information can dater alferation of the document or
fraudilent reattachment of this form to an tininfended document,
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STATE OF NEW YORK)

)88,
COUNTY OF NASSAU)
On the _{/ g\ of \7&2 v in the year 20/Zbefore me person&lly came
Lichavd &.Aa ket~ %o me personally known, who, being by me duly sworn, did depose

and say that he or she resides in the County of /VALS AL~ _: that he or she is a Deputy
County Executive of the County of Nassau, the municipal corporation desctibed herein and
which executed the above instrument; and that he or she signed his or her name thereto pursuant
to Section 205 of the County Government Law of Nassau County.

Opeeetle Q.8 elhisas

NOTARY PUBLIC
GONCETIA A PETRUCO!

Natary Pubills, Giate of Mew York
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AGREEMENT FOR SERVICES

SCHEDULE A
STATEMENT OF WORK

ACS Enterprise Solutions, LLC
Nassau County, New York

ACS Enterprise Solutions, LLC (“Contractor”) will provide an integrated record and document
managemnent system to the Nassau County Clerk, Nassau County, New York (“County™), 23 set forth in
this Statement of Work (“SOW™)

A. Contractor Services

1. Contractor will provide the Contractor 20/20 Perfect Vision Microsoft Windows-based system
("System“) to modernize document workflow, accelerate document recording, imaging, and
pmcessmg, and effectively the tite between document intake and return to the public,

2, Conlrantt}r will install and implement the current version. of the System at the County site Incau]:d at
240 Qld E‘ountry Road, Mineola, NY 11501,

3. Contractor will be respansible for the design, development, management, installation, training,
acceptance and support of the Syatem.
4. The installation of the System will be customized to include the following modulas and functions:

s Recording

» Cashiering

s Indexing

» lmaging

«  Searching

» Retrieval

= Reporting

s [ocal Public Access
s  Workflow functions
¢ Data BExtrdcts

«  Web Hosting

»  eRecording

5. Contractor will provide data migration and conversion of all existing County index data and image
data to the System as part of the Installation services.

6. Contractor will provide disaster recovery services in the Contractor data center including a redundant
datebase server and image file server with all necessary firewall services and anti-virus protection,
The disastet recovery site will provide a failover mechanism in case of failure of the primary date
center.

7. Contractor will provide web hosting on our USLandRecords.com web sits wsing replicated data and
images to protect the integrity of the County’s primary data and image repository.
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Contractor will provide web support to the public. Contractor will be responsible for collecting fees
from the public for image access. Contractor will be responsible for paylng all fees associated with
credit card transactions

Contractor will be responsible for the initial education and training on the System. This shall include
on-site training for all County employses who will work with the System, The training will be
adapted to the reasonable needs of the County employees to ensure each employee is fully prepared to
use the System.

Contractor will provide post-installation training upon request at no cost to the County,

Contractor will perform all on-going support of the System, including all regular software updates
and any statutory updates that are required, during the term of this Agreement.

County Responsibilities

The County understands and agrees that successful implementation of the System requires that
County assign a high priority to the successful implementation and will have the following
responsibilities:

County agrees to allow Contractor to schedule a Contiactor support }'person to be on the County site
for all installations. :

County agrecs to make all reasonable efforts to have County personnel available to assist in
irnplerentation efforts and participate in training at the appropriate timps, a5 requested by Contractor.

County will create compact books.

. County will provide printer ribbons, toner cartridges, printer paper, electricity, magnetic media for

backups and image extraactions, ple rollers and pad assemblies, cabling, internet access and other
miscellaneous supplies not specifically provided by Contractor under the terms of this Agreement.

County will provide document receiption and preparation and will input all instrumetits for fee
collection, indexing, and itnaging purposes.

County will provide a medium speed broadband connection to the internet (DSL, cable, or other
meditm acceptable to Contractor) of sufficient bandwidth to perform database and image replication
and remote support.

Courty witl provide all necessary virus protection for the System. In the event of downtime
determined. by Contractor.to have been cansed by virus contamination of the system, County agrees to
pay Conteactor for restoration of the system at the then-current Contractor hourly labor rate.

County will provide all network infrastructure, imeluding provision for apprapriate throughput to
support daily activitles, as well as on-going remote support and real-time data and image replication
to Contractor data centers for disaster recovery operations,

County will provide all workstation hardware and operating system software to reet the technical
requirements of the Systom, as well as all peripherals required for the System to operate as designed.

County will i‘)ro'vlde servers in the Bethpage data center sufficient to meet the requirements of the
Systerr and the storage requirements of all County data, as well as operating systems and SQL Server
software and licenses,

The following server requiremnents apply:
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+  Dell PE R510 B5620 2.40GHz with 96GB memory, 2x300GH hard drwe for system, 6x2TB SATA

- RAID 5 for data (providing 8TB of storage) or equivalent
s Microsoft Windows Server 2008R2 Standard
v« Microsoft SQL Server 2008 Standard

13, The following scan station requireinents apply:

+  Workstation with 1GB memory (Windows 7 Professional or Windows XP)
»  Fujitsu 6240z Scanner (or other certified scanner)

s KOFAX Adrenaline Image Processing Engine

»  KOFAX VRS 4.10 Production softorare

14. The following index and search station requirements apply:

s Worksfation with 1GB memoty (Windows 7 Profassional or Windows XP)

15. The following cash station requirements apply:

*  Workstation with 1(3B memory (Windows 7 Professional or Windows XP)
»  Axiohm receipt/validator printer

+  APG Cash Drawer

16. Within ten: (10} days after the Effective Date, County will meeti with Contractor and the parties will

agree on a schedule for the following milestones:

Milestone Timetable Start Date End Date
€ontmcrAward L R
Projectl(ickeff - '

Data Comyersion ... . . . ool oaie -

Hardware & Software Installation

i*utIData Load i

Deploy USLandRecords com

'I‘mining

Projact Wrapup
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C. Inspections and Approvals
The parties will use the following inspections and approvals process:

1. Project Team

The Project Team will consist of the Project Manager, Installation Manager, Conversion Manager, and
Networking Manager from Contractor, and 2 Project Liason and an IT representative from the County.

Tha Project Team team will agree on the ground work and timetable (as set forth in the table in Section B,
above) for the Project as well as any process requirements. Regular meetings will oceur throughout the
process to- assure that concerns are raised and schedules are met. The Project Team will hold a final
meeting to assess completion of the Project.

2. Dwata Conversion

The data conversion process will begin according to the Project achedule. After the System hag been
installed, converted data will be loaded and the County staff will have an opportumty to Inspect the
results,

County shall lrave ten (10) business days after notification by Contractor thal data conversion has been
conpleted to mspect and accept the data loaded into the Systern or report any issues to Contractor in a
written exceptions list (“Checklist”). ;

‘The data conversion will be re-run or other applicable actions taken by Contractor until all Checklist
issues have been addressed This process will continue until all Checklist issues have been resolved
(*Conversion Acceptance™).

-

The County understands and agrees that data conversion will rely on accurate and error-free data provided
1o Contractor for conversion. Any data that cannot be converted dus to problems with the data shall not
be included in the Checklist and must be reselved by the County.

3. System lostaflation

As soon a3 infrastruchure is ready, software will be installed follawing the Project Timetable, Offices wilf
be created for each dataset. Options will be set based on County requirements, Final System approval
{“System Acceptance”) will ocour when all configurations are wmplcte County shal! have ten {10)
business dlays after notification by Contractor that the System is xear}y for acceptance to mspect and
accept the System delivered and installed by Contractor or report any Issues to Contractor in a written .
exceptions list (“Checldist™).

4, Web Site Hosting

Web site delivery is dependent upon completion of infrastructure, system installation, data cotiverston and
disaster recovery deployment in the Contrattor Data Center. Once replication processes are completé, a
USLandRecords sits will be available for County review. County shall have ten (10) business days aftar
notification by Contractor that the Web Site is ready for acceptance to inspect and accept the Web Site as
delivered by Contractor, or report any issues to Contractor in a written exceptions list (*Checklist”).

5. Checklists

Any written Checklist shall include a description of the issues or deficiencies and, where appropriate, a
requested outcorne desired in addressing each issue or deficiency.
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6. Acceptance

County will indicate acceptance of sach milestone deliverable in writing. If Client falls to provide either
written acceptance of any deliverable or deliver a written Checklist of issues and deficiencies to Xerox
within thirty (30) business days after receipt of notice of delivery, the deliverable will be deemed to have
been accepted by Client.County understands and agrees that minor defects (e, defects that do not inhibit
the System from operating in substantial accordance with Contractor specifications) shall net constltute
“issues or deficiencles” and shall not delay or pravide a basis for non-acceptance of any milestone or the
System. Minor defects may be corrected in subsequent releases of the System provided by Contractor as
part of ongoing warranty or maintenance of the Syster, This section applies to Convetsion Acceptance
and System Acceptance, ds used in the Payments and Rates section below. Final Bystem approval
("System Acceptance”) shall commence on the date of acceptance, in accordance with this section, by the
County of the final milestone deliverable as fisted in the Statement of Work in Schedule A.

D. Payments and Rates

Contractor will inveice County and County will pay Contractir according to the following pricing
schedule: :

Data Canversion $25,000 payable upon Conversion Acceptance

20/20 Perfect Vision Software License
$600,000 payable upon Systemn Acceptance

Implementation and Training $75,000 payable upon System Acceptance

Internet Hosting $5,000 monthly beginning with the first month
after System Acceptance (including during
optional year 6)

[nternet Revenue* s Ninety percent (90%) of all gross revenue

collected from the public will be teturned to
County in the form of a etedit (including during
optonal year 83,

QuartertyMaintenance $30,060 quarteﬂy (years 2 - 5 and, if applicable
year )

wa# Internet revenue split will only be applied to the cument business of the County Clerk for Land
Records and Court Records. Should additional agencies cheose to put their records online, a new revenie
split negotlation would be required.
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Appendix EE

Equal Employment Opportunities for Minoritles and Women

The provistons of this Appendix EE are hereby made a part of the document to which it
is altached.

The Contractor shall comply with all federal, Stafe and local statutory and .
constitutional anti-discrimination provisions. In addition, Local Law No. 14-2002, entitied
“Partisipation by Minority Group Members and Women In Nassau County Contratts,”
govems all County Contracts as defined herein and solicltations for bids or proposals for
County Gontracts. In accordance with Local Law 14-2002: _

(a) The Contrastor shall not discriminate against employees or appllcants for
employment because of race, creed, color, national orighn, sex, age, disability or marital status
in recruitment, employment, job assignments, promotions, upgradings, demotions, transfers,
layoffs, terminations, and rates of pay or other forms of compensation. The Contractor wilt *
undertake or cantinue existing programs relatad to recruitment, employment, job assignments,
promotians, upgradings, transfers, and rates of pay or other forms of compansation to ensure
that minority group members and women are afforded equial employment oppartunities without

discrimination,

(b) Atthe request of the County contracting agency, the Confractor shall request each
amployment agency, labor union, or authorized representative of workers with which it has a
collective bargaining or other agreement or undarstanding, to furnish & writien statement that
such employment agency, union, or representative will not discrirninata on {he basls of race,
cread, color, national orlgin, sex, ags, disability, or marital status and that such employment
agenay, labor union, or representative will affirmatively cooperate in the implementation of the
Contractor's obligations hergin. .

{c) The Contractor shall state, In all solicitations or adverfisements for employees, that,
in the performance of the County Cantract, all qualified applicants will be afforded equal
employmeant opportunities without discrimination because of race, craad, color, national origin,
sex, age, disability or marital status.

(d) The Contractor shall make best efforts to solicit active participation by certified
minority or women-owned business enterprises (‘Certified M/WBEs") as defined in Section 101
of Local Law Na. 14-2002, for the purpose of granting of Subcontracts.

() The Contractor shall, in Its advertisements and solicitations for Subcontractors,
indicate iis interest in receiving bids from Certified MMBES and the requirement that
Subcontractors must be equal opportunily employers, _
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(f) Contractors must notify and receive approval from the respective Department Head
prior to Iasulng any Subcontracts and, at the time of requesting such authorization, must submit
g slgned Best Efforts Checklist.

(g) Contractors for projects under the supervision of the County’s Department of Public
Waorks shall also submit a utilization plan listing all proposed Subcontractors so that, to the
greatest extent fzasible, sl Subcontractors will be approved prior to commencement of work,
Any additions or changes to the list of subcontractors under the utilization plan shall be
approved by the Commissioner of the Department of Public Works when made. A copy of the
utilization plan any addilions or changes thereto shall be submitted by the Contractor to the
Office of Minority Affairs simultaneously with the submission to the Department of Public Works.

{h) Atany lime afier Subcontractor approval has been requested and prior to being
granted, the confracting agency may require the Contractor to submit Documentation
Demonstrating Best Efforts to Obtain Certified Minority or Women-owned Business Enterprises,
In addition, the contracting agency may require the Contracior to submit such documentation at
any time after Subcontractor approval when the contracting agency has reasonable cause to
believe that the existing Best Efforts Checklist may beinaccurate. Within ten working days (10)
of any suchrequest by the contracting agency, the Contractor must submit Documentation.

() Inthe case where a request is made by the contracting agency or a Daputy County
Executive acting on bahalf of the contracting agency, the Contractor must, within two (2)
working days of such request, submit evidence fo demonstrate that it employed Best Efforts to
obtain Certified M/WEE participation through proper documentation.

() Award of a County Contract alone shall not be deemed or interpreted as approval of
alt Gontractor's Subcontracts and Contractor's fulfillment of Best Efforts to obtain participation
by Certified MAWBES,

(k) A Contracter shall maintain Dosumentation Demonstrating Best Efforts to Obtain
Certifled Minority or Women-owned Business Enterprises for a period of six (8) years. Failure to
maintain stich racords shall be deemsd failure to make Best Efforts 10 comply with this
Appendix EE, avidence of false cerfification as MMWBE compliant or considered breach of the
County Contract.

() The Contractor shall be bound by the provisions of Section 109 of Local Law No. 14-
2002 providing for enforcement of violations as follows:

a. Upon receipt by the Executive Director of a complaint from & centracting
agency that a County Contractor.has failed to comply with the provislons of
L.ocal Law No. 14-2002, this Appendix EE or any other contractual provisions
included in furtherance of Local Law No. 14-2002, the Executive Director will
try to resolve the matter.

b. If efforts to resolve such matter to the satisfaction of all parties are
unsuccessful, the Executive Director shall refer the matter, within thirty days
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(30) of receipt of the complaint, to the American Arbitration Association for
proceeding theraon,

¢. Lpon conclusion of tha arbitration proceedings, the arbitrator shall submit to
the Executive Director his recommendations regarding the imposition of
sanctions, fines or penalties. The Executive Director shall either () adopt the
recommaendation of the arbitrator (i) determine that no sanctions, fines or
penaities should be imposed or {jil) modify the recommendation of the
arblirator, provided that such modification shail not expand upon any sanction
recommended or impose any new sanction, or increase the amount of any
resommended fine or penaity, The Execufive Director, within ten days {10) of
recelpt of the arbitrators award and recomimendations, shall file a
determination of such matter and shall cause a copy of such determination to
be served upon the resparident py parsanal service dr by certifisd mail return
receipt requested. The award of the arbltrator, and the fines and penalties
imposed by the Executive Director, shall be final determinations and may only
be vacated or madified as provided in the civil praciice law and rules L
("CPLR"}. . .

(m) The contractor shall provide contracting agency with information regarding all
subcontracts awarded under any County Contract, including the amount of compensation paid
to each Subcontractor and shall complete alt forms provided by the Executive Director of the
Department Head relating to subcontractor utilizstion and efforts to obtain MMWBE participation.

Failure to comply with provisions (a} through (m) above, as ultimately determined by
the Executive Director, shall be a maiterial braach of thacontract constituting grotinds for
imiédiate termination. Once a final détermination of fallurs ta comply has been reached by
tha Executive Director, the determination of whether to terminats a contract shalt rest with the
Deputy County Executive with ovarsight responsibliity for the contracting agency.

Provisions (&), (b) and (c) shall net be binding’ upori Centragtors or Subconfractors In
the performance of work or the provision of services or dny other adtivity that are unrelated,
separate, or distinct from the County Contract as expressed by its terms.

. The requirements of the provisions (a), (b} and (c) shall not apply to any employment
or application for employment outside of this County or solicitations or advertisements therefor
or any éxisting programs of affirmative action regarding employment cutside of this County and
the affact of contract provisions required by these provisions (a), (b) and (¢} shall ke so limited.

The Contractor shall include provisions {a), (b) and (c) In every Subconiract in such a
manner that these provisions shall be binding upon each Subcontractor as to work in
connection with the County Contract,
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As used in this Appendix EE the term "Best Efforts Checklist” shall mean a fist signed
by the Contractor, listing the procadures It has undertaken to procure Subcontractors in
accordance with this Appendix EE.

As used in this Appendix EE the term “County Contract” shall mean (1) a written
agreement or purchase order instrument, providing for a total expenditure In excess of twenty-
five thousand dollars (§28,000), whereby a County confracting agancy is committed to expend
or does expend funds in return for [abor, services, supplies, equipment, materials or any
combination of tha foregoing, to be performed for, of rendered or furnished to the County; or (li)
a written agreement in excess of one hundred thousand dollars ($100,000), whereby & County
contracting agency is committed to expend or does expend funds for the acquisition,
construction, demelition, replacement, major repair or renovafion of real property and
improvements thereon. However, the term "County Contract” doea not include agreements or
orders for the following services: banking services, insurance policies or contracts, or contracts
with a County contracting agency for the sale of bonds, notes or other sacurities.

i Asused in this Appendix EE the term |County Contractor” means an individual,
husinges enterprise, inctuding sole proprietorship; partnership, corporation, not-for-profit
corporation, or any other person or entity other than the County, whether a contractor, licansor,
licensee or any other party, that is () a parly to a County Contract, (i) a bidder in connection
with the award of a County Contract, or (i) & proposed party to a County Contracet, but shalf not
Include any Subcontractor,

As used in this Appendix EE the term "Caunty Contractar” shalt mean a parson or firm
who will manage and be responsible for an entire contracted project.

As used in this Appendix EE "Documentation Demonstrating Best Effarts to Obtain
Certified Minarity or Women-owned Businass Enterprises” shall include, but is not limited to the
following:

a. Proof of having advertised for blds, where appropriate, In minority publications,
frade newspapers/notices and magazines, trade and union publications, and
publications of genaral circulation in Nassau County and surrounding areas or
having verbally solicited MAVBEs whom the County Contractor reasonably
believed might have the qualifications to do the work. A copy of the
advertisement, if used, shall be included to demonstrate that it contained
language indicating that the County Confractor welcomed bids and quotes
from M/WBE Subcontractors. In addition, proof of the date(s) any such
advertisements appeared must be included in the Best Effort Doclimentation,
if verbal solicitation is used, a County Contractor's affidavit with a notary’s
signature and stamp shail be required as part of the documentation.

b, Proof of having provided reasonable time for MAWBE Subcontractors to
respond to bid opporfunities according to industry norms and standards. A
shart outlining the scheduleftime frame used to obtain bids from M/AVBES is
suggested to be included with the Best Effort Dacumentation
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c. Proof or affidavit of follow-up of telephone calls with potential MAWBE
subeontractors encouraging thelr participation. Telephone logs indicating such
action can be included with the Best Effort Documentation

d. Proof or affidavit that MAWBE Subcontractors were allowex to review bid
specifications, blue prints and all other bid/RFP related items at no charge to
the M/WBES, other than reasonable dogurentation costs incurred by the
County Contractor that are passed onto the M/WBE.

e. Proof or affidavit that sufflcient time prior to making award was aliowsd for
M/WBES to participate effectively, to the extent practicable given the timeframe
of the County Contract.

f, Proof or affidavit that negotiations were held in good faith with intérested

MAVBES, and that MAWBESs were nof refected as unquialified or unacceptable
withaut sound business reasons based on (1) a thorough investigation of
MAWBE qualifications and capabilities reviewed against industry custom and
standards and (2) cost of performance The basis for rejecting any MAWBE
deemed unqualified by the County Confractor shall be included in the Best
Effort Documentation

9. If an MAWBE Is rejected based on cost, the County Contractor must submit a
list of all sub-bidders for each item of work soficited and thelr bid prices for the
work, '

h. Tne condltions of performance éxpected of Subsontractors by the County
Contractor must also be included with the Best Effort Documentation

i County Contractors may inclutle any other type of doctimentation they feel
necessary ta further demonstrate their Best Efforts regarding their bid
documents,

As used in this Appendix EE the term “Executive Director” shall mean the Executive
Director of tha Nassau County Office of Minority Affalrs; provided, however, that Executive
Director shall include a dasignee of thie Executive Director except In the case of final
daterminations issued pursuant to Section (a) through () of these rules.

As used In this Appendix EE the term “Subcdritract” shall mean an agreement
consisting of part or paris of the contracted work of the County Contractor.

As used in this Appendix EE, the term “Subcontractor” shall mean a person or firm
who performs part or parts of the contracted work of a prime cantractor providing services,
including construction services, to the County pursuant to a county contract,  Subcontractor
shall.include a person or firm that provides fabor, professional or other services, materials or
supplies to. & prime contractor that are necessary for the prime contractor to fulfill its obligations
to provide servicss to the County pursuant to a county contract. Subcontractor shall not include
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& supplier of materials to a contractor who has contracled to provide goods but no services to
the County, nor a supplier of incidental materlals to a contractor, such as office supplies, tools
and other items of nominal cost that are utflized In he performance of a service contract.

Provisions requiring contractors to retain or submit documentation of best efforts to
utifize cerfified subcontractors and requiring Department head approvel prior fo subcontracting
shall not apply to Inter-governmental agreements. In addition, the tracking of expenditures of
County doliars by nof-for-profit corporations, other municipalities, States, or the federal
government is not required.
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Appendix L.

Certificate of Complianca

In compliance with Local Law 1-2008, as amended (the “Law"), ACS Enterptise Solutions,
LLC (the “Contractor’) hereby certifies the following:

! 1. The Senior Vice President of the Contractor is:

Michsel L. Moors (Name)

| , (Address)

| “elephans Number) ; Y

; , 2. ‘The Contractor agrees to either (1) comply with the reguirements of the Nassau County
; Living Wage Law or (2) as applicable, obtain a walver of the requirements of the Law

| pursuant to section 9 of the Law. In the event that the Contractor does not comply with
the requirements of the Law or obtain a waiver of tha requirements of the Law, and such
Contractor establishas to the satisfaction of the Department that at the time of exacution
of this Agrasment, it had a reasonable certainty that it would recelve such walver based
on tha Law and Rules pertaining to walvers, the County will agree to terminate the
contract without imposing costs or seeking damages against the Contractor

3. Inthe past five years, Contractor has X __has not besn found by & court or a
govarnment agency to have viclated federal, stale, or local laws regulating payment of
wages or benefits, labor relations, or nncupatimnat stfely and hegith, If a violation has
heen assessed against the Contractor, deseribe below:

4. Inthe past five years, an administrative proceeding, Investigation, or government body-
initlated judicial action has _ X___ has not bean commenced against or relating
: to the Contractor in connection with faderal, stats, or local laws regulating payment of
I wages or benefits, labor relations, or occupational safsty and health. If such a
procesding, action, or investigation has baen commenced, describe bslow:
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- ACS Enterprise Solutions, LLC is potentially subject to certain leaal actions, proceedings,

claims, and disputes. which arisa in the ordinary course of business. No claims, actions, or

roceedings are prasently pending against ACS Enterprise Soltdions, LLC that if

adversely determined, reasonably he expscted to have a material adverse sffect on ACS
Enterprise Solutfons, LLC's abillty to perform its obligations under this

Agreement,

5. Contractor agrees {o permit access to work sites and relevant payroll records by
authorized County representatives for the purpose of monitoring compliance with the
Living Wage Law and invastigating employee complaints of honcompliance.

4

| hereby certify that | have read the foregoing statement and, to the best 6f my knowlecige
and belief, It is true, correct and complets. Any statament or represeniation made herein
shall be accurate and true as of the date stated below.

3. 0% -4 ek K M

Dated Signature of Senlor Vice President

Michasi L. Moore
Narme of Senior Vice President

Sworn to before me this

day of ' , 2013,

SEE ATTACrMENT FOR
OFFICIAL NOTARIZATION

Notary Public



State of California
County of San Diego

Subscribed and sworn to (or affirmed) before me on this 28+
day Of f\f\w\rc,\{\ ' 20 “—f . by W\" Q\,\Qp \ L CVoece

proved to me on the basis of satisfactory evidence o be the
person/(s/s who appeared before me.

W-v 2 ™ WA hd
[, ATIENAWOLFE  {
SU LR cominigaion Ny, 1067474 5
:r g NOTARY BUBLIC - CALIFORNIA &
A\ 7 SANDIEGO COUNTY .
§ iy cemmrsswnaupkfmmuagvzz,zmai .

T u

(Seal) Signature_Zi v -

OPTIONAL

Though tha information below s not regeived by faw, it ray prove valuabie o 'parsans relying on the decument
and could pravant fraudulent removal and realtachment of this form to another document.

Description of Attached Document _ .
Title ar Type of Documant; C, e?‘;r-"\“\ Q\ COAE., {“;(A: (] (05} n“al‘J\ e

Document Date: {V}.G&NC\/\ 2 2014 Numbeér of Pages: =

Slgner(s) Other Than Named Above: A2 (2 # &
Capacity(fes) Clalmad by Signer(s)
Signer's Name; Y \aae \ L. ooy & Slgners Nama:

[1 Corporate Officer — Titla(g): O Corporata Dffieer — Title(s):

{8_individual [ Individual HIGHIT THUMBERITT
1 Partner — [ Limited O General 1 fop of humb hers {1 Partner - O Limited [ Genaral | Top of thurits hera
[J Attorney In Fact [J] Allorney in Fact

[ Trustes [ Trustes

O Guardian or Congervator 0 Guardian or Consarvator

{1 Other: O Other:

Signar is Represanting! ... Signer ls Representing:




O'Donnell, Elleen
[

_— o O AR o
Erom: Gallagher, Patrick R
Sent: Friday, January 17, 2014 535 AM
To: _ O'Donnall, Ellean
Subject: COwnershin Disclosure Package
Attachments: Proxy Statement,pdf: Ownership of ACS Enterprise Solutions LLC pdf

Eileen,

Attached herewith, please find the Proxy Statement for Xerox and a letter from thelr counsel affirming public ownership.
These two documents comptise the ownership disclosure required to process the contract.

If you need anything else, please let me know.

Best regards,

Patrick R, Gallagher
“Deputy County Attorney
Department of Municipal Transactions . a

One Wast Street : .

Mineols, NY 11501-3820

{516} 571-3010

peallagher@nassautountyny.gov

Alt materlal contained In this e-matl, including attachmants, Is privileged and intended solaly far the persan to whom the e-mall has baen
addrassed.

This e-mall message and any attached files are confidentlal and are intended solely for the use of the addressee(s) named abovs,

This communication may contatn materlal protectad by attorney-cllent, wark praduct, or athar privilepes. If you are not the intendad reelpiant or
person responsible far defivering this confidentlal communication to the interded reclpiant, you have recelved thls communication in error, and
any review, use, dissemination, forwarding, printing, copying, or ather distrioution of this e-mall message and any attached files Is strictly
prehibited, If you have received this confidentlal communleation In error, please notify the sender immeadiately by reply e-malf message and
permanently delete the orlginal message.



Xerox @\’

Bavid A. Splitt

Servor Vice Freafen!
Senfor Corporate Gounsel
Oitlen of General Gounsal

December 17, 2013 Xerox Business Sofutions, LLG
12410 Milastona Canter Drive
Garmantown, MD 20876

VIA ELECTRONIC MAIL ONLY iniiapireracoon

tel: 240-886-2015
lax: 240-886-2854
cal: 301-300-2818

Patrick R. Gallagher

Deputy County Attorney

Dgpartment of Municipal Transactions
Nassau County, New York

(One West Streat

Mingola, NY 11501-4820

RE: Corporate ownership structure of ACS Entarprise Solutions, LLC '

Dear Mr, Gallagher:

ACS Enterprise Solutions, LLG is a wholly-owned subsidiary of ACS BRC HoEdIriga, LLC. ACS BRC
Holdings, LLG Is a wholly-owned subsidiary of Xerox Business Services, LLC, which, in tumn, is a wholly-

ownad subsidiary of the Xarox Gorporation. Xerox Gorporation Is a publicly-traded corporation.

Please fecl fras to contact me If you have any turther questions or concerns regarding this informztion.

Sincerely,

David A. Spiitt

Office of Ganeral Counssl
Kerox
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DEF 144 1 xerox_gof] 4z,him DEPINITIVE PROXY S8TATEMENT
SCHEDNLE 14A

(Rulo He101}
INTTORMATION RBQUIRED I PROXY STATEMENT
SCHEDULE L4A THPORMATION

Proxy Stoment Pursuintto Section 14(3) of the
Securities Bxohange Aat of 1934 {Amsniineat No. )

Tiled by the Reglateast [X]
Fllod by a Perty odhier than the Reglsuant | |}

Chenk iha appropstaze box!
{1 Prolimlary Proxy Sfatemont [ 13oflefting baterial Under Ruls dn-12
{1 Confidmtisl, farUse of'the
CommiselonrQnly {us pormitted
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3} Peranitprica of other underlying valus of transaotion somputed pursuant to Bxohauge At Rule (=11 {aat forth e amownt on which fha fillisy foa s oxlenlated and
siato haw Jf wos dotenmioed): .

4)  Proposad mexlmum aggrogats vahie of twasastion

55 Total feo pald:

) Paaysid provianaly with methninery matorisl:

{ ) Cheok box [fnny pattof tha fao fe ofthet 58 provided by Buchinugo Aot Ruls 8-14{n}(23 and identlty sha Sling for whioh the effeatilug fonwaa paid previously. Tdsnttiy the
previcus filing by reglateation etntetent murber, oc tha fhetn 6 sliaifule and the date of Lt Hlin.
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Yex AIRCH
48 ﬂkﬂ%vnmu

Noshalf, €1 B0BB6-AEDS
Aprl 8, 2048

Dmar Shareholders:

Yau pra cordlally nviied (o aftend the 2018 Aspunl Meothty of Sharshultars of Xarex Compenaiion to Yo hold un Tuesduy, Moy 21, 2013, 8l Herok's C
Headgusriors, Ldl% Gloyer Avanus tn Norwalk, Conasaticut, Your Board of Birssiare and managentant kok fonvard to graslling ihgsa $Hinzahoidors v.?h: ";rapa(:{:

etiand,

Al the Annual fsating of Sharahividors, you will ba msked o voln upan tha elealor of teps dirpeiors, the milustion of the acieotion of Priceivalamousconpars LLP
48 4o Compony's inuepondnnt taghtered putile aecouning fims for 2013, e approval, on o advisory hatl, of o 2012 oumyanauﬂon of ot ptrped axastlive
ollcors and the spproval of on semendimant and postafemant ot the Gompony's 2004 Zyully Compenieation Plas for Non-Emiployes oo, Tha Board of
Dirasizys uranimouity recommends ol you vota in fover of oach of lhase propasdle.

1t Is Importent that your shoraa ha roprasonted and yoled at e Annuai}daei}ﬁg o!: Sharalldory, fagurdives of whethor ar not you plan o attand ¥ 3
Tharafars, yous sra Utgad b vole yaur shares uslng ana of he melfiods deserided I the following pau%a, Voding Tnstajalions are gmviga:[ in o n'ém%ﬁaﬂ'ﬁi’é

vollng tairiotien aod proxy Qatd.

*

for the Hoard of Dlreolors,

[&] .

Urguix M, Buins
Dhalsman of tha Boaed and Chisl Exesutvs Officer

fila://C\Docurmnents and Seftings\L.Rubenfeld\Local Seftinga\Temporary Internst Flles\Con.., 1/17/2014
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Notfes of 2013 Annual Meeling of Sheraholders
Dats and Time! Tuasdsy, May 21, 20&3. ot 5,00 am.
{,oaation: Xaron's Gorporuts Hasdnuatiars, 45 Qlover Avants In Norwalk, Qupnsofiout
Puzpone: {1) &laction of 40 diratlors;
{3) Rlificadon of the aslactien of FrigewaterhiousaCoopara LLP ae the Company's Independent reglaterad publio sccourting fkm for 2075
{3] Approval, on an adviaory baals, of The 2042 compsnaaion of 0w named exeoulive offioers;
m‘ﬂwrml of e 2013 Amendmankt and Restatement of tha Company's 2004 Equity Compenealien Plan for Non-Employee Dirsctors:

{5) Censider sioh cther bustnese as may properly coime batore the meeting.

Racord Bate: Marchy 28, 2013 < You ara aliglble to volw If you wara a sharehwider of raoord as of the oloss of businass o {s dats,
Prayy Voting: {3) Tatophona;

{2} Imamal; or

(3) Prowy Cord,

Pieuas nevlow the Motlee of Intatnst Avellabfily of Proxy Materiala or ascampanylng proxy card for voting instructiana,
Imporipnos of Vote:  Vshathor or not you plan to sltend, ploasa submit vour proxy as soon as posallg{a fo sngure thal your cherss ang epresanted,

Tmportant Notles Regarding the Avaltublifly of Proxj Materlals for the
©Anhwal Maeting of Sharaholders fo ko Held on May 24, 2943,

The Proxy Statanent and 2012 Annual Repavt are gvailable ul
wingadocumentvlaw.com/XBX orwww.Xerox.com/investor

ﬁmrcx the Bogrd of Direclor, .
E}

Ban H. U
Honlor Viea Prasiusnt, Ganeral Coungsl and Sacralury

April 8, 2012

file://C\Documents and Settings\L Rubenfeld\Local Settings\Temporary Intemet Files\Con,., 1/17/2014
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PROXY OTATEMENY
DENERAL. INFORRBATION ABQUT THE ANNUAL MEMTING
Tha Annual Mesting

The 2043 Annual faeting of Sharaficiders (Annual Maaling) of Xetox Oasporadton (Compaty) wilt ba held an Tuesday, May 21, 2013, hegineing at $:00 s,
Yetox's Corpornte Haudqg]quzmm, 4B lover Avenuo In Norwalle, connac-ilcw {Qempar et soneing ai:00 a.m. o

Wiat Is the purpose of the Atiual Meetingp
At B Anuat Moatig, vharaholders wil canslder ahd vole ort the follewing matlers:
1. Blectlon ofthe ten nominsea namad In this Proxy Blatemant to our Beard of Diroolors {Soard), sach for 8 termi of one year.
2 g’ﬂaﬂ?nmn of tha soloction of PricawatarhousaCoopars LLP an out Indapandent reglaterad puble accounting firn for the fycal year anding Decamver 21,

3, Approval, ap &n agvisary baals, oF the 2012 compensalion of our namad sxectiiva pileera,
4, Appravo! of the 2013 Amendmant and Reatatement of thea Gompany's 2004 Eqully Compenaatlon Flan for Non-Emplayae Dirastors,

Shisaholders wil alse act on any athar hushxass fat mey proparly 2onta before fhe mesing, In addlton, our managesment will fepart on Xarox's performanca
during fecal 2012 end raspond. to-quentions from sharahcidery, " pe performan

Wi ts ontitiow o vote?

Ownvors of aur comon slook, pas velua §1 par shasa {Gommen Sleeky, 2a of tha chose of businoss on the 2oomd date, Mareh 26, 2019, ars antitled to wie &l e
Annzal Mesling end st gny end all ndjouramenta or pesiponamants of the Aanual Mmung. Tho sharas ownad neflds shares you hatd or thal dals {1) ;Frrao? i
youz e a8 e sharsholtas of record {taglatared shatsholdus) wwlfor () In e noma of a brekon, bank ¢ Sther halder of ricerd where Tho ahares viora hatd ler
you ae the enafclal evmer (benoficlal owner), Each share of Gomimon Steck fe-onilied t ane vola on aach nialtar to e voted on,

How.can ) afiard Gra Anpera) Mesting?

Al shaeiiolders of record au of bhe clons of businass en March 28, 2043 muy attend, In order & be admlited 1o lhe moasting, please obitaln an sdmisslon fokat in
advanca and g 4 form of porsehal phote Hantification, sush &8 a diver's eonse.

To obtain an admission tokat:
IFyou Are & reglsteied sharsholder
« Hyou veie via lhs internet ar by tetighone, you wili be asked If vou would (ke to recelve an admisaion Poket.
« [fyouvete by proxy card, plaass mark the approprate box onthe proxyeard and an adifselon foket will be sent fo you.
1 you are a benaficlal ownar:

» Blongs reques! an wdmission Yokel In advence by callng Shueholder Sarites i {203} 8452315 o by malllag a wiitien. request, alonp witk preal of your
ownorahip of Xorox Commar Block aa of ihe rodord dole, Lo Xarax Corporation, Shoseholder Sarvieas, B0, Box 4808, Nanyalk, OF (94004308, Al oxils
and wiiller raquesta for admizshen fokalis muntbe recalved o Tler han s oloss of business o Nay 10, 20445,

You con find dirsciions to $he masting online at yawvredosumentuowcomRX. If you have any further cqueatians regarding admiasion o diraations te the Anauel
“Maaling. plaeo ell Shorahcldar Sarleas at (203) 948-2016,
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How does tha Howr! of Dlreotors regommend that | vale?
The Bowrd revommenda st you vols:
+ FOR (he slaction of'aach ¢f the tan diantor nominaas;

. ggn lh: r;gn%aglf;s of the selection of PricewalirhousaCoopers LLP 48 our Indapnendend reglatsrad publla ageouniing frm for the Asgal year ending
camiser 31, H

+ FOR the spprovel, on an adyisory baaly, of the 2012 cempensation of our named exsatillya ciflcers; and
s FOR tho opproval of tha 2018 Amendment and Reslatemant of the Company's 2004 Equity Qumpansation Plan for Non-Employes Dhractars,
Hosr mapy shares are requirid to ba present to fatd the Amnuel Hewting?

A giloaim Is nscassary o held 8 valld meeling of shoralioliars, For onch of the propowsla 1o b prazealad at the meullng, ho prosence of the reallng, ) on
or%y pioxy, of the buldur of & mafosly of lhe shureb of vy Common Stok outslanding on March 28, 2043 {racartd da}u)qv'dli cu%siﬂule R fgoruin, Asngf Mr:agggzﬁ.
2013, thera-wore 1,227,841 488 sharos of our Common Slack aulglanding, 1f you volg = Including by Intemal, lotaphone o mey 8l = your sherag wil b
countad \pwards tha quonim fr the Annust Maolng. Broker nan-velas and ebzlantians am sountod ns reean far ha surpose of daisrmintag 4 quarm,

How many votes are rsquired to approve sash proporsi?

Elocllon of Directors, Undar our bydioes, dirnslors st olalad By majarlly vola, meaning that In an upcontasted glreetor alecton, e Yolos sagt o' {hie
neningy's elsctlon mus exceed the volys cost "againgt* e nonino's otection, wilh nbalanlions and Broker nonevolas ot aeunlizig na voles “for* or *apnlasl Our
by-aws raquite thint any incumbent nominan for ditecior whe rocolvos 8 grealer pumbor of voles cast Fugalnal® s of hat-elactian lhan *for bis or her olaalion ahat
tonder Dl or hoer sesignadlon promplly after auch eleslion, ‘Tha independent dirsttors Wil fan avelunta and deletming, basad on tha relsvant facts. and
creumstaness, whslier & sceapt or tijest e rosignalion, The Bonrd'a oxplanalion of lla duelelon Wil be promplly dieclossd on & Fomm 8K Sed with the
Socurlites and Exchange Commisslon (SEG). Y .

Qthor ftams., . . ¢
« Rafifization of deﬁwmrhousecogpurl LLP as our independont audltor; engd l
» Anproval, on an advisory basls, of the 2012 compensation of our named sxocutive officors.

Tha affltmedvs vots of 4 mejorlly of (e veing cant of the mestng will be rmquied fer & provil of the abova praposeis, Uadar New York law, abstenliuns and
8,“’“’[““"'“‘?3' if any, wllg fit b countad aa voles *lof' or *ogaliat’ Ror e pupess of datarmintag the suteomo of tha vote and therafora wil havs 120 Impcl on
@ auizoms of o propcsatn. b

Allengh fha advisery vots Is non-binding, the Board of Olucior valiea the opinlens of shereholders and wil conalder the olloome of e vole an tls propoaal
witsr ranking fultr decislons mganling exsculive compansation, : - :

+ Approve! of tha 2013 Amandment and Rostatament of the Companya 2004 Equity Compengation Flan for NonEmployes Diraciors,

The affimalive vole of 5 majuilly of the valss cest ot the mesing Wil he ranuvod Tor spmroval of fuls Inet osel,-provldng that the lotal volay cant on the
proposal taprasant over 0% of the Cemimon Stock ouiatanding and enllod to vota at hé Annual Meslng on i opesal, Pursiant o NYSE rules, we Wik ooy
abstontions ne voles cast "aganal® s proposs], bul wo Wik nat count broker nonsoles us votes east on thia prapasal, Ag & rasull, broker nonovoles wil have no
Impact o4 e oulgeme of the propasel,

At present, e Buerd doey not Intend o prasent any ather mattas al thls meating and krows of ro rmiers other than thesa & ba prasantad for shorehaldar.
aalion a1 tha Arsitio: Mosting, If any alher maltars propery comw baforo e mesting, the parsone nemai In the escempanylng proxy Infend 8 vots the praxles in
accectance with el beat fudgmeant, :
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Vhat f2 & hrokor ion-vots and how will it efect ils votiig?

Aliroker tanvoln cceurs wihon fha-hanaficlal awnor of ahares hotl thwough & broKorage fm felfs 1o tamish valing fnslrucYons to the broker and the hroker ks not
panmiltad Gndar “"?Q"”’“”‘“ New York Slogk Exchonge (NY3E) and SEG rulg4 to vale tho ahnrax in Ha discrelion Brokars are not parmitied 4 vols ihe shates
witsout the henoReial ownor's ialrgolions If the pioposal Is eonvidorsd 1 "nenarouling” matter undar thase qulag, Eloction of diraclors, the ailaory vata on
gxoeullve compensation and Lha volo kv appove tho 2019 Amondment sl Rostalamsnt of Ino Company's 2004 -E‘qully Qomigngallon Plan for Non-Emplovee
Ditsatora gra gonekdared nonerowtine maitsrs, Bheres constifuing broker nan-valen are not countad ay ¥olas *for* or *agaleet® far the pupate of detarmining
whothor Sharehokiers haya approved 4 matian

Haw tlo [ vota?
Raglstarsd sharahoklerg can vola In any one of four ways:

(1) You may vole Ly parsan, If you aftand i maafing, you msy vola by delivering your complatad proxy oarg In peracit ar you may vola by aaml
ballol, Satiots will ke wnlfnbre at thenmaedng, ' d prowy P ¥ d By campieting a

Sinca miny shareheldars drm unable to atlend Tho masting In paran, (egislored sharehokino May ulso volo ielr praxdes by ona of i ireo ways descdhed
bulov, By Using your proxy 1o vols in ona of hoao ways, you authoilzs U thieo diriom, whose names &9 |1sWd on the front of s proxy cerd fucermpanying
Wfe Prowy Sintamiont o ropragantyou and vote your shezes aa yon dirsel, . '

2y You may vols aupr e infaraal, H you have Inlamel aceess, YU may vaie your shares by Rlkowing the ™Vols by Interna natruaitans metud
¢ Mobce of tisrast Avatiabiity of Froxy Malerlels {Notna} oron tﬁa enoigseét proxy eard. ™ y uded I the

@ You may vote by{ulankyan,. You my vote your shara by following the "Vefo by Talephons® instrigigns an the snciosed proxy el

@ You may velo D el You tay vold by complellag and giq]n'lnu {he proxy cord erislased wilh s Proxy Staloment end gramplly matiing It In e
encloagd pontagepropald snvalops, The shargd you ewm wif be voled according o your Instruotiona on tha proxy ered you mall, If you slign snd faturn
?.om prozy sard bUd do nel indioate your vollng inetnicions on ana armars of tha matiay Talud, e shuvs your ovn Wil be votod by e mamed proxos
n aoeordandn will e reoammendalions of our Basrd of Dlrsslars. Y

# yaur vote via {be Intemnat or by lalaphone, do ngt rlum your proxy card, ¥ ‘ 4
Banelclal twrers Wil recaiva 2 geparata Maflos willy voting (netrucliona fom the bonk, brokar or ofiter Folder of rsbard Where Ihe shaies are huld, that must ba
tolowad [n order for their shares io be volsd, )

Hew will sfmros in the Xorox Emptoya Steak Ownership Pian, Xorox Savinge Plans end Xa vox Byshiess Servicas Savings Plan he votad?

Bonuflelal cwnets of the stiares of Cominon Block heid Inthe c&? Yairti Emplulym‘: Blgek Ownorahip Plan (EROP), (2) Xetox Corparsiion Saulags Plan, (3) Savings
Plan of Xerox Corpotatinn apd e Xerageaphie Hylston, Rochesler Reglonsf Jolnt Baand on 1iehoi of fbsalf and Cther Raglene] Jolnt auartfs athor wilh [he
Xerox Dorperalion Savings Plan, refortad ko os the Xerox Sevings Plaas ¢ (43 Xeron Business. Sorvican Bavings Plan, (ommedy known o8 ACS Savings Plan .
Sonvipas Bavings Planj, can Inairel Slate Slrest Bankand Truet Compony, 05 Tries forthe SBOP and o Xorost Savligs Plats (lacox Plans Trstoe).or The
% af Mawz York \allon, @ Trustos lor the Services Suvigs Plan {Servicsa Savlngs Plan Truates); I'?;!o(aphbno. nksmstor mall, how to vote the sharas In thelr
aceounts, Mo instior which mathed 18 usod, yeir voling Jnslrueions dra confdanial and wit nol bo digoloand 3o tha Comgany, Sy providing vollng Instructions la
ana of 1nse ways, you lnnireet the Xarox Plans Trusfge of the ervicas Savings Plan Tualee lo vols tha-shares allocaled fo your ESQF, X5tox Sovinge Plans o
Savioes Savings Flan adcount of auasunis, Fos S K3OP gmiﬁ:!mnla and the Zarox Savinge Plars parficipants, you plao swhorke the Xanox Flang Trustes i
vola the sheros of Comnton Slock hakd In the ESQP (st or Xepox Savings Plans bniet far witlah 1o inslrefions wers povided 1 e sama proporlion

8
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on aach lopuo a0 # votes the aharéa for witlch fmrlk: nnte ave retumed vqtlmj; Insliuetiona, Unilke the ESOR or Xerox Qavings Plans, ¥ no fntriotions have been
ragsived from an Sorvices Savings Plan purlicipant, the Sarvicoa anmmc?a Plsn Trealza wil nol vole the shares sllccaled by your account. Your vole must ba
teoeivad by 500 AM Eastern Tima on Fridiy, May 17, 2013 1 ellow sulileiant limo for processing.

May ! ehangs my vota?

Yan, You mey ovoka your prody et any Ume bofora the Anntal Mapling by submitting & lnter datod proxy gard, by o laler stophens of er-line vols, by nolifying the
Gacralary of Bo Compnny In WT{IIM Ihat you have ravaketl yolir proxy or by attonding the Annuat MgnUng and ghing nelico of revocalion in ptansoa-u.w Hying

Can l'vote In peraon gt the Annnel Mesihig?

Parsong who submit a proxy o vallng Inskuetiona neod not vots e ihe Annuat Meeling. Hawavas, we will pass out wiillen baliols o nry shareholdse of racnsd or
ruthodzad ropreagnlalive of a sharehoitier of racou wio wanin 1o vols In poroen ot tha-Annual MenUng Inslead of by prowy. Voting In parsen will tvoka any proky
praviously ghven, ityou hold yeir shore through o beoker, ank or nomines, you mvias! obtaln a proxy from vour braker, baok or nomines o vole In person,

Who wilf count the vals? {s my vote eonfitentias?

Reproaaniollyas-of Compiteranore will a0t &g Inspecior oF Elecilon, supenylse the voling, decld o validily of proxles and racelve and tabulale proxias. Asa
maller of ﬁoiby. e icea]p confidaniial sl seckhelder mooling pioxles, Dallols and voling tabulalions i ldoeatify individual shareholders, In addifion, e voly of
any shareholdar {3 not dlsciosed axcap! s may be nocssaory ¥ maal kyal regultoments,

Howara proxies soficited?

i addition 1o tho solkiation of pronlas by mall, wo aleo requoll. brokerare housns, nominoos, ousteilang and fdvolartas lo forwerd seifiiing motedal to e
henaliolet ownera of slopk hald of cord and relmbursg atieh porson for the coal af forwarding tie malaral, We heve angagad Geotgtson Ine. W hantle (ke
dlgtdbution of aofieiting malarlal fo, g Me colloctlon of proxies from, such enittios. We vl pey Gootgoson Ine. 4 fae of 512,600 plus relnbursement of ook
pookat oxpaneas Jor i gopvice, Wa beor the cout of all proxy soliliation,

Wiy did I reciiva # motiae i the mail ragarcing Internst avallabilkty of proxy wderisis Instesd of A fulf wut of printed proxy materials,

Purean! Lo rulan sdonlod by Dy SEC, te Company bos elecled to provida auchsa b e prony matedals gysr the Intemsl. Acmtdmu;r. % Metice of Indomet
Avalloblliy of Proky Matorteld is palng senl ke the comrany's utldered shurohokiors and banefelal ovmara, Tha Nolles contalng Insinsoliona-cn howio aosuas
The prowy matsruls ovar tha Inforpet and how to raqussd a rimed copy of the proxy malerdly, nduding 3 prosy cord, sl 23 how sitoreholdan gy Teguest jo
reoalyl prosy madsrials In printed farem by mall, or-olocironicaliy by ainal, on ayuing foevar sasly,

On or sbout Apil 8, 2049, wo sre sending a1l ahareholkders of record as of March 28, 2013 a Nolie Inalructing tham hew (o rasalva thelr proxy maledals via the
Intsrmet, Proxy mntatials will hs avolisbie on the inlamel on Apsti §, 2013,

How ean i afeatronieally gceus the proxy ipaterals?

You gun wicess s picxy matepols aniine ml wivwodeszmentifow.conXRX o weasorox.ooeinmslon, Shasheldors iy recalve proxy slblemonta, anmind
raparis gnd other siigrholder materials via slasionle delivery, Raghilvted sharahoiders can aign up for eloctronie delivory at wurweXren.comXorox, Banoefitlal
gwnars can dlgn wo [or elostronls dollvary at htipenreilicsdolivaryeomvin. Thosa wabsHog, wiieh aliow you fo choose o moulus fulwe proxy materols
slgairanically by small, wil arovida coat savings rmindag Yo printing ent poslage and raduge the onviconmental impact of mallag docunvarts 1o yau.

7
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When #re gropoatis, direcior montinations and other bualnesy to be submitied by sharaloiders for the 2014 Annuel Mesting die?

\Wa sxpoct to holtt our 2044 Anpual Maaling of Skarehakders during tha sacond helf of MeY dnd to fosue our Froxy Btalement for that meatiag during Lhe firat hatf
of Aorl, Untlar SEG proxy rales, If a sharghofdor wals Us & iollds & propasal i olir Prory Sintemant st proxy qurd & 044 An 7 -
shar%mrdsra; iy proposal muet 15 recalvad by uy noatar then Dacembar 5?101 a, g4 proet r i 2 Al déaotiag-of

Ay sharghalder wishing to meke s nominalion for diractor or wishing fa intfaduce oy buniness at tie 2014 Annual Meating of Shaweholdor (alher than o
propasel aubmitiatl Bt Icdusion [ he Gampany's prexy matarials] must provide the Compeny aivenca nolica of sach nominas or buslness W;Ihh must be
cagaluod by The Sompany no eariter dhan Hovambar 9, 2013 aivd no leter than Bocambor i, 20435, Any suvh nollca musl comply with fsauitemants 881 frlh It our
by-lawsa, Nosvinoifona for diitaeior must ba accompantad by o wrlltan consent of the namines donanating lo halny nerviod In the Prexy Slatamant 54 & namines anil
sandng 28 a dltactor B elacted, Propogaly snd other Home of Luslnees: shouid bo dirsated 1o Xarax Comorafion, P.G, Box 4508, Nerwalk, CT C8968-4506,

Altsnfiom: $orporate Sacratary,
How ean | contiet de Board.of Dirsciors?

tnder our Gomorala Sovomones Aildalings, lntarasted parles may coninet tha non-management insrmbecs of the Baand of Dirsclors by conlacling the O
of lha Gorpoiale Govemanca Comaittae uging the "Contaol the Buaked® ik that sppenss on cur Comgany'a wabzile af t&ww.xmx.aunvy%vam‘gma.g felrmen

Vibal If muitiple sharaliolders hava tha same address? R

i you end oflier sesidants at yaur making addiuno dwi shares of Cominan Staok through a buokay }fou 1y hava racalvod 4 nolice from e brokar nalfylap y'ou
st your housohold wii ba synt only 018 Nolloe o gha Aniuat Rasorl and Proxy Slatamant, ss ap‘rl eedile, [Fyou dldnol ratirn the *op-oul’ caed nt!aeneg 10 9iith
aolle, vout wara deomad to kv consentad to such prgoeon, The Droisr or slliar Jieldar of record Al sand, ou applieatio, sl {ansi ono copy of the Netfes 6r tho
Annual Repart ond Proxy Sletament 1o your addrgas, You muy pavake your sonsent at any Ume by aling {900?6,42-1631, The ravesation Wi ke sffaslive 48
hours ater-rasalpt of your lelsptiens nolifcation. An sdifonal copy of the Notlsa or Annual Report-and Prosy Sintomant wiil alag b dolfvated 1o you promph

upar raqudst by soniating Shordliolder Borviuas ot {203) B40-2515 or by sendiig o willlon revugal addreastd 1o Rerex Corporation, a0, Box 4508, Nomaix.,cg:

Qealig-1506, Auanﬂyn: Goraorte Secrelary.

if you are racalving ewllpla coptes of the Notice or (i Anial Report gid Proxy Slnlqmeni’-h! your addrosa shd would Hhka lo reoslve only one capy. n
lwgmahold, reqlslerad shazoholdsfy slould oal (800} 828-639¢ and beneftelal cinera should epl (800} G42-4081. ol orte Gopy.in your

¥ L

b
How iriay § got aelditioal-veplan of e Aniral Report and Pryxy Statemant? t

Copios of the 8012 Andval Report and 201 Frory Slatamont have boan diskibuted to shoreholfars (uniosk yob finye nedalved @ copy of te Hpllve dr hove
cannented o Mackonds Salhary), Addillenst paper coples of these desumonts and addilional lnfermation, ncliding Wha Ansual Report un Forin 106: for tra facal
yaur andad Dgcember 51, ¥M2 {Form 10- thod with Y SEC are gvaloble from Xerox Gompomitin, P.O, Sox 4508, Norwalk, GT 00083-4806, Allenlion.
Torporale Secrolary. The Ammusl Rogorl, Proxy Stslemont and Form 104 nfe aleo avullablis on the Company's webslle at W Koron, comdivaslor o
wrvpdoatiment/aw.comXR, The Notizo slso providoy you willl inntaocilons on how b raquent prnted coples of the prowy malariala, There ts no lrgy to
racalvs the mafarals by 1ok, You may raquant printed copies of the mafatials untll ane yaar afler the date of the Annual Meollng, -

{a thire & tfst of shareholders entitied o vnt_n of ihe Aumeral Hoollng?

A sk 8F cagistored ehiarshioldurs entitiad fo vola at the Avicus] Moating will be avallie ot the Annual Meeling tnd for den daya prlos to the Annual Meoling at dur
oflcos loonlad 8t Xoms Coiporale Headnuarats, 45 Qlover Avonue iIn Ndrwnlk, OT 00850, ’ -

b
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PROPOYAL 1 = ELECTION OF DIRECTORS

Shainholders annuslly olect directors 1o serve for one yegr ant Unik lhele suceessors tiave buert elacled mnd hove beon quaited. asad on te ditoctor
nammalion pronaos dusorbadl below, the len porecns whosa blographles appesr bolow hava beon nominaled by o Beard of Diractosg lo k8rva 20 ditaclora
honad on e facommendatart of he Corporaly Govemance Gominltios., All lany nemirtacs hiing to us valtisblo exparlancs from & vorloly of flolds, The bographicn
Informotion yresanled ragarding sach naminga’s specilia expardance, quatiications, atirlbutes and 530 (ed our Board of Diraclors fo tha ¢onoluslon That ho or sha
shouid s81v8 av a directorn, Each of ke nominnes haa demonsiratad Brsinnas soumen and an ablify o sxerelos indenondent ned Sovnd Judgmonl, s woll aa an
undarstanding of the Company's businese anvironmont and a commilment of seivica o the Company and out Board of Dlraglore, Wa alto valua dho'r atgnificent
expailance on oirer pubiia company boarda of dirnstora and brard sommiiless.

“Iha Board of iractots has datasrined thal pach af the nominoas {olher len Ursuln M. Busns, GEO of ts Compeny) 15 Independond undar he NYEE Corpoiate
Govarnpnics Rules and Lha Company's mora plringent fndernndonua slandards, It {or ory toason, vdich the Boarg of Dlroclors dogs not sxpact, & nomines s
unaba o sanis, The proles may use tholr dlscrelivn fo voto for & stbstifita naminafed by the Board of Bheshers,

Blograpities

Ta help you constder the iomtazes, we linve providy) tho pincipal scoypaiion and oiner information about the paricular experlance, qualifications, atrthutes or
aklin that ihe Bosrd of Diractors hine ecrichded qually each of the nomingas to garva a8 & dirsator of the Cormpeny,

Cortaln tamts used I e blographies may ba unfamiliar te you, so We ane dafining tham hare,

Naraw eoqudios owned menne lhe Gompray's Common Slock, Intluding: vestrieled shaton of Commen Stock. jauad undar o Restiicled Stock Plan For
Dirattora, which waa lomainatatt npon ehoteheidar Approvel of Ui 2004 Eqully Compentaiion Plan tor Mon-Emplovas Diralers {2004 Dkaclats Plan) at the 2004
Anaval Moetng; Deferred 8tock Unlte (D9Us) fsusd undor e 2004 Diectors Plan; and Gemmon Slock oanad fhreugh e bndlvidual's EBOR acesunt and other
Company squiy pregrams. Hons of the {ndependant direcler nomingns ovms any of the Company's athor saquilien,

Immudlafe farily wouns the npouzs, the miner shikiran and any telulives sharing fhe wame Hiome aa the nominee,

Britens ofterwlas naled, sltXerox secusiies held are owned banaficially by ihe nomines. Beneficial ownorahip means e ar ske has or shares vollng poulor andfor
Invesipant pavior with Terdees to tho senurties, even though snothor nama {fiatof a broker, for axample} appata [n e Company's scords. All ownarship figures
wr s of Fabetary 28, 2019, y o

@ Glonn A Bielit
o 84 Direclorsinga: 2004
ox soowllisy awasd: 1,000 commen shares und 122,097 DSUs

OplioasFigils: Nona

Oraupafton: Cimlrman and Glidod Exscutive Qfficer, Thno Wamar Caira Ine.

Edyoailon: AB, Dastmouth Goliega; MBA, Amos Tuck Behool of Bualnnas Adminlstallon

Gihar Dimatarshipa: Tivme Wernst Gable nc. {since 2003; Chalrman sinee 2008); Cacclnal Heallh, T, {alnea 2008} TIAA{2007-2909)

Orhwascigfmund: Jalewed Tlma Tg, o 1872, Blocted Vica Peoaiient of Time Ino, Iy 1988, Treatuias 1n 1988 and Vice Prosidont-Plndnce n 1968, Becams Sanlor
Vioa Ieekiant and Traaswer of Time Wamor dne, ond Sen Prealdant ond GED of Time Warmer Cutle Vantures, He fas sorved a3 Time Watner Oable's
Chatinan slnoe Bargh 2008 and pravieusty from Augusl 2601 o March 2008, Ha Has sowed os DEO of Tine Weinat Cablo since 2001, Ohalr of the
Compensalion Comniltsa of Xemz, Lead hxiapandant Diraator of Karoy,

Mr, Brifl biings o o Bosed asporice rolavant to u buge publs compuny, Inciuding o bresdf fange of busfness skdlls and axperfences, financlal arsoy and
oxpatiss and oxoulivs aid msnngement leadutsllp skills, Thege skils & B¥pattlso are it rasult of 1is edunstion; 16ng oad successful business Saroar, dullng
which 1o sorvad b several Toadorship posilons including lwastret, chiel finantla) officer and OED of & feading cably telecorununiealiony company: and his
soevlee ort olher public company borrds and commlltes.
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[@ Uraula M, Bums
ipa: 64 Diraclor siaca; 2007

‘ar0x sagtnliog pwst: 726,082 commen sheruy; 53,044 posnan eliarug i g(fantor ralained annulty trust (SRAT) 3,918 coramon ahates In an
ESOP aceolnt; an Inferaqt in approsimatoly 8,030 common shargs through the Xerok Steok Fuad under Bio Xerax! 40%{k) Savlnga Plsd, £30,009
cormmen sharos In fusts for enlidron; Immodiale family Dwns 3 A58 common sharos and en inarest In approximalaly 92,100 canmmon shares hrough
{he Xerox Slodk Fund under the KaroxA0uk) Savinga Plan -
Opffona/tighla: 654,786 comman ehared
Ourupation? Chatrnen ofho Boond sed Chisf Exooullve OfMcar, Xerox Comotation

Edircation! BE, Palyleciinie Inalitute of New Yore M3, Colunbla Univoraity - . .
Othar Dhactorshles: American Expross Corpornllon {shoe 2004 Exion Mobll Gerparalion {since 2012); Boston Sianiifio Gorporatian (2002-2000) -

Qiher Backaround: Jolnod Xerox n 1900 end eubiaguandy advanced lhrou%i;awm! onglnooting and manngamant posifons. Nemod Vieo Fravidont and
Gonara! Monsger, Deparimonie] Busiang Unlk in 100%; Vica Prooldant, Warldw Manufaaturng In 1665; Ssnlor Vica Prasldant, Cerporata Stalogls Barvices n
2000; Senfor Vise Pragidont, Presidan, Decumont Gyaterns ond Bolutlonx Group in 2607! ond Banlor Vice Pesaldonl, Preaidonl, Bualness Grovp Oparallons In
2002, Elecled Frasient n Apil 2607; Chiod Execulive Oficer In July 2003; Chalrmat of the Boadd I May 2010,

M, Buras Brings 1o tha Bosrd gxpectiee rtavent lo o fuge publis mnjpar\\f, Ingtuting hor axpuitiss In giobalbusiness and leammology; axteniio ogaruﬂng and
managanient exparlencs at Xorox, a %onimolo?y-tlﬂvan lokat menutaciuiing and bleinos servicas cortpany, Inoluding surrenly serving as GEC; and degp
undoratandiay of Xerox's people and products {nat ehn diss acaulrd ki over 33 yonrs of servive RY Xorx, Sha sigo poseoesss a broad rango of sxpadence.and
skila yarnorad front the various alke: taatlerallp poalliong she haw huld af Harox 2ad from hor sorvice on other public company bosrds and cammikasa,

[@ Ricland J. Huringiton
Apei 69 Dineolor sinco: 2004
Xarox seceiition owned: 369 vommon shares end 92,840 DEUs .
QplionsAizhle: Nona ! . i g
Compstion: Chalinan and Ganesel Partner, Tha Cue Dall Grovp Relired Preaidint ang Ghisf Execullva Officar, The Thomaan Comparation
Eciiealian; BA, Unlvarsily of Rloda Tskand
Othar Divaciorahips: Aetng, Ino, {sihte 2008)

Oltar Backgrounds Alior hls toliramant fram The Thomeen Corpotalion, Mr, Hasdnglcn sarved 28 Clialiman of heé Thaomeon Raldis Foungaflon, Pilar o s
rollierent, fie wan Rresldand aod SEO of Tiw Thomson Gor mallom Ha Joinad Thomsen In 1952 and hotdl = numbar of ieadmmr chall!ur}a {nglieding Pragidund
and CED of Thomsén Nowszaners; Rroaldont and CEQ of ‘Thomsen Protasslonsd Puliiishing: Praaldent and CEQ of Michsll international anil Frasigent of
Thomeon & Themacth Empioynd aa pn audlor for Artiur Young & Go. Tor sl yasts prior lo lnlig Thoemeon, Chalman of ia Audil Gorminttles of Ko‘r_ox.

M, Hagiaglon bdngs to the Board ﬁgarllw relavant |0 0 large pubiie compuny, Including Hls broad bualness sxperignos, extandlvo kaowlsdgd of comaley
oporational mallers, xeouliva lepddrohlp sepastias and finsnelal Mooy snd oaperiae, These s¥is and expariise are tho rosull of hiz kolnlng and work
axgpariance i ascountng, b iong and sustasaiul buinots carar, daring which 9 asrved In gevoral leadaishiy prattions sulmiagting in i3 2aiving ag e GRO of
& glota! provider of slactronlo Infarmadion, seliware and sanloas, sad i aordcs on other pubfis semppany hoands and comnilliizes

19
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williapn Curt Huntar
lhyw: o ”?fgmrslg&g; %01%4] D8Ya and an indioot interaal wdmately 7,635 h hih il C
Brox sucuriifes ownad: 114,14 3 ahd an riareal In spproxdimately 7,635 vomimoh shares through the Defarrd Compenaalisn Plan for
plrectors 4n¢ 50 common sharaa hatd by Immediats family " ? g
Opliona/Tighta: Mone
Oceupailon: Duan Emanlun, Tipple Collego of Buslness, Univarslly of fuwe
Eduoation; DA, Hermpton Unlvarally; NBA, Hioihvesiom Unlverolly; BhD, Norhvwestam Unlvorshty
Clher Diractorahios: Trastes of Hivnan Invesiments (sincu 2003); Wallmerk, Ins, {slnce 2005): 3840 Tazhnaleglea, Ino. (2005)

Olhor Backgrouns: Sorved ma Daan of Tippla Collage of Buciness &t ths Univarally of oz ferm 2008 fo 2012, From 2000 1 2008, held pusition of Doon and
Dtatlré?ulnnod Profassor of Financs ut iha Univerally af Connetleut, Durtag & $8-yuor unor with the Fedoral Rasaive Syatam, hekl varlous officlal pealilons
insiudling Senlar Ving Prasideni and Director of Ressaich ot the Faderii Rosesve Ban o Chisnge and gy Associale Econdmiat on e Feders] Resarve'a Fodorat
Opon Market Commlilas (19135‘2003?. From 19081006, hold appoklments as rosaarch offiver &ad asplor Mnanclal aumwmml{ ok ihan 2s vipa paskion) b fhe
Fodors] Resorve Bork of Alante. Hald facully postons at the Unlvgralty of Sackgla, Alinta Uslveraily, Emory Univarstly and Horllwealam Univorelly, Membor of
shva Audit Gommiltes and Bia Corperale Guvemanen Commitias of Xerex.

Mr. Hustar bngs to the Roard gapanfes solevant (o2 Wirge publle compuny, including his finsnelal litoracy ord exportise, acgounting skile and compelanay And
ovivsll Bnancinl acuman. Thace skily pid expeiine are the rasult of hls sducallon, sarvice In the Faderal Reagrva Syatem, sarica In vaxlous facully poattions et
universitiaa and Ba sasvioe on atar publs company boards and comndiless,

B T Robert ) Yongen
p: 85  Diraclor alnce: 2010
% suguiiifas owned: 86,682 DEUe
Opllanadiighia: Hone -
gcéxu bmﬂa:o Opasating Pariner, Friedman Flatichor & Lows; Ratired Chalran of the Board, Qhisl Exacutiva Oftlosy and Prasldsnt, The Goodyaar The
By Comipohy
Eduvalion: BA, LaMoyne Collepe; MBA, Unlverslly of Rechaslor
Oihar Diclorskips: Tha Goadynae Tire & Rubber Compsny (2000-2010)

{Hher Bacﬁqmundf{';ﬁor lo hits mttrament, ho sorved a8 Prosklent end Dinsclor of; ¥ Gosdyasr The & Rubbor Company slacs 2000, snd aeried 8¢ fls Chiad

* Exeelive OMoa? an-Chukman of the Board from 2009 10 2049, He joined Suodyaat 1 2000 and held wnumber ¢f {ondorship potlbons, Incldlng Shis? Operat

Offlanr. Praviausly hutearved as Exacttive Vice Prasidont of Ervlman Kodek from 1037 untd 2000, e held various marketng, finono’al and mansgarial poels al
Eantmin Kok Gompany from 1872 theeugh 2060, sxsap! for a bvo yoar parled tuginning ln 1995 wien ho was an Execuiiva Vics Prasidert of Avary Danpison
Cogperakion, Membser of the Audl Sommittas ond the Gompeasnlion Comnliee of Karok,

tir, Kangan teings te Lhe Sonrd sxparina Fefavant to 4 latge publla sotpany, Tnludiog e broad business exporioncs, oxenttive landership expadiss and
oxlemive knowledgs of lianafal and eparalional matior, Thass shile ang sxpstancs ate ine raull of Ha jong and suecoseid carsor duing whrch he asved in
govral :aauarsmﬁﬁesmma ai Tha Goadyner Tire & Rubher Company aid Easiman Ksdak Gongany, aulininatlag In hia sarving as Chadmdn and CEO &) The

Gondyges Tirs & Hubor Campeny, 8 teedng global conipany.
11
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flebert A, MeDonald
hge1 88 Dlroctor sines! 2006
Xdrax ano;fﬂlfﬂ awnad 79,941 D8

OpffonsMighla; Nona
Coeupatin Ghalrian of (o Boord, rosidant and Chief Exaoutiva Officer, The Fmcter-& Gamble Company

Edueatian: B9, U3, Mllry Acadeny; MBA, Universlly pf Ulah
Othor Diraclorshipg: The Procter & Gemble Cempany {alnca 2000; Chalimun sincs 2010)

Other Background: Joined Prostor & Gambla In 1080, Named Vica Pratldont and Ganayal Mansgor; Philiotizos, Astsiinollo-Gouth, Prostor & Gumble Fur Eastin
1044; Raghonal Viey Pragidant - Japan, Prodler & Garblo Adla In 1800; Peazidand, Norinoasl Asin |1 1605; Hroaldort, Giobal Fabirls & Home Gare |h 2601; Vice
Chalrrian, Global Operalons In 2004; Chist Opaealng Offeor In 2007; Frogldoni and Chiaf Exactfve Offcar 1t 2008; Ghatrman of the Boar] In 2010, Momber of

tha Audlt Gommlitss brd Compungation Gommiteo of ¥amox.

Mr, Melonakd brings b the Board exporien retayant o o laryo publie comanny, nciding his tuktnous eille dnt exportonce, Internnlanal exparioned, oXecUtve
leadarahip axperise and extonaiva knowvindgy of financlal acd cpertdional mallare, Those kllle ad exparioiics ars Ite rosull of nis edyeation and hle long and
aucaasnly oaredr At Prooter & Gembl, o lepding glotial compeny, Whara he sanwed In davaqg [sadeiahip poalina cuiminaiing in ks cuirently tenving as CEO and

Chalmman.

Clnzios Prnse
Aqm 83 Diraclor ainge; 2008
Arow securfiiaa cwned: 10,000 sharas of Jommion Slogl, 99,470 DEUs
Optlamamighis Hone
Qoeupation: Rolired Shaliman ard Chlof Exaniilva Officer, Clllyroup Ino.
Eciication: BA, MA and I, Unkvgraliy of Southaem Galfomia, LI, Gaorgatown Untugratly
Giher Direstoratl: Johngon & Jahnsen (atnca abnay; Ghigroup Ino, (2693-2007; Cholrmen 2008-2007)

Othar Backgrauad: Boryed as Chiaf Exeeulve Ofear of Cltigroup [no. trom 2003 lo 2007 ard a Chalrman fram 2003 Lo 2007, Pravioualy ha sorvad aa Shalrmin
andt Chial Exastlvo Offlsor of Cligroup's Glabal Compnrate ard Invastmant Bonk fom 2002 %, 2005, Ghlof Ovarallng Offcer from 2301 Lo 002 and Chiot
Adnénistralive Qfifcer from 2080 o 2001, Mr. Prinea bsgan-his carear op an sllornay 6t U8, el Gatporation fn 1076 and In 1070 jolnaed Gommerelsd Credit
Company {a prelipcessur company o Citlroupd whisra ha Yol varlous managantan Pronilione Ul 56, when he wes named Exsculive Viea Presifant, Member
of the Cerporaie Govamenoe Cormition and thd Flntncs Commitise of Xarox. 1‘:.t ' : R . %

: ‘ : [

M- Fdnnc‘hrﬁzg;‘ftc the Bowrd exportes relovant lo o fago puido company, woluing a browd ik of businass aldis ond exparionse, ml’zuk!verleadhrslﬂp
mxparlisg, organizallonal and oparational managament skils, Mionxtonol oXperlance and Xncwdedga of complex globat busineys, fnancla) afd lngel maties,
Thasn akins and axpeciance ara (e ragalt of his ddueaion, bis tong. and subcadstil earast duslng Wich b soriad b sevaral leadetstip posilions aulminatisg in e

sonlnyg b OEQ ofa lobal randnl servicas company and kg ool en.clhar publio company boards and caminittaes,
12
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Arm N, Reaso
As 60 Dirsotor singa: 2003 )
Narox securiiles mynad: 6,084 common sharss amd 194,581 DSUs

OplfoneRights: 5,000 comimes Sharal

Cepipalion: Execailive Dirpuior, Ganter for Adagton Polley

Eduoalion: B8, Unlveretty of Pennaylvantz; MBA, Haw York Unlvarslty Oeaduate School of Buginass

Glhor Dheclorahins: Segre Hokiinga {sinoe 2000); Ganoseo and Wyaming Ino. {slnea 2042); The Jonen Broug (0. {2003-2011); Mesrdlt Lyneh & Co,,

Ins,, (2004-2008); GBE Gorperalian (2006-2006)

Olier Baokground: Codouiled the Canter Tor Aduplion Pollcy In 2001, Princips), Cluytan, Dubliter & Ries, 1008 lo 2000, Exacuilve Viea Praaldanl and
Financlal Oflear, 17T Gamoration, 1908 to 1068; Treasurer, 1TT Gorgoralion, 1504 tn 1908, Asoletant Traasurar, ITT Gosporation, 1087 to 1802 Orsuulrmgn 3??103

Horpoisty Govamance Gommitee and msenhar of ihe Flinance Commiftas of Xetvk,

W16, Tiaess bilngs 1o e Boned sxpartizs relawtid lo a large puidllo company, including her uxtenslys sxaoutve xpeslonce In corpoiate France, fnandlst raporing
and siiataghs paaniag, a8 woll uy het snewladge, perspuclive and corperele govomsancn wxportise, Theao aldts arvl experiondo ore tin gt of het fong wnd
sttconnstol carvar durlng which vho served In saveral faderahip posliions, lackfing chiaf linsncial atficar and traanurar, and sarvice on oot publo company

bavde and commitieon.

) Hara Morlinex Tuokar
j ‘ ’ i;ga: 67 Dirocior yinen: 2611
arox aocuiNios ownad; 31,620 DSUs

Opfionainifghio: Nong
Craupntion: Dhief Execulve Offoar, Nallonal Meth arl Gclanca Inlisthe; Foimer Undar Secralary of Educafion n e U,S. Dopairimenl of Gdugation

Eduoatian: Bachelor o Joumaliam snd MBA, tibvarally of Taxas L Ausin; hoasrasy doviorales conferrad by Bagion Collage, the Univarshy of Maryirm

Undvorotty Dolia’s';a ang the Unlvarslly of Note Bamg )
Ofar Directorshins: Amarloan Siecido Powar 0., Ine, {dies 2608}

Ot Bickgiownd: Parmar Under Socralosy of Bduealon In thes U5, Duparimard of Edusation (2008 - 2008), Ghio? exagulive oficar and prasilant of the Hispunlc
icholurump Eund fom 1907 to 2006, Prior exgerionca us a1 ATST axeoulive. lenbar of the Comorte Governdnes Camiodiien and m’; Financs Gmmnmginof
A1, . , R ? '
. * i )
Alg. “Tucko? vias alestod by the Board offectiva Saptamber 1, 201, Sho way tocommends farthe Board by & nonpnagamond diractor. s, Tucksr binga to the
Bonnf axpeltiss relevant io o jarge public campany, inciuding hor funingos axpurience ard oxesutiva feadareiip sxperiti. Theso kil and expetlence are the
saault of hee edyantion, vomise at the Unliad States Daparimont of Bducalien, Jeadamllp poallions b %e Hiepanls Scholaryhip Furd and har stivice on olhar

pubik- company doards and commiites,
13
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Rary Agnos Wilidgrottor
Appt 66 Dlrecter alnge: 2008
Xorox sacyriles oungd: 75,454 DEUR

Oplions/Righta: Noaa
Gogugation: Cheliman and Chiel Exagutve Offtoar, Fronler Communkations Gorporatlon
g‘r’#e%?mc?friﬁm?%maé{? Crass, o Gorparation (snoé 2004; Chalmsr sincs 2008); Th
fr iips! Fronilar Comtramications Gorporatan L3 i 1y $ince 2 ‘Tha. Proalar & Gamble C H
tng, £2007-2000%, The McG!awhyCompnny{?ﬂﬂ‘.-guo?) d amhls Company {alnce 2008); Yahoo!

Othor Backgrouad Joined Frontiar Gommutizationg Corportion {formany Ciizana Commuillcalians) [ 2604 pa Prosidant gnd Ghlal Ex :

Cydernans gt Shlsf Eiatulve Offlear [ 2000, Sanl Vieo F:asléanl of Watldalto Publle Sastor, Misroscll, 2602.2004. Proaldang asui- cﬁggvﬂuxgcgl"luﬁg 3?&2:3
Wink Comeuriosiions, i, 1098-200%, Exeayive Vi Prosidun), Mationsl Operalions, ATST YWrless Sasvises, Ino, ad Ghiof Execitlive Oficaf of ATET's
Adiatlon comnw:glcauuna Olsslors 1906-1998, Senlor Vige Prostdent, MeCaw Toflar Communieatians [ne., 1990-1098, Cholrnan of e Finance Conunllleg of

Keron,
M, Wikiasotter brings to the Doord sxperlise ralevant lo a Jprge publlo company, Inguging hay kroad business ekllls and sxperiance and siacullve lpadarghip
cargot in $he cabla and sornmunleations and fomalion technology Tdustrias,

axpeillag, Theo akilis and exporionce Gre tha reault of ber lung and sucesssivl
during which she adrvad In sayam] tawaorahip ponliony culmipaling in hor curcertly $arulg &8 Chalrman and OO of 2 flocemmunications and medla eompany,

and harextanalva sorviee on uihor pitlits compeny Loasds and commbiiass,
The Board of Hiravtors recomments & vote
FOR
itie elaution ofthe ter {10} Diractors nomnated by the Board of Bimotors
14
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CORPORATE GOVERNANGE

Xoreot In committad lo Lt Pigiard glandards of bualness bteyrlly end corporate goveraanoa, All of our dinvolors, exosulives and enploysns muel act alh\'ca#r. n
aduilon, aur diractors must acl In ascordancs with our Cada of Buetioge Gonduelard Bthios for Membors of lno Bourd of Diractgrs: our princlpal axaautiva affear,
;ulnelpai Enanclul oifisor end principel accounting olfkar, mmong othara, meet sat in sccordancs wilh our Finnce Cede of Gonduot; and il of our exscutives and
amploynas must aof In acvordansa wilh our Goda of Buslnuae Coadued, Each of thass cades of condue!, Ak wall as our Garporste Govemance Guldslines and tha
dhartarn of our Awdl, Companasalion, Camorale Govamance s Finenco Bommiileas can bo apeokead Urough our wobalty ul wwwrerxsomdroromence, They
ara glso avellabla to gny sharaholder wha tauests them b simling addemoeed o Xoiox Sorpuration, 46 Gkver Avyriue, P.O, Box 4506, Norwalk, 0T 08856-4608,
Allanilor: Curporate Setrelary, W wil dlaclose any [uturs amendments lo, or vlvar fium, provislons of ule Coda of Bustaess Conduol and Eliza for mombers
of ha Board of Dirsotora ang aur Fioanss Cota of Qondust for cur offiosrd on ovr webylls vs promplly a8 practicablo. 29 may bo requited undsr applicabla SE¢
ored MYRE ndas. The Comorate Govarmance Gommities of {he Board perlodicaly reviews and reassasses the adaquasy of our ovsrall soiporale governance,
Carpornte Govomanea Gudalinas and commilise charlers,

Dirsetar Nomination Process

The Corporale Bovarnence Cominltton conalderg candidales for Bonrd mombersiie recommensled by Board mombats, murngomon, sheshoklary and gther
{eat bofow), The Corporale Guveranca Guidelines requie tat o substanlisf majerly of the Board stioukl constsl of independsnt dirdalors and thut mansgement.
tapeasaniation on the Boordl ahonkd bu limifed to senfor Company managermant, Thars ars no spuctfo-minimem quakiioplions thet the Cormomta Govetnenas
Commites balloves must bo maet b;/ {ampwuva ounidilalus; howeyver, the Corporalo Govemance Commitles applas (i edlerfa ot forlh I our Carpogate
Gnyamnncs Duldalines, Thosa ariter(n includa, amang alher hings, e candidale's breed peepeallve, Intagely, Indarendeaa of Judgmont, exparancs, expariss,
diverslty, abRfy to meke indepeadent snalyliedl inquites, Wndarylanding of the Cnmpam;f Busingse anviropiment aod wlllﬁ?nm b dovate aduguate Une wnd
aftord to Baacd roapenelblites, Tha Corporéle Govatnance Commitiea does st andips spaciile welghl o pariiculer erterle and no peiicutar eriterlan I necansary
applicebia do ol prospaciiva nomingey.

Gur Gomords Governencs Guideiings dicale that divorsliy shouls be conskiered by the Comporale Qovornance Commmiltioe Jn tha dirgcler Wentiloallon and

nowdnatlon procass. This mMeans thal tha Copporate Governnannn Gommille seaks nomiives who biing & vadoty of buaineys buckgrounds, expariances and

perspaclives 1o the Bonw, W bollove that the backprounds and qualllioatione of Be ditestors, congldored as & group, shouki provis & boad diverslly of

oxpurianes, profassiona, skllia, goographio sepressnistkns, inoededgn and abifiles tal will ow e Bourd lo QM fa raspensibiiiling, Sharaholdans it wiah o

rocomnand inglvideais for consldaralion by the Cemarate Governancs Comnites mn)é 46 50 by subniidng & wrilten recommendalion 10 the Secraliyy of {he

Gompary Bt Xerox Corparatlon, 8 Glovar Avenue, P.0, Box 4808, Horwalk, OT 00B60-4605. Subrlasions mual intlude anlliclent blogtaniien] hitrmudian

cencaring o rocompwnidad [iditduat, including age, smployman and urenl board mermbershins (1 iy}, for the Corporate Qovemerice Carinitles fo

guaalder. Tha submlealon muel be.gocompantaxd by the vidlien tonsont o ha aomings ko stond for vlacion ¥ nominetad by tha Honrd and to saive If olaoted by,
Wi gharaholders. Buoommandaliohs moelved no aater s Novembar 6, 2013 end no teler than Dacamber 0, 2013, will ba sonsiderad for neiinationt at b
2014 Annual Mesting of Sharenoldars.

Hanrd Leavarahip Structire

o bellove hat fha mos] affacllve baas) slacura (s oha el enphasizes Board Independunse wnd ansuies et the Boads deltbarations ars ol teninated by
aragamant whila alo assutlag el the Board and saplor managaren] act with o sormnen purgnae ead In e oot Inlsvagt of ha Company. Wer ballavs we
aohiova iz baTongs through the aapoinimant «f our BEQ ag Shelimon of the Beafd and the appelnimand of o load Indepandent diraslor,

Aecordinndy, aur CEO sarea as Ohaleman of 1a Beany of Ditactors and Slane A, 848, Chalrmen of Ue Componsaiion Gomimiitas, serves a3 ldad Indepandan
dranlor. Gur lead Independent direclar’s raspenaibiies Indlude: proslding at sxgoulive saselons of te Indepandant diresior; calling poclal meatings of he
Jidapandent direalars, A8 neaded; addransing ntbddunl Buosd marmer parformance malier, os readad; and sarvlig 4
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Halson on Hoardwite lpuoa hetween the Indepentont directors and tha CEO, ee naaded. Undor aur Ouiporate Govomancy Gulklaties, azol ragulorly achedulod
Bowd resting muat Isolds an exutulive sasaion of all direclon. and tho Cl!é and & soporale axscullva seuslon nitended only by the Independant dirastors, Our
Board [+ 90 parcant comprisad of directons whe 3uallfv 4 induj(mndent diractore and ruch of ar siandiog Board coninilleas Is comprisnd olaly of Indapandent
diractese, fciding ur Gorparity Govenanca Commilse, which ostaiialion our carpotle govorianca polky and moniars o efiscivennsy of polloy al the
Bourd [gval, ‘The laad ndepondant dlreclor it instiimenial In wa;ldngﬂwimma Chalimin and-CES and atherBoord membird o prodde a,ﬂ'aultva, ndapantent
wvorstgnl o1 the Oompany's msnagentont and oifelre, You oan find mora jofermvalien on lho jasd Inlepandent dirgctor on.the ‘Compeny's ‘wobsllp af

wWWLXerax. cantdiavommante,
Risk Overeight

our Bomd of Direcion ovazsdns sur Entorpins Riok Manngament (ERM) procass which i dualgnad io afangihan our lek-shanagemant gapebilly arid o fasoss,
monitor and merigs ol catagorlad of bueinasy sk, Inciiding sralegl, cparational, comptance and Arnnolel reparliiy, The Company's Chiat Findnofal Glficer 1
reaponsthla fr he Company's BN funation threvgth 1 Enterprite Riak Slaaring Gommitee which Includas loaders from uir smvizes vod lechnology bualines
aogmonts 12 wall g sotporate linellonsl leadors, Tha Enlaipsfo Risk Slasilng Conwadlan Insparls riok imlliyalion plans and pregroxs; Manbiloy and addraesss
grmering fehs, and sheres mitiation Host aollcon acioss ths Compony. Addilonaty, 1o anawre thel ERM o Intograted wilh our puslness manngemont, Be
Company’s. Managerent Comtles, The Business Elhles and Complianics Boatd, nad varous Iamal Conliot commiltens, menilor tlok oxposury and tha

aifectivanass of fiowwe manags theso rlaks.

Whils the Bard of Dlradlors hes yilmele oversight m_mcnslbﬁl(y for tha tlsk menagemant process, vadous committesd of ia Board have buay delogaled
} o Avdtt Gommiliue facwass o Ananolal sfek, inoluding faka assvolated Witk Infarned contraly, audt,
finenclal saporllng end disciauns matlers, AL Tomsl gueraiy, e Audll Gompitlas dionusnes wilh management end eup Inlemal-and axternl aucdlions heve
expoasas, ot policlas with respacl L itk gososamen angd r?k. TmEgement and the sops managémant bus taken lo monttar and-conlral thdno axposurgs. in -
addilion, e Comgensation Capinitac saeka 1o Inoant cnileyasa v 8 manner inot dlscourages unnecooaary of ineppropriate tok-laking, whita gneauraging

faval of risk-taking behavior sonalatont with she Company's busiees solegy,

Dirscior Indegendance

A dredlor t4 ot conslera! Indepondsit urless 1o Beart dotarmings thel he or sho s no matndnl idiu,[lanih[n wilh the comeny. Tha Beard hao sdoplec
calpgonionlslandanda o gaoiat i Yol He-dolomyinalion Bad the Comarile Govemandn Gommilied'’s racominendalion as b each

thaaw dalugoNical alamiurds; a dlraster Wil b prosunved it fo Fawe a fneitaral rulaﬁm’ééﬂpwﬂh the Gampany 3 i
A he orahe sataiasthe biighitjing fnddpendsnce sl oiler apiieablo ré vamiinls unoc e Nellng atandsids f the NYSE sind 8 Sihar shpiiiabis Wys,
! Tiey i roguletiuns regarding dltﬁg&prindepanﬁamgf in omﬂﬁsam‘}t Ymn {oﬁnu TnaHant; ? A olpor shplabie W

{31 o or sho s not a turrent eployes {and nons of Rlyor her tnmadiale Tomlly nombess® {8 ainplayed ag 2 *oxucullva offiper,® sach as deflasd by he
NYSE Gomporats Govarnance Rufoa) of 2 cumpany Tat s made payionls ', or roculved peyinesia from, the Company o any of lie" bongolidaled
subssldinrios for property. or Sarvleos In an arroint whidh, in anry of the fast e fsoe) yewrs, dxosuds o graater of §1 milkan or oo pamont a7 aush
olfvar company's colalidaled Hioda TsvaLIEY, g o . . A

@) InUtd ovenk f1al e arshe sarves o oif exacyliva offar of Ultacior of 2 chartiablo oraentzation, tho Company and 15 cansdlideted substdiades donatec
I Ihan v poreant of Uit organizalion’a charfiable secuiple provited thint If within the preceding Uvas yoars ha Company and lis consolldatnd
subialdisios donaled annial egarapeta cantdbuliona In sxcoss of.81 millon of tho parcant of the anmual consoldeiad gioas fevanue of the sharliakls

.. organizatlon, such contburlians must bo iiacieand In Ho Gompany's Proxy Siament). . ‘- o
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Ow Foard haa deletminad Urat all of he nomdnuas for aloelion ue directors dre Indopardont undar the NYSE Gaporits Govarmanas Rules snd cur Gomorate
Govirnanta Guldalinsa, wWiih the excoption of Ursuls M. Buns, oz Chidrman of ihe Aowrd ead Ghief Expeittive Officar.

tn adsition, the Corpesato Govamence Commillen reviews rafationchips Involving membais of tha Seard, thofr kumodiate. fardly members and iinotos, and
Lansactions I whith maembers of the Beard, thelr inmediate fmily mombers and (helr allfes huve o diraat or Invirect Interedd tn whish tha Company 1z &
priclpanl 1o dolerming whethar such cointionsiis or frsnsaetlon Is maleds: nd could impat & diteoters Indapandencs. I making Indopordiunce dalarminallans,
tha Board conalors all relevant faats aud clcumatonsag fom lhi polsd of wlow of doth the dirselor and Wi persons of organizalions wilk visich o direntor hos
rolalipnships, Sea "Gerlaly Rolallonships ard Related Porsen Tranasatians,”

As 2 rasultof he aforamentionsd raview, 30% of our naminaes for aigction as diroctors are deemed fo bs lndependent.
Cartaln Refattonahips shd Relatod Porson Yransuciions

Relatod Porson Transastions Palley

"fho Board has atonisd & policy sddredsing tha Campany’s procedures wilk vaspact to i raviaw, agproval and matlicuiion of *relnted person fanznelons’ thas
aro raguired 1o be discicand puratant i llam 404{a) of Regulatizn B-1C The pcllu;fmides thal any lansaction, =raniterncenl of relakionslilp, of aarios of sinliar
tramsacliont, n which the Gompsny Wit pariapole or haw participaled and & *reinted porson’ {as dofinod In fom 404(e) of Ragulation 8-K) hag orwill have & dlterd
of Indireal material Misreal, and Whis sxcaads £120,000 In 1ha aggrsgato, s aubjss! to roviow (oach such lrnsaction, n "Relalad Parson Tranaaction’). In lla
raviet of folntnd Parson Transacliona, tie Goporals Qovointace commhlan revlaws te mploriul facte and clroumstancea of the tmneaclion en fokes Inte
accginl verleln factoro, whare a?{;l{opﬂata, bapod on the paricilar facls and cleaumsinnees, inchudng: uz 1o nalure of e Yalated parson's” nlgrest 1 fiw
wanaaciion: {3 tha slgnificarice of lhe ransaciion 1o the Company and o the ‘related person’; sad {1 whathar o lransaclion 1a Taly (o Impolr the judymenl of
1he *ralatad poraon” lo ok in e host nterest of the Company,

!xto{ ;'rt:;mher of the Comorate tiovamante Gommitise may parioipsts In the: review, Sparovel or raliloetion ot tranpaclion with respect towhich he orghals q
relatod parsom” .

Cerlalp Employment Atrangoments )

Wy nativaty raorul qualifed candldates for our smploymend napds, Relatlyos of our gxecullvs offizers ond ollsar prployass aree alghio for e, Wa cuzantly havas
8 nor-oxaculive Smployass wha. e amployed iy Xarax or oize of Ho substciarles wha rocalva imory than $120,060 annual componsation {slary, indinkivae caeh
wyards, aqully awacds orgf cominlasions) Who ate tefated lo guroument urocullve officars, inclisting sxaculiva officurs who ure lso dliactors, Thaso ge ruthio
amgioymant auangnman?‘ anta;:xd Iato @ fho artlnary codrae of businesa Wil commasalion commeniusato with hal of trolr poars, The terniy, of thar
ampioymoent 77 considient with tha Campany's human resourees raﬂ!c!us, Tivames Blodastt and DI Bledgelt, slblings of Lynn Blagyell, owr Em%ve Yigh
Prasidant and Preskiant, Xarox Husinnas Sonogu, LLC [Xemoy Snevices), semed 31,036,048 il 497,313, repaatively, In compenaalion dulng 2042, Thomea
Blodgelt Is m Olita? Oporating Oflicar ot Xeroy Ssivkas {Eurcan) and yas hoon With Harox Bervices for 15 ventd. Bl Bladgell 1.4 Group Praaldent at Nefox
Sopeny #nd T been with Xorax Sovicas %y 15 yesie, Andisw Juniing, Lynn Blodgals son-n-law, afmed §353,248 In componsalion dulng 2012, Andrew
Jspklns b o Serior Voo Presldent of Sales at Rerox Servizet and has bean wilh Xerox Sarvices for 16 yaars. The rantalng § amployeds oach satalved balwssn
$420,000 andd S180,800 In gempanestion durlng 2012, .
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BOARD OF DIRECTORD AN BOARD CUMMITTEER

Cammitted Funcifons, Mambarship and Mestings

Gur Boand of Dioalors hes four slanding camgtiess: Auslt, Gompensitlicn, Coposale Qovimantn end Finence, Sat lorih betow Is & fst of i committans of our
Boerd, 3 suramnty of tha rosponalbiities of wach commitias, the auniber of commiltes maotings hali durlng 2042 for anch comamitioe pnd.a fat of the membara of

aaph sommities, Vo e e
Audit Comntiiiad (12 maatings)
A copy of the aharter of the Audh Gommitiea Ia poatad an the Company's wabslta at W oK. .Lomgavomands.

The rasponalbiliBes of the Audt Gonwites includs:
« overaee tha [rtegrity of tha Dompany's finanaiol atatsmants;’
« overngo e Company's compllaica with jegal and reguiatory requiramants;
» ovajans tha Qompany'sflak asdegamont policiss and practices, nclidh tha Entorpilss Risk Mariagaronitprogeay;
+ assors indeperident sudtors’ qualiioations and tndepandenae;
& asyese perkimence, of s Company's indepondant audiiard and 19 Intamai ausk funetion;

o revlow U Corpeny's audiled fnanclal siatemeris, Inditing ihe Company’y Management's Discussion st Analysls of Pinaneal Gondiion and Resufa of
Oparaliens,” and sacommand 1o the Board thalr Inclusian in the Company's Anpual Reporlon Form 10-K; and .

o reilaw and apgroes e Oompaly's oods of business sondiyst ard ethdos, o . 3

T vl Goralise I s rébgor bl for e frepraln af e AutH Copnites Repost el s rctuied i s Prosy Statomantn page 84, Y

3

. . ! v . . .
Wembars; Riohard J. Haitglon Willarn Gurt Huntet; RebertJ. Kegars and Rabait A MiDonekd,

Chafrman: I&}. Haminghan
e Board has-detommined that s of Ihe membars of iha Audi Commilen sro {1} ?ndnﬁfsmfem unger iy cvmpahy's Doparte epﬁeiha’ﬁee Bykisitnan ond undst
o apploabio SEC snd NYSE Dorporate Gpyamancs Ruias and tza “audtt comnition dnancial sxporis,® 48 dafined in thw enplleatis S20 rulas, and ais Tnnclaly

Hotate. Dasiynalion or iontisalion of a percn aa a6 st cormideg Snanciat exanr doos not poss any ditley, obiigaiions oF Kbty thet am geeator than 1ho:
gulles; obfiyelion and labilty hapcasd on such parseil A% & womter of the Avdit Gommiliva and the Beard"of CHeldry I WY Kitsanes uf sih deolanatitn or *

donlifisalion,
Compsngalicn Commiiae (¥ meatings
& capy ot thie Ghartar of the Compenyatien Gummittee I peated an the Gompany's wehstle at WiW,XEROX coTyroveinatcs.
The responsibiiien of the Gampensation Gomeritiss Inchids:
« oversee developriant und edministration of he Company's exacuiive corpenaaton plans;

+ st the compenuaion of tha CHO and olher exteculive offoafs;
review end approve tha parrunnancednah end objactvas with respact to the campansalion of the QB0 and othar axvoutva officars;

-

ovarsae e tvaluatlon of the GEO end olher exaculve olficers;

have anle silhertty to relain and teminate the cansulting firms engaged to asstit e Comeaitias In the evalualion of the compansation of the GEO and
otfver exaovilvs oficers;

ha fﬂragw rasponalile Eor overskght of Bia woik of (e eompunsation coraulkants, Intiiding datermination of compensation loba pald i any such cansultant
by the Compeny; :

sondset an Indepondance assasument of any camparsalien consultants,
and NYSE lialing stardorde; and | ‘

Iiscinding oonsldetalion of 1na six indepandance faciors requlred Undar SEG riles

-

i8¢
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« raview end approve amployment, saverance, changa-n.-contral termination antd relramant arangements for gaaoutive offfcors,

o Compenaalion Contrmittes 18 etuo raspanalbla for reviewlng and discuasing tho Compansallan Dscysston and Andfyelo {QD8A)with munigumsnl, and has
racammendad lo Uto Board thal he CDSA be lackidad I the Compeny's Froxy Sialamant gmumntnp on page zﬁ’ A Incorparated by fofarenco In the
Company's 2012 Annual Repot an Ferrt 10-K, The GDBA discussss B matensl aspocts of the Company's compenaalion abjectives, policlos snd practices. The
compantation Sommiteas rapod agpears on page AR af thiz Proxy Slalement,

Tha Sompengslion Commiltas hes not defsgetad Ua authorily for campansation far axeoulivs oflisars, The Gompsteallon Comniliiar has, however, delogated
suthorly tndar the Gorpany's squity plan 1o the OFQ lo grami oqully fvands o omr!oyeas who a7 not siecutiva Silloars. The CEG tu raaponulbie for eolling the
conpangalion of, reviewing perfornance Joals and chlealives for, and evaiuallng oficars win tie nat exaullve olfiears.

Exeavlive olffeer compansation decielons are mada l[ﬁf ha Compensalion Commilles after discusslng reconsmondations with tha GEO and the Benlor Yicn
Prashlont of Human Resawses. Tha Ohled Flnanoiel Oicer confimio the Company's fnanclal rasuils used F:zl liis Compengalian Commilos 0 mnke
cormpensation duclsloha, Tha Chief Pinanclal Officer mmay altend Componantion CGommiites maalln%a i discusn fnonclal targels and rasulfe for 1he Annuw
Pafornance Incentive Flan and the Exgoutive Long-Tesn ncanllve Frogiam ss dasnribed in tha COBA, Tha Compansalion Commiios masty In exaotilive
sonslon o rovisw and approve compenasilon setlona for the GEG and Shalinan,

“Tho Companeation Cammiliza ks ralalned Fradetlo W, Gook & Co., I, 86 en Indepangant songultard to the Compansatlon Gormiiies. Fradedy W, ook & Co,
InG., incliging Mr, Gook, provides 1o ssrvices do managament and providan an-anusl fotter ia tho Compenaation Gomaiittes reparding fa Independance, wirkh
tha Compensalion Gommilias seviews ond delarmines Whothor Mere {o @ conifet of nlwoal, Dasud on Ha yeview for 2012, the Componsalon Committen
datarmined Ihat Frodarte W, Gook & o, Ino'a'wor has not ralgad any condilel of inturaat and tha! sueh fisn Is ndependant. This coneiilant’s sesponsiblifles are
discussad boginrdag sn page 27 of lhis Prowy Statemnat,

Marbore; Glann A, Bt Robert J. Keagan; and Robert A, MoDonaid,

Chakman: My, BHit
The Board hay determiied thal ol of #ia membara of o Companseton Camimitea dra Indopendantinular the Sompany's Corperats Govatnance Guldalines and
NYSE C\:;goqalq Quydypance Rutvs, In addiiion, such Corrailten mpnibar I8 & *nov-omployae dirsctor” as dafinad in fuls 65-3 undor Hi'Gonurlipp Exchunge
Aot of 1634, snd'5a on *Gulside diraciod Ba defingd In secllan 192(m} of fh Internal Revenus Code. - . 3 %
Compansation Chmmitted inferiooks and fnsiier Pasteipation 1 ]
No membsr of tha Congpensalion Commillas waa ¢¢ B sn officer or sinployes of o Compuny or any of s subekdiares. In addifion, dudng the last fseql year,
aone of our execulive olifcsrs saryed on fe compansalion comamifies {or #a aquivalanl) or boasd of diieciors of ancthor entily whase sxsculve officer sarved an
our Boerd or Campensalon Commitied.
Carporats Govemance Commiites (¢ meclinys)
A capy of the chener of e Corporale Governance Committse [s posted on the Gempary's webafia at wiw.xefox.aomievemence,
T teaponsiblliias 9f the Comorats Govamance Comimittes includa;

v Idontify ane racommend to the Board Individusls to serva as directors of 0ia Garnpany and-en Beatd commiltass;

s advise the Bownd regarding Board composiifon, procedurds Snd commitiess)

» clavalap, Tacommend &3 tha Board and annvally saview the carporate governanca prindpies epplicabile ke the Gompany;

o toview slgnificant snvironmental and cerporata saclal responslolity mattsrs;
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« administer the Oompany’s.Ralated Farson Transaatiens Poiy;
» avatuste and recommend dinsctor companastion to fhe Board; and
» avsrass he anmlal Boand and comemiies svailation procasses,

T Corporats Govomance Gopimllten racomsiands (o o Board nominess for tecton ee directors of the Compasty and canaldera tha gerformeanca of Inunilent
diraalors In detamiining whelher to fecammend lhelr nominglion. S B :

Meinbers: Wiliam Curt Huster: Gharles Frins; Ann N. Rease; and Sers Martiirez Tucker.

Chalmian: Ms. Reews
Tno Boord has dateitnined hat all of he ciombars of the Cuarporate ﬁoverrmr;ée Committas wry Indepondant under the Gampany's Corporats Bo
Bulslings and (e NYSE Comporale Governareo Rulae, i pa e varnancs

Elnance Conttiliian (4 meaings)
Acopy of the charlsr of e F!}mnca Cammitlen 16 posied an {1e Gomainy's weballe as dastribed abave,
“The reagionaibiilas of tha Finance Gorimiltas ara: ‘
» 1avlow the Dompany's sash posltion, caplinl sirrclure snd sirategles, fnanding strateglas, watranss soverags end dividand polloy;
o raviow {ha adequecy of funding of iha Compeny's funded ralltemert pians and wellere banafitplana In {orma of the Company'a purpoaen; st

o 1aview the Companys:palloy on dulvatives and annually détsrming whette (g Company ard o nubsifarios shall enter inko swap and securly-bassd,
« -sueip kanaasiiong thatHre not clopred wilh a Conmwadly B changs Adtfeglatered tlawing argantzation, - - S p.. s ,y‘ i s
3

Waratiery: Gharlea PAnce; Ann I, Reas; Saca Maranaz Tuokar; and Mary Agnae Wideroller. '

ratlmant Mrg. Widerottpr )

Tia Board hes detommingd that all of e mammbars of hé Fiance Comtmites ar Indapentient under the Tompany’s Gorporsta Govamnanca Guidalines end the
NYSE Cosporate Gavamanae Rules, h :

Adterndanca and Gompanasilon of Divactors '
Alondancars moatings of tie Boapd of Dlrediors aid 24 maoiings B the Board conniitoas ward hold In 2042, At incumoend diraators aliandad 2! Jopat 76 parcent

of the fataf nurabor of maalngs of (o Board and Board commitads 08 wiveh ey seivad, The Company's pelicy neneraly fs for &l mombore of tha Board of
Piraciars fo altend the Annusl Masling of Sharshokini. A neminuas ‘wher garyed a3 dirglors st yisar altendad the 2012 Amudl Masling of Sharehelders, -

W bolove b slleodancs at mestngs K only one moans by whith dlfactors may contribuia ts the affeclive maragement of theé Gumpeny und hal f
cantribufions of alltiractors have boon aubsteniat and sre Wghly valted, : prpary and ol $ra

Surmmary of Dirge{or Compansation

Gompenaaiion for ouc dirsoters I datrsined by e Comzetaln Governasca Goruniiien and agproved by he full Bgerd of Dlroviols, Dielors who gre our
amplaysos sacelve ne addilsaal sampangsation for aering 66 3 diroddar, Accordingly, Ma. Bums A1 not tataiv any sddlional compsaneation for hos envico-an ke

Bored dutlig 2012,

Dl fiscal yuaz 2042, ho eniysl cash retaiiec far ditctara woo $86,000; ihe valuz of ta snntsl qully rolakwor for dieeclors was $120,000; o chalrman of e
Audt Gomptillog recalvad an addiifonal 320,000 Awdit Commitios menbord sach racsived an-additanal $10000: fha chavmaa of the Compenaglien Commltise
vaealved an adcilional $16,000; Gonspenantion Cemmitlog mambare aach recelvad an sediionnl 38,000; he ohalman af tha Corporeln Govarnance and Fiance
Comliens sash foceived s adullional $10,000; and the Lazd indapandent Dirgctot monived an addilionsl $16,890. The chesior de ned hive dn apllon b
ragelve additior:al equity in lleis of oael, Diregtars also soenlve ralmbursemant for oub ol pockat sxpersan Inagered I connsction il thalr sarvics on the oan,
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Eanit non-omrlu{oo dlractor 1n caquired fo ostabliah » mianinghut oquity owsershils lbsaet In the Oompany ard s profibied from uelng oay strategles or produals
lo hadga agalnel the potasliaf changey In the valus of Xerox slock, This oyelly ownamill interaal I aehiavad by naying the dlrauler's snnual aquity retatner in
D, By sarving on the Board of Ditaclom for o pariod of apptoxmaloly one end ahalf yasrs. a dirgolor would hold 08Ue equivslant In value-(aa of date of granl)
to aL st throo Gmos 8 direcior's turrant spnual eash relainae. All of our skecinrs airently holit p8Ua.In oxeass of thls mmount, The tongar & direttor anves gn
{ha Boaret and {b rald It e formn of an equily rotataor, o largor Hamer aquily mwnorehlp Intorast in the Company hacomas hacause, by Il torama, gl DBUS arp
paguirati to b hald by direolors unll 4he watlier of ono Yaar aftor terminatien o Haqrd sorvice o the deto of doath,

Dats ard 1 bookkasping sntiy thak sepresont e riaht bo recalve eno uhure of lite Gompany's Coinmon Blook af r fulure dals, DU Includs the dght Lo racalvy
dlylddand wiyulvilonty, wilch ara aragitsd In tva form of addilional 5L, al e sane s aad In aﬂnroxlmﬂlaw the sama amalinte that e holder of aa equivalen]
puimbor of shares of Cormnan S1ock woukd be eniiled Yo ratulys I divkdends, The 03Us ars lasusd undor tha 2004 Dirccter Plan, which was asproved by Kardx
shercholtoea at tha 2004 Anmin) Manting of Sheroholders end i praposed 1o ba gmondnd end roalatod as 88t forih in Fropoeat 4 W bl Prexy Slalement.
indivldually, (he componsaiion for each Agn-amploysa direclor duing fiagal yaar 2012 was a3 followe:

Changa th
Fanslon
Veiye and
Fotd Non-Qugitited
oamad Non-Equity Patorred

orpaldin Stook Option {noantive Plan Compenastion AN Dther
wash  Awards Awards Gompensstion  Earnings  Sompefimaion  Total

Namo of Dlegotoy (1) ®__ He _® i$) Kt L) L))
Qlam A, Brftt 95000 130,000 - - - 275,600
Richard J. Haminglon asg00 80,008 — - — - 214,000
Willaz Qurd Hunter 76000 120,000 — - - - 205,600
Rohart J. Keagan 40,000 430,000 - e - - 210,600
Robart & MeDoneld . 80,000 130,000 - - - - 210,000
. J, Nichalas, Jr. ! X 500 68,000 — - - & ared
Chadas Fincs X ‘ o500 130000  ~ o - —  “1en00
AnnN, Reatg ' . 75,000 430,000  — - - - 205,800 ; -
Sara Martinez Tuckar BH000 130800 = - - — 105,000
My Agnes Wilderstter 76000 450,000 - - — — 208,000

{13 Mr. Nicholea ot not efacid for reelation at tha 2012 Annys) Maeling.

(2 Compensalon swarded In fha b of DEUs ars tefeclod in 1N columa. The amaunt prasantad n s calumin retlacts i agg:a;{als qrant date fole value of
the B3ts awarded during 2042 computed Ik aceowdunes with Finnnclat Accounting Standards Bonrd Accounting Standards Codiation (FASE ASQ) Topls
718, Comparsation — Slosk Companastion.
Thg total fannbet and vels of olf DBUs me of tha ead of 2042 {hyaed a0 i yonrand closing market pak of our Sommen Atuak of $8.82) hald by each
dlaetar 5 as jollows: Me. Brity, 192,530 {§787,460); Mr, Horinglon, 82,496 {$509,234) Mr. tunter, 104,324 ($713,836); Mr. Keagen, 30,812 ($208,774); Mr.
MoDonald, 70,850 (3481,784% Mr Nicholas, 78,380 {3634,813% My, Prace, #4201 (5370,105% Mo, Reoso, B2143 (36284185 Me. Tughar, 92,530
{948,808 and Mea, Wildaratton, 68,180 (8461,348),

3 in accordnnoe wih applicabla SEC rules, divkiand aqu\{lvabnls pald in 2042 on DSUs are not included In*All Other Companaation® taokyes theas amounts
ware faclored Into e gronl dale felr yalusa of e OSUs.

Fort Informatich & companaetion Jor divactors who ure uflivars, sse the excoutiva companaation tatlos baginning on pagse 47,
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SECURITIES OWNERSHIP
Ownership of Comgany Seauritles

Wa aie not aware of any (Paiaun who, or group which, ewne heasfiolaly moro than 8% of any olaas of the Qompany’s eqully essurliles as of Decambar 34, 2612.
except an sot forih balowdl), : . | i : :

Amourit and
Natire of Fergent
Bonefickl  of Cloes

Titls of Claa Narno and Atlrdsass of Banofols Gwner Ownorahip {2
Common Sleok Dodge & Cox 16497.432) 1%
8585 Calfomia Biraat, 40th Fluor
8ar, Franaleao, DA 94104
Gommen Stock Stale Sirast Corporation, au Teustes Under
olher plans &nd asoeunis 79,500, 8018)  6.2%
et Glroat Finanalal Gentar
Cne Linooin Strgat
Boston, MA 82411
Cominon Stock Feanklin Mutve! Advlsors, LLC 74,195, 04008y  6.8%
104 dohn F, Keanady Paritway
Short Hiia, NJ 07072-2780
b B
~ Gommor; Bloak -7, “BilickRoek, Ine : 64.831.301‘@; 55,1%
T 0 Enet 62 Sireel . S
s Yark, NY 10022 13
Commen Stdck Darwin Deason B4480814(8  §1%

3481 Pougles Avenve, 10th Flood
Daltas, TX 786228

{1} The words “graup® and “hensfiglal” ate ae dofined i rapulations 1eugd by the SEC, Bendiclal symurshlp widor sual dedinition maane pussassien of acle
yaling powsr, snarad vollny power, sole EapaSiitey poveer of aharad diapolive paviar. The Information ‘provided in Yo table fo bagod splaly ugdn the
Infoymation sontalnng In Lo most recant Fomn 136 or Fory $3G/A flst by the Rarnod anbly wills the 8EC {othar thag thd Infermetion provided ragarding the
neidings of Stale Sirant Corperalion acling as ESOP Tristss vinlar le Xaron ESOR), Dudge & Cox, BlagkRonk, Ine, #nd Franilin Mjuol Advlaats, LLD are
ilalncad Sndustmont advigers undes e ivagtment Advtsar Pt of 1910, a2 smandod. BliokRocs, ine. s subeifladae drsh ars lnvastingnl ddvisars tndet
Tha invantment Advisers Aot 8f 1945, s aineridad, swilh Benefiog awnarghiy of g shoses, - o . .

(2 Wi Lhe totel sharea rapurfed, 15 fo cartaln of fho whnres, Dadgs & Uox has sole vallng povincér 105,630,048 whetas, mole’ dispiiive ficiver for
15,457,452 ahatos #nd hiea o sharad voilng of shared dupastive gowar farany af Ihe sharel. Thowe aacurilies ara bonefctaily ovatod by cients of Dodge
& Cox; vl cflonia may clude [avauimant campanled teplstefad uridar tfe invaslnont Gempaany Aot 6f 1949 snd other rmanaged goounts, ™ :

{8 Wit dhve tolal shaces raporlad, as lo coriel of he aharay, Glats Strant Gurporallon hos aharad voting powar and shurt diagoellive pows: far 79,008,601
siren, snd bt o sald voling powar or sole dispaallive powar lor-any of.the shards. Ax of Devombar 34, 2012, Slote Slrget corﬁomllon hald 42,822,740 of
iha lotal rapprtad shores as ESOP Tiuiee undar the Xarox ESOP, Eath ESOP parlidpunt may dirgct %o’ RSP Trustoo as Io e mannat [n which shares
ufiasaled 10 ts o7 hop BAOP aceount ghall ba voled, Tho £80F Trust Agrasinont providon thi the ESOP Truslen sholl vale sny siarns afocuted o
pasticlanta" ESOP nonaunls az fowhich Ithas aot teesived voting Inabuctions In o same proporiions as sharey In partiolpants’ ESOP sevounts s o which
volng notrtelions are vocslved, The power (¢ diaposs ofshates is gavanat by the lerms ofthe EIOF Plan and alaoitons mode by £308 partllpunty.

2 :
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@) Frankiin Muluel Advlsars, LLC tns sole volleg power snd sola Glapugiihre povear for 74,165,140 sharas, and hos 1o sharad vollng powsr of shared disposiive
powss for any of ho shires, Thash saciriins urs panoficlaly ownet by cllenis of Froakin Muluel, whigh oiusts muy inolude Invosliment compankas raglaiend
ursfar tha Invarimant Compnny ASL6f 1840 givd sttier managed aeeounis,

(8)  BlackRook, 1no. and lts subsidlaty gompaning have aule voting pawer sind sole dispeyiive power for 84,801,304 shares, and have no shered vollng power o
shorad diapositiva power (or sny of the hares.

{8) nnurwln Daxsen has sois vafing power sed sofe dispaaliive power for 84,490,614 sharos, and has na shared dispesitive or shammd veling powar for any of the
¥hatos.

Shareo of Common Bleck of he Company owned bangficlally by (s diractors and nominaes tor dlleattor, wach of the Gwrant oxeculve officars noanéd in the
Sunimary Sempensolion Table snd aidirectors and currgnl gxodiiive allicar a8 a gioup, 89 of February 28, 2043, wess a8 fatkown:

Amaunt Total
Newa of Bansflolaky Stock
Bonaflcial Owner Ovmed mteraat
Lynn . Bisdgeit 3,548,851 3,730,640
Glen A, Bitlk 1000 125,007
Ursula M. Burna 1,985,801 2,077,704
Jamgs A, Elrestons 408,029 Tragzi
Riahard 4, Hanngton ] R1,08
Wiltam Curt Hunler ' . & 121,828
Robart J. Kesgan Q@ 30,262
Luca Masstl o 100,223
Raert 4, MeDanald ] T0,841
Charles Prinos * 10.000 Ty4r0
AnnN, Regpe K 14084 110,58
Sara Meriinez Tueker s 0 21,4499
Mary Agres Wiidehotter 1 g 75,464
Armandn Zegeale de Lima 4019 547,195
Al draniors and exscuiive cfoers sa a Jroup (18) 827014 6,888,354

»  Luga Moastd stepped down fror his position of Execldive Vice Pretidentand Chief Finanatal Qliaer sifactiva February 28, 2013,

Porcont Owned by Dieaolors wd Execulive Officors: Lagg than 1% of the mgyregate numbot of shu:as of Gomeon Slook eulstanding ot Foluuary 28, 2045
cemud by vy dirsater or sxeatiive offluer. Thir amaunt hanaficicliy cwnad by ol diresior and axechltio efflesrs u3 8 group amounied fo Inaa than 1%,

Aot Bonofichly Svwhot The avmbers shown e tha sheres of Sommon Slack consldarad bonaitciofly vamed Dy the directors 3ad exbculive affisers n
stcordnes with SEG tulos, Shates of Comnion Slock which exdeutiva sificars and dirsckes hiad o tight, Wil 60 days, to scatlre upon i exersias of opliang of
lgitts aro Jneduded, Sheras Jieid In o grantor melained ol Yust ar by fodly eibars, shares held In the B8OP aecounls and vesled simras, ihe vaotiol of
whleh heva baon tafarced wrdor oo or mare Agully Sompanaaion pragrams, wr alse Includatl, Al thosa ara countad as swlstacding for pispaesa of compuling
the percenings of Commeon Sosk wislendlng and bonaficlally cwned,

Totat Stock Infarest: Tho numbers shown elile tha smount shown I the Amount Bensficlally Quwadd &iumn pluz apliors heid by dhotom and wedulive
alfieers rot axerclzable witkdn 90 days, DEUs, perormance sharen and raririvtod stock Wntls. The mimbers also Ingluds (he Interasls of exachlive oifkiere and

dieclons In tha Zeros Slotk Pund wadst e Xetox Gorpetniion Savings Flen and the Daforrad Companantian Flans,
23
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Suctlon 18{e} Barsielal Ownerihin Hupunlmy Complisnae

Boclion "ﬁ) of the 934 Aot retulres the Company's direcius, axeoullve ainzars and persans who own more thaa ten porcent of ine Conmon 3{ock of e
Sompany, 1o fe with tha SEC tillal ropoits of bonarioisl pwneship pngd rsg;ﬁa of changas {n Yonafeal cwnarghly of Gommen Staek of he Ceempany, Dirattors,
axacutive offiears aidl granter than tan pescont shersholdors are requitad By the réguiaions of e SEQ lo fumiugmu Cen;rang wilii geplos of-all Saction 16(a)
tagioria thay fla, Brsed solly an mview of ho caplos of sush soporls fumtahoed Yo the Company o virilten copragentaions el no cinar raports %o raguirod lo he
fiad with e 3EC, ha cumfan balleveg that af raparls for the Gompnr;y'a directars and sxeeullve officera that wars raguited lo be flag under Sselion 18 of the
gacurillos Exchango Aol of 1934 during Iha fscalyuar ended [Dacomber 3, 2012 wars el fled. ,

EXEQUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

EXEQUTIVE JUNMARY

12042 Performance Ovenview

During 2012, we focuscd on alipning our ooels, investmen's, divotse peiolioand operalions wilh our sandces-dad stralogy thal i designed (o accolarala growlivin
our snrvigas buainess sagmant whilo maximizing the profilatllity of oue fuhnelogy buslness aagmenl nghpnma alaur 2012 nanclal porfermance inglucs

« Toll tovonie was §22.4 biillen, & degies of 4 paigent loors e IDE Your and ineludes 8 4-potcantago point negatlva impect from quransy, Revanuus in
U 2arlias sagment grew by € percent, wirio roveruas In ur lochnology segmant doeined & pernant from s prior yaas and Included & 2-perantage
point unfavorablo Impol frsnt curiney, Raventos in surlochinslogy segmant continued lo be Impuutad by ths weak macr-gocnoals dnvironment az well
4% i, eranalng migralien of custornsrs o oUr managed sint senicad. ;

o Adiuslod uamInu:Jm shete (EPS) of $9.0%, 1 daoeans from 2011 adjugtad EPS of 1.0, BAAP EPS of $0,82 1nd 50,80 In 2092 and 2011, sanpdotivaly,
ware boih stjystad %o exclude Lo amortizalion of imangmm aon0l3, Y012 Tooule Tt etndrued prassure on masglne oa-wo mmp-Up sonicas eonttaots
pariinlly offgel by, sparallons) lmpravemants and cost radtalions fom ranlrusturing oebyns, We incursd adiilional rasliusluring eharged 9'; £0.00 (2012 a0
i Achvelyniansge our 0osl el 1o mprov our prodabilly and align itwith our seritas-otirsad busitesy foipl, 3 ,%

« Operaling ciieh oy of 42,58 bilion, Qur skang cash ganeriion snablos us Yo provkie & setam 1o ehesshuidsrs thiaugh our share 1 e progtam,
aoguisitions and an inorease in ol quatatly dll;’rgdand. pu?m ‘f o

LinkIng Pay to Performanpe

Oue curnpunsation philcsophy s jo alkacl, tolehrand develop fest-olasa axnanllva tatard, reward past parformanos sikl moivats fulute parformanns, Out approach
1o exoaulive compeanation is jo gay for perbynanca and align axacidive compananlon wit The Gompanyy buslieas siategy and the crealion of fong-erm
sharshofdor vaiun. We raward ramed oxeculive ofiors when 4 Cowpany aciiavad sanus) end long-lerm poifommanes sbjaclyas. Likowiae, parsimanes below
torgaled leyals reaulls [n logy hanngget compénsation, Gansratly, Ino-inds of mote of our named oxcullya afficars' pay Ja performanos-hased snd, lherefore, o
viak and varlable from yoar to yiay, Iy 2642, 6% ‘o our Githf Exeolive Ol s {GED) Ingel camponddlion (sa pry, ¥ oibtara ot Iong;imm Incanilves sl
fargal) wea gerormangbasad, By faking parformance & guhatental component of exectfive companasiizn, wa link our exacuilvas’ shor- bnd longelann
nterayts to thaee of ol tharehalders, Mamoy excduthva oot aonpanaallon for 2012 wins congiatunt with tha ohechvas of our componeafion phllssaphy snd Mt
it patformanca. Tho sempeneaiion acliond laken by ¥s Gempensation Coaniltae kir pur pamed sxadulivs offioars oo sminarizad befow: |
+ Basg faindow foved on copeams ahoul o conliitlng viiesriindes in-the viodwids ocosormy, e Committos alormiued that thate woukd e ne salary
lhgrnauas fof nemed ekeautve oiloars In 2072 with tho mcaption o Lica Masatl wicas golory ws low biswd on ilormal wamipasisons and | lght of his
contbtitions 1o the Goengony sincs his hire lnto tha el Fnesielsl Ohkor (OFQ)mile, ‘ ’
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« ShartTarr Inesntivan: ravenua growth, adjusted samings per shere and apamtng cash flow weta the 2012 parfarmnpaco meeaures for our anaus) shotts
tarm Incontiva program. Performanca with mspest k conslant curnnay rsvanua grovithand adjuated carnings nor share wWab below threahale snd gperaling
wash flow podormsnce exceadsd muxmum, Based on the Company's mixed peformence reaufto, the Compansatfon Commilles usst e nagativa
dlatraton asd approvad short-arm Ineantive Ryraids for our named axeouthve officors. Hoviovor, She awards for Mr, Maesls and Mr. Elodgelt warm then
}\crsa’;}!d‘qbywég’ hazed on 108l sirong parfonmance, &3 pormilted vrder our rogrm, Furlhar inforoalion oen be found under Pafsimining &hortTerm
ncanive 9.

Long Terhy Incontives: Thiy performanca mansures for cur petformanch share award program fn 2042 wers ravanis gmwlh {(Which was lisrezsod in
wolghling fromtha prlar yumﬁﬂad[uutad aarninge per shara snd cparatng oagh fow gm Lang-Tarm Inceniive Performence Share Magsures for dofinitions).
Tiege of ovr namod exeoulive offfaars (Ms. Buins, Mr. Maosid and Nr. Biodiell) racsivad Teresaos Jn the targal grant date valuy of thale long-tomn
fnosnlive owards, to ballar aikin with helr roa;mnn!bllllios of Xerox, Intams] pomparlsens and a reviaw of oxterdsl paer graup dafs, Twe of our pamad
sxacidive oiffcors (Me. Maestd end Me. Zagaio do Lims) alet recoived spactal Rostilstad Slock Unlte ("RSUY retenlon awards, In Jartiary 2043, Mr,
Maestl anrourssed big Intention lo stop down frony hls position of Chiaf Finunclat Gilicer sisclive Fobuary 28, 2013, As aresult of hls saparalion, hi fung-
tarm Incendive awardg liave boon cancollad,

Simltar melies and wulghungn' arq ugad for both our sharl and fong-term mesativa programa us we battevs Tnad theee ara the thees fundamental Bnanalat
maitries Hrat diive sharaholder valvs.

Historleat Payout Under Our Long-Term Incentive Program

LanF-mrm fiantives taprosant the mufertly of each of our nemed sxacuilve ofilear’s lagel companastion, Our simunl long-lama Jncentive Bwards arp provided In
tho form of parformancs aharas. Tho number of perfatmancs aharas Ihat are camed and yasl are haand on achleyemant of Forrqrmame gaoam v 1 thtas.yonr
parformarica pazlod and ara-Hirsolly inked 1o porfemnanoe of the Company snd sharsholder value, I cur shuteholdar valuer|noroasos or.decronsas, #o doas the
valge of Ihe axgculves’ palonnanos shares. Por axamplo, porfotmancss shard swards thal wore H]mntad o parﬂdrnlm nwnec axequtive ofoars Iy July 2008
waniad In July 2041, Hanad on achlevomant agelmt pridormans maneurs and e slook prioe en lhe vanllgg date, tho payout eseelvad wan vaiued ot 4% of the
tasyok grant doto volue, In additlen, from me to tme; e Gompanaation Comimitias appoves mientan awards In Tha foim o R8Us.

Thachart below raflacts hixterloal payouts for performaries sharss bassd an actievemant against porformance measures and ihs acluel sjock price an the vesing
date: B . Lot

1 Y

W Partormance Payout Facior Actual Payout Valus at Veelkg aé

B
Grant Bate Vaaling Dato a3 4 % of Shares Arantadd 4% of Grant Bate Award Yaluet .
17 PP 136% =
THROSY Hiz010 80% 5%
200G THRGH 0% 48%

*  For perfermance ahars awseds, {he actual payout valie 13 based on the takulalad parformende payout faler and (e stedk price on the vasling date,
26
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I July 2008, Instend of nmnﬁni; porformancs aharey, the Comlttea %mniad RSU» willy & payout Uog 1o U shgnge In wtosk prlos betausast was nol poualble to
w9t king-Jorm parfarmance geals In Ught of ha unprodictable scongm snvironment at {hat o, The 2000 aware vias daslgned lo puy oulala minkmiim of 80%
and & maxrium of 120% of the gant date avadd valuo ¥ tho shars pico decrensad of forgasad by 20% or more from ho dta of il bused on 1ho evemge

plosing price over ths thas mont period proueding Be July 2012 yesting dals, Basod 1 he avermga closlig price ovar te flree monil partod procading tna
voaiing dat, Sha named exscutlva ofilcers Wi weto granted theas awarda ranolyed 418.47% of Die orlpled tumbor of abares grantad, Tﬁa volua of lhe 2000
ayout o the yasling g {baged on the atdtions sharsa that wara gronted and the oresss n shara frloe a6 caloufeled on lhe vealing dala) was equal

a p

\o 137.48% of U lnsget gront dole value,

Past Practices

Tite Commitiay reguisily reviaws axocutive coppansation basl pracioss and, ceaslstent with theas praciicas, In flsoal 212

« Elminated the oxscullve arissl phyakal program beyinring January 2013
v Reviawsd the sxeouliva cormptensation prgran to ansire klmment wikh the Company's eveiing businass modet and compongatian prinelples

hor bos? practican In piace st Xarox Includa:
« Emphagi2ing pay for parfonnanss to tllgn axeoulive ¢empensation with tha Company's busineas :!:a'mgy and the craation af long-ter sharahoider value
o Annusd aqully iovsrds Witoally-pranted 100% In pefformence sharas '

» Double-tigger vesling of aquity swards upon 8 changa in oantral

¢ Inihe ovénlnt matainf noncompliance with fuenclal rapiting réguliaments ﬁﬂultiny in an accosnling rostitement, dlawbask araviilans o permit reaqupemond
of otprt- #ndt long-ferm Incenlive compansatisn pald dilng e praceding hiee youra, b gxcast of whot would hove begn pald dnder an seteunling

i restafoment . .
; - v Clawbsck pmwalnr‘i'ii;%_l permit racoupmant In the vent the prtilpant engeges in delfinontal autlly agaat Kerox ' "‘ *_2-:\
' » Dlack swnersbip andposkrairemant stook holding requrenerta ) ’ po

» E;rsﬁmalgmmua 81, 3942, 1 fulurs aoorale ynder the Unfunded Yupploments! Execuliva Reliisrant Fian {BERF) ware frozen and na lulure !la-na;ﬁa wit

« Hon-compste aid son-solfotiailon sgredmonts ith key employens (wyara parmisalkiz umiar Jocal iaw), provibiing ey amplayass from gomesting agalnat the
Compary and from soilsifeg Xacox ovalomass oF euiTars priployaes for a codatn peiled of fme afler lnaving the Comaany

o Nosxélse 10X ralmburagment for new changa-in-oomliol dsvarnce sgrastenty antored inlo In Oclaer 2016 and jater, Irflatad phiass out of el 1ax Qrosg.
upa Jor a%raemama antared fnto pricr to Ociolisr 2040, Phugs ub of-axclse 16 grosa-ups for agreumants artecud nto pritr o Ottodur 2010 was comploled I

onply 404
o Limited perqulslta and no lax gross-uge on parquia¥as
+ Indaperdant consulfant 10 the Commitien who toes not petform any other sarvices for the Qompany
« Brohibilan an hedging of Qomgany sfook
+ Ganerslly no employmont agresimdnts or golden parechutes
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OVERVIEW

Shaselioldsr valua Is-delivered through & wond-olass managamant loans, Qur execvlive componantion propram plays sn impartant 1¢la in lteacting, retalning snd
rawrding Feuplu with tho anility, drvs and vislon to mannFa ciiriyeiness and ansure our fong-{arm gucases, Our axaculive sompinagiion pragram Is & sliginifeanl
compangnl of our sy to ¢raalo an advantage Jor Xerox b s Inctsastngly competitie global rrarket

The named axequfive oficars era the G20, OFQ and the e moat highly compensated execttiva offleare oiher bven {fie CEC and CFD. The namad exacutive
oMeers for 2042 arel

Uraula #1. Burns Chaltmab and Chlsf Execulive Qflesr

1uca Maestd Exanuive Yica Presidarit and Chial Finarcal Officar

Lynn R, Blodgait Expeulve Vics Presidonl; Proaldent, Xarax Services
Armango Zagety de Lima Exaeutive Vice Preskianl; Prasldent, Xerox Technology
James A, Firestons Execuiive Vice President; Prasident, Corporats Operalions

Our compansation abjectives sre la:

v sitract fret-claus exaculive talent

= 1alain key leadors

o seward pasl perfomianss

» mativale future perfanmance

. 'allgn th longtemn Interadts of our oMigass with those: of gt sharsholdera
. ﬂ:‘%\tar tha tdeniiication um;‘dwafbpmant ol leademhlp polenttal In kay talest ’ . 1 Y

Our sxacuiive compsnentien p'fm;mm 1 dewigned 16 daveiep and molivate the Indlujdus] and collactve ubiities of gur manaqomo‘rju {eam, Wa pnsider Cx:m;mny

business pefformancs And the conpsilive methelplace I the dosgn, dolivery and fundieg of auy talal compansation prograrn, Wa wse 4 varfely of sompenaitic
ainents 1o achisve thess objeclvan, nciuding bese eplory, Mhortlerm incentlyoy dnd leng-larm lnnamw?as. Outy prrovlive compensation prigram"(?mv[sné ?\

. [ramewers fof governing 4up overall ompleyae compenastion prograim by satisy geners! slandards of perfosmance, This hoips lo cronte on onvlinment hal fnks

goals, expacialiots and padormencs 18 revmrds,
OVERSIGHT OF THE BXEQUTVE COMPENSATIUN PROGRAM

Tia Gorpanontion Committae [Cormmiftos) sdminisiars the oxssulive cohﬂgensaunn prograrm on bahat of e Board and our ahareheidare, The muntbers of the
Comodtlon ars Blsnn A, Bl who sevep 23 the Dommifies chalr, Robart A, #allonald and Rolenl 4. Keogaa, The Comnilen ks composed onliraly of
indapandont markara of (o Boned. consistent with the goversaace stendards under tha Ksling requicamants of the NYSE,

Tha Coiritiaa’s responalbiiities ara digcussed baglning on page 10 of (s Frony Slslamont, and & somplata deacistion ofits mﬂonaruwues and foncilons Is aat
forln éﬂ] ita chﬁlﬂar. whlch can ba kunt on the Comprny's wabsiie &l wsxaroxcomfpovemance. For adeltionsl Tnfanmution on the merbers of the Commnitttes,
san "Blographles.*

“fhe Gomisliss her retalned the sardcas of an Indopopdent companastion consulling fimy, Frederia W. Cook % Co, Ina, 1o asalst wih s maponsibiitios. This
consuiiant works only for ie Comniities and has porformad no werk for ihe Company sinca belng ralninad 8o an indepondent citnmuitont 10 tha Cammilien, A
wovidad In lis ohartsr, fia Gommilten haa o sruthilly b delemalng the dcops ol ha conoultant’s sorvicoy and sny fanninzle the constftont's dngagamant ol any
0, The consullant rapoxts 1o the Commitles and [5 ait ndoparminak regoiten IF e Oemmilie hos any quastions o winhas lo disouta ksuve. Durlng Resal 2012,

the conguliant preuldad hia follewing sarvicss:

. om&uli\;l:‘ua}; llz!pdntad the Committan or rends in oxecutive compenseio, Insludiag providing fhe Somemitten chalr wil preactive advice on amésging Tendy
n praations; .

&
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.

veulswed oticer companalion lavels end the Company's ovarall perlomuancs co ared {0 & pear group mato wg of arguaizalions with which e Compa
lkely 4o compola Jor oxeculive oxpasize, ag woll ns companias of almilar alze And scopa (sup How WE Impramgntod Theso Principfes In 242 - Xungc ?";ahr

Group for addlilonal informeiion on (he Karax paar jroup :

savlewsd {ncentiva compensation duelgns for shorkanm end lonig-4som programs;

adviaed the Commitien-on paer graup companiss for pay end parTirmantca comparsons;

rovlowed total ahamhalder reiurn sompred to tha Xetox peer group, the S4R 500 aind an kidusiry paer graup companad of companiey I lha SEP 800 1T ndex;

-

-

-

¢ reviswed the Compenaation Diacusslon & Anstysla and related compensation 1atles for the: proxy statoment;

roviewsed Sominittes matedals wih managomeni bafora distdbutian lo Commitiss menibera In ordar fo adyise mensgsment and s Comriting of pasaibis
igaues and sugposied changes; .

sitendad Comaitise moatngs ea raquasted by the Oommtiae chakr, leluding Touoitngs n exeoutive aqselon, aad

-

-

epaciionty advised the Gommittes an CEO compangsiien dacklons,

-

DUR EXEGUTIVE GOMPENSATION FRINCIPLES

The tulowlng cora pintislas reflecl the compenaation phitosophy of the Gompany wih fespact o the named exacullve olfiea1n, a8 cstablished an

fime {0 Unve by the Commitiae, Those pfmmha arp inle 1 mativete the asmad gxsculive oificer to Imorovs the Company's llnunn{gil pairng;aﬁgg? 12‘22

Euwnaiw ateountabls for e patimmance of the husimaa unils, divialens, or Rncliona for whih they are tesponsible; and lo coltocivaly make doclslong abost
10 Company's business thal Wil delivar vatwe i gharaholteis over ihs long lena. : ; !

L mmmmmmm&wmmlmmm
Tigr oxesutie somprpeation progran lncudes e ingmlives necorsery fo awnnd B conibidiens and leadorship that sewe fo Increans. profits, revesus,
opuoting oash Tow nd slemhoidor vele onhants confdonae In pur foancll stewordshlp: orsale and mainlala the -high modsheand eaim s‘[mnt ‘of aut

smployany; and enfunts cur eapulation ag 2 msponeiila corparate citiean. -

2. Corngsnaation abiudon ke o parmunce and should nol melhiate ynnecunsny ek for the. Compace. CoE

\Wa conaldar boll bualngss l_fmmqmn and T sarnpetillve merkelplace waon wa dodian, doliver and fupd pur sompopsalian programe. We pay for parfarmancy
by rewarding supsdoe perfomu ‘it prarium compeneation, Wo remid_ namad axstulive oficere whap the Company schioves annual and Jong-onn
porfarmance vhjelivis, Likesdag, parformance Yeder-iaygatod fsveln vesults bnfoss fin tasgol compensation, Tia Carmymities helfuves thod & slipliloant porllon of
\ named oxoouliva offizerts Wwial componedion sheuld bo varatio and Yl 1o fiswwall the Gonspany, tha indvkiusl and the Indbddusls businass unit, divislon, o
{unstion parforse sgainst Tnanghal ams nendinandist gbjectvos, Genarally okl of mofe of o0f nemed exscilive olficare’ pay I perfannanae-bassd and,
thorelosa, &t dak and vartable o Yesr o yeer. '

The phljcsophy and dovign f our pregrsme are Ialendod 10 keop xeoulies Goousud on both tha shortdorm e fongrort iarlonmansa of iho Company, Th
Conimiltas zonsiiars B Gt of thesa premmams oo U balvisr of tho senlor maneganiont lowm, Including narmad axucx?ilva ulfuars, sgrﬂcu}qﬂmarﬁw pg

g‘hm{t’;wm #nd fong-ferm Joenlives, Porisimanco objaclves shiouhd ot incaol xooutval 10-loky unnacassay ik it could opardize tha heaatth ane Adin of
8 Dompaiy. . ) . o

3, mmmmummmawm%mwmmm ]

“Tha Comnilios bafloyes that he majelly of aur Auntes ga0cillve offiers’ Componuation it b o stsk theough short-lare soah and iong-larm equlty incenives.
fi-does pol farges w0y Seecils M of tlemants of compensalion n cahvorsus aqully, or n fisd poyrveraus viriable pay. Inatetd, to Gonimilea hea the Gafilly
1o stabiish pompansation sangistent wiitithe prinelpls that the ejesity of pay shauld be wtiisk - ’

26
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4, Companeation.op rﬂlgmmm.cmnmﬁuum
Our btal compensulion aregram rmust be Aaxiblo te cormpolilvely attel, reluin and metvato lalont o driva the buslness In a global markel Tha Comanllioa doos
ricd large) u speciiacompetitve postilan relativa o Lha merkot f consldedng e componaatioh of our namud oxeculive officars. However, 1o furlher this pincipls,
tha Commilas doss roviéy peor glolip compengation gala ftom pmxr stotemants annuall/ fo ansUra that our execullvs compansadon program for nomed
oxecutive-ofiters s compoliilve In the global offes gqulpron, lechnolagy, dutumient sorvices and busliieas process and information lechnology outsoursing
Induttlos aad with to Company’s ¢iresl campetiiors,

8. [meontlve pompnonnlion should halkncs shorttarm sod lngdsmperormongs.

White ha Cormiltus seeks to slfuchiro = baimics hotwaen ecitoving strang annusl reeully aad ensurlng o Conu:uanr'a Torptarm vabliity end auteoas, I doas
rtot Iasget a speoilte mbx of shord-ams and fangeerm Incentlyoa, Mamad axocuilvo ofleeis aro regulady provided incenlive opporiunilles hasad on achiovement of
toft ahart-term and long-term ub{ncllwau. The poilion of iotal campaneation reprovented by i Compsny's aharklerm andt Jetg-darm Incentive progearms incronsss
wllmhpa[slﬂllznaﬂu !1Iqﬁur_ih1;;sls of sosponalbillly wuch gs thow hald by mamied sxecullve officary who have the grestast (nfluance over lime on fa Company's
slralyglo dirgotion and ratuiis. .

6. Narad expoutive afflase skoui havo. Aranctal tak and.crard ted o dhel: buslness docislong,

The Commiilen buliaves ot named oxeoudva oiicers ahould have 1 fnondia! Inferast in e Compony's iong-tem) restls, Conosguantly, vie raduirg aur named
axaculys olfloora lo 1 aherefiolders of the Gompaty and provide tHem vaskus Weys 1o do eo, In nddlien, the majarily of the compensation of our namad
oxaculive officars & doskned fo be-ak ek iroyh efartenm and Jongdem ncantivas.

HOW WE IMPLEMENTED THESE PRINGIFLES [N 2012

Patfarmance OBfortives Tho Cammilteo salu parformance oufsslivas for the GEQ, Tha GEQ sefs perlornancs objactives fof siher nameaid axeculive ofticora whe
16 fier dirack teporly, The objaciiven for thass namsd sxacullvs offsars align with thone of Lha GEO. 'The GEO's 2042 padormencd objaallves Includas:

o financial growth fravenua growth, aaznings par shats anel operattat cash flow)
o diiving Businaus growlh (expanding serylnes subsaurcing business and shar of technolegy market, wApanding market reach]

¥ onguging epwiognes, sheekokors and cuslantora I Xefou's misston feguinny commicaling Campany vison, key novigteps and prograssy mialning talent,
comiuioling ampiiyas sunieys, enhanaing cuiomer focue, melnkining fesss on Plobal environmant Drough sustoinable Innsvation and daw}opé\unb .
. . . ’ L
« 1eliong & kplessisning ofganizationed stivefure wllh & feous on perfomiance excéllonca b :
o enhanoing Xerox tomputiiveness and flaxsily (expanding wnd stenglhening our brand, continuing ® advenas 1T nfrastruoture, bullding and doploving global
HR alratogy and practican)

The Commiles oxpeals n bigh lovel of Individual and gollsborstive pasforraance a tonlibilans, consistant wilh aUr norped exetitive offcay’ favel of
rasponaiillly. The Conunliian discuzssn and avaiuaten 1o quelily 9 (e avomit parformenca of tho CED pfter sonaldaing the GRO% self-astpasment and tho
Coinpany's perormancs, Thi CEQ In i saviews wik the Commitea her nssezsptnt ol the parfosimarea of the ofer namad orsetdive afitasrs, Hawavos, naned
evaaiis aficers are nol compansalsd bagud on Indivldual perfonnance ah{aa\ivaa. Dase slary Inarorses, shariderm ingontive Yarpsts and fong-darm Inpentives
215 delarsinad by idkiop Inlo conslduratin pewr group data and [nloma aﬁm‘punecna i gnsure ot pay i compoilve and 18 conskslent with Qompany

nyemnzeton planning objoctivag, aad that ihera & Ilumal pay aquby le difarentiato pay amonyg axeculive offlcars, Mamad exacullve oftiear shorblatns snd fong.
satm inconiive poymenis sre genormly ol shtelurod arouni achiavement of tndividun petfornante objoslves, They we genarally sezaed as & loam warking
tguilier do schloye Company tasdlls and are dalarralnod bagad on avarsll sunnlialiv nancal perfermanco of the Company.

29
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Fiked versua Varkable Pay
In 2042, namod axocuva offlars’ parformence-prsed eompanuation & Ligol was, a0 avemy, spproximately 82% of thalr totol targat compendalion, For Me,
Ruma, ﬁerrormanw-bawd tompensalon wos 90% of hat (ola! largot compunsallon. Tofad iaru"ai mhrponénllg.n includas bage |‘alqrg. Lamatp annum’ihgﬁfmm

cash Incentlvas and dargat unnustiong-trm squity kwenlive ewoids (bul exciudes spoclal REU rolonlion swards), Thé [ehly batow shows 188 2012 pay nilg for our
namsy sxacitiva aifesns 85 wall aa the proponion ofholr compunealion that ks paiformenes-basad pay st af k. o " '

Total Targatlf_jmpamaihﬁ
' )

Kerox Begr Group

The Commitias compases named exaculive olicar pay % peer group proxy tats Our poar graup 15 made up of sampanias with whioh we sea floly 17 dempata .

for axaculive Lafont 88 well a8 consganias of slnllarskee ond seaps, The Sommilies regulary roviews the appropdatondss of {ho poar grovp. Dur pasr Group &
compitsed of companios thut shoro ¢ aimliar business modol I one or more agae, including thelr mb of Jocds and serdcan, leshnoiagy facis, atrang beani
tocagniiion and foeus op global apatallons, The madian revenua of Il paer group Was approdimiataly $20 bllon (semparad 1o Xerox tovent of §23 billon)
basnd on tha lotest Bxcal yest-ond dola avollshle whon the Commies raviewed fia pear group dain Jn July 2012, The 26% percantlo for the paor group

tavenue dalawas 513 biffion and o 76% porcordl wae $44 bitlon,

The 2012 pear group ts atad baloy:

Acceniute EMGC Bltnay Bowes

Adtoeratin Dafa Froceusing Emerson Eledlrio Rigol*

Canon’ Hewlatt-Prokard Sopgals Tashnclogy

Clgaa Sysiamg Honeywsll Intematonal ‘Toxes instrumenly .

Comar Soignoa Corp, inke) Cosp. am Cu i

Doy 3, Yo Lixmerk nfornafional Unhod Tectmalgles - & Y

E,1, du Pont ffo Namowye and Co. Hotoroda Soluticns j '
'

*  Not nchndad h{ pay comparisons &a thesa ars non-L.B. haadqudstarad companies fof which compansaficn dala are nol readlly dvidatila,
20

file:/Ci\Dacuments and Settings\LRubenfeld\Local Setting\Temporary Internet Flles\Con... 1/17/2014

.
g A oty

=




Page 33 of 84

Rlgk Axswssment

Risk asgsaamants a9 conduoisd sach year, The Comtitea bellevas lhat our grograms malivaia pusitive bahaviar white balonolng risic apd reward, conslatent
wilh Uy Intorasls of gus sivarahaltens, A Hnk axeosament wey canducted far 2012 brosd-bussd and onaculivo gompensalion plane covaring our employaos, Basad
on Ul asaessmant sad a raview of sur intarnat conbale, I was dalarminod thalout compensation plaos atd praciieea do net molivala behavier thet i rensonoiy
Hkely 4 Rave & matsrial advorse impaot an o ﬂampan‘. Incantlve compansation 1o aluo subjent fo caitaln cluwhnala In tha event of maleilkl acoounting
rdafatamanta of Bngagemanl In datimantyl aotiily agalnst tha Company. :

Ounership Requirenants

W requdie oach nemed exsoulive ofiicer &s o participant [ the Exaoulive Lorg-Teim incantive Proq_ram {ELTIP) to bulld and malntalna meaninghl leve! of slook
ownorahip by owhlng ngutly equal I value i livee Umeg il base aslary, (A desceiplion of lhe E-LTIR tan be folind In tha seation on “Long-Tem lacartives.’) E-
LTIP awards dre aubdact o & mandatory hokllng requiramant, As doterminad by the Gommitea, nmed exeoulive offioars muat retaln at isast B0% of tha eharee
aegulrad mmu?h 16 vasllng of swards, nel of taxos, unll ey achisve telr raquiced lovel of ownorship. Once achlovnd, nenmidd execulive officars nisl esitinue
to malntuln thetr cwneislip lavol unt saparation from lha Gompany, A olenten raguitertent 1s olao applicabls for up to.ong Yooy loliowing saperadion neluding
ralienard), The GEO hua the aulhoilly to pormt dizorlionaly iiardship axeeptions from tha ownorohip and holding soyuiroments 1o onsbla parbiclants with
Pnenoll need {o ascoas tielr veslad shozes, Mo such exceplions have beon requesind, Nemod gaooulive officers aro protibltod from angaging In snorbawing
trading and trading in pula and cafls with rospact to Korox sook, Sharas that apunt lowmrds reaching awnaishlp requrements inaluds aharee ovined oulright
{whether gr 1ot hield Iy afrael pame), charet Aokl in on BEGP acoount, Sarnod Fasiormance Sharoe, sulatanding Rasiduied Slook Unlls, dalersed Porformancy
shngau ond Realriolad Sfauk Unie, Dofsrrad Gornpanoation Ihal mirors Inveslments [n the Xerox, atosh fund, snd 401{k} savings fvealod in the Koo Sluck
Fund,

Hedylig
Owr exagulive offioars ara prohlbitad frem using any slataglas of produsty i hadge againet dio polanital ahanges in e valus of Xamy stock,
Wintlow Tradlng

Undior Ue Gompanya Inalior eading palley, execulive ofioars may enly purchase or sefi Xamx sacuriias diisg *window® poilods, which app 10-business day
arlocs Ial gl o e tnirt buslinga day following Iko data of aach quartary samings axrsunesment, The taly axciption e ihls ks for exdsutive officers who

ﬁwa snerml Info's &rading plan purstiant to SEG Rulo 10b8-1, . ' ¥

*

THE ROLE QF SHAREHOLDER BAY-ON-PAY VOTES

Atths Campany'a annul maeling of sharphokdars helll in May 2012, D3% of t1a volos cost an tha annual advisary volo on exocuiive eompensolion propesal wera
voded In fover of tho proposal. The Gomrrditae beflevas e Iavorsble vols suppurla o, Gompany's approach la axechilve companaation, o no signliicari changas
1o (o oxacutive compansation progriim wers made by the Gomriites lor 2012, Nonatheless, the Comnitise undarlpok s comprahansive raview of ha Gompany’s
senulive companaation progmn and haz tecldod to modily 1 2042 longtam Intentivs pesfoamanse share awaed prograr wharahy sheras wil be samed
Broad on thropysal perkmancy frysls enly, The Company wil canticus o raagh oul to Inatitullonal Investora and tsa Gommitaa Wi conlinue ta onalder tha
aineamy of the Campany's say-ur-pay voles when making fulure compgansaliar dsclalons for the namad axacuiive cfigers,

kY]
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COMPONENTS OF THE EXROUTIVE GOMPENGATION PROGRAN

The primary elements of aur exaoutive aompeneallon progeam far Ut nemed sxacullve ofers ara;

1, besesalary

2, shotterm incenivas

9, long-torm Incenlves

4, pension plang

8, A01(K) aavingy plans

8. perquisitan and personal beneliia

7, change-n-ponirol ssverance beneflts

Affillatat Computer Safvicas, Ing, Antyuiettion «Mr. Blodgsif's Compansation

A Serdor Expoulivy Agrecmont {"SEA) wes enterad inlo ameng e, Blocgutt, ACS umd Xorox on Seplombar 27, 2008, Tn connatiion with tha dequisiion of
Aflistad Compator Bandeaa, Ing, (AGS), which wes complated on Faknraiy 5, 2039, Tha SEA hsd a firme year tann, The purpoea of he SEA Was lo {otraipata In
4l reapecta T prior chengo of sotrot ajioamsnt {*Prior Changs f Sonteel Agraement?) hat axlsied balwean Me, Blodquﬂand AOS, The tarns of s BEA were
s, ceavl of wagoliations smong the paries, In sxehangs f the §&A, the tior Changa of cunirol‘Agmament venaad 1o have ofaol. For thls rodson, tinl]

Fabrary & 2033, muny of i sjomenis of My, Blodgeii's compensalion wars providsd under the SE2A and muy nol be comparable to the alements of
sompansation deacdbad abova, A soparals aunenary of b Blodgaity companeatlon undar the SEA apposrs baglining on pogs 43,

R o p i
gach yair, he Commitas la provided with » camparison of the zempeasation ot the Company's femad axosulve oflicers with that of the nimed sxeculiva olffcers
of the Gompany's pact ship {pagr group b dascifbed hnder sHow W lmplemantad These Princiglen fr 2012 —Xarox Peer Broup’y, Pees froup sompensalion
data B B followliig contponents s gathated feom ns moat tecant proxy staternonats for theen slaminla of pay: : i

Eltlhtgghlng Exacutlvs_ﬂ_ com!mmuon - }\‘

o bage palary

» Shosbisim incontivey

» {otal cash domperisation (e salary pius short-lerm Incsttvas).
» long-tesmn ingontives

+ tolat compeneation ({otal eash plusjong-term Inconivesy

The proay poer group data wes oolloctad by Huck Consuliants J“Buck"}, & subsldlary of Karc Busineds Sorviost, LLG, fmnary known 28 AGE, which srovides
conewitng sarvicas only to monagament, snd wis analyzed snd prozsalad to he Commifffae by Fratfarls W. Cook & Co. 1%, o Gommities's sonaultant, Bugk
has pertotmad 1o work dijselly for the Domiilieo. The peor group targal campensalion for sach nomed executive atficar ls used a3 8 mmratﬂiw pofarangs ol
tl In ot Used 58 & spacliio banchmadk o o turget 8 spackic percgallie of Sin mariat, Howavar, o pamary refamnce oot orpaentad Is the madlan of the poby
group data, The Commitias's conaultant Blgo sonthigle an anaysls of actial namen exaculive silesr sompensation snd e Gompan ' puosad porfermante
eomparad o aciual amponmatien and performance of G peer gToup. na Company's perfermance i relatien {o the pbor grou, lesiuding okt ghamholdar

ralutn, I saviewad by Uia Commitiswin canskiarg appropriala componaation.

"o asslat e Gommittise tn Mo roviow of comgunsution, Ms. Sunite prodents her sealunten af tha mangomen team to e Commities, inshuling & raviaw of
panatitions ang porformsiice over o past yoar, ond vacemmends compensatin acliond. Following thin preanataiton, e Comniiten makos fta own
psapsomonts and domilstes pormpanaation Bmnls fof auch named axscufivh alfcst for hasa ke, and shoram snd long-larm Incaniivas. Far oagsh pared
xeoutive afficar (e for sach somponant of tompensationl, in ndaiion to a revlaw :
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of poar geotp dote, the Commiites nsaaegoo pist conbibutions, oxpeotad fulure conlribulions, evorali Sompuany performance, succeuslun plupaing abjociives,
motentlon ehleailves and Interanl aguly wilh fospocd 1o eact nemed exscultve offipers componsron cempergd o olhor offloers whhin lhe Cempeny. The
Compmillae also eanalders sordablity, Tnee el compenents of compananlon arg eatuilishad, the Commilae halancaa this aysassment sgalial compoildve pay
prociicon end vastes 1)inl the tolol compannalion for each named sxdeutive afffoer s apprapdaly and comgralliivs.

e GEC In not prasont whon the Gommitiee dlscueses and valnblishas hor apnvef compansation, Me, Bums' {orgst compansallon b reviawst agalnst poar graup
dzla #e & tefarance polnt and dakes Inle account overa Compuny perlofmanca and her ol in Rading Xorex, My, Bumy' eom;enamlon 1 tighor than That of our
piiver named exesuliva offioars dua 1o hor aigniNoanily gzaalar soqps of ranponsiniity. Her companzalion opparhintly 18 campetitve With the compansation of gaar
group GBOs and bs dabutmingd undarhe same prograrms and policlan as ohr Xerx nenie skacitive omgara,

Thie procnes of aslablialing vxocutiva compenaation o demplolsd v the Iapit of the Comniiten's consuilent wid ncludas & review ¢f evalyig msarkal praclldss,
sxlorne agUiatory and nther devalopmanis, Mo metket for axacullve falant, and the Commitea's and Company’s executivo campensation philesophy. To asdlsl in
the avesail unciarstandlny of compansation, the Gomanyillae sise revieas named exaaulivs olficar companeailon unter vaslous bermination stenarios os provided in
1he ialis an Pofontls! Paymants upen Tetmination or Clunge n Conlrol, butthis s not a material drbvar of compensallon daciiions.

2012 Totnt Target Companuation

For purposas of markst compariaons, lolat largol componsation (basa aglany + fatgol short-tare noaritive awand + laegst long-tarm incanitva mwatd) withis tha
wange of phts of minus 29% ol he gear grotp modien, la conniiarsd a5 & compelive rolerance point, Whan stialyzlng the vatia of our lng-lom Incanlive
swarda, we Inchids the targel oward valig, The value of spelel, ono-lima ratontion RSL awards nre roluded from our calcwiaons. This approsch ks
congistont with how we raviay poor grovp data.

The 2042 folal arget compenagtion Tar our memod sxacii offleyrs n ralation fo the medln of the peer grolin's totul targol dompensalion {bkasd on Ihe mast
ourrant proxy deta avaiiablo al lia Uma this yaview viss condualad) was o3 folows: )

» Me, Bumns was 4% balow the median.
+ Mr. (Masaid was af the medan. .
L% B o«
» Mr. Blodgelts compeiisation waa 7% shove the medlan. k3
# Mr, Zapalo d3 Lima was 7% balow (it medhan. y
+ Mr, Flrestone was 0% ehove the madian,
Por addillonal inferrration, age tha Sxeoutive Compansation Summary ot Lynn Blredgait und the Summery Compenzation Tabls,
1. Beso.Balary
faea nalry |3 Ihe Bxed poy elsment of gur compansallon pregranm, Evary yanr, tha Commitice dalanmines th base salary of the OEQ and Ghalimian, gay the
Commiltas delerming Ik base stlardes of Wha oler namad axcoullve officars, taldng 'te account Whe ecommendation of e CRO, The Commlilfen tynlually
ravlaws and approves base salarles sach Fabmuary.
Tha Gonunliian alse reviows nemard srecullva offfcar saindas wWiren thore Iv o spectils ehange, such as 3 promolions of aolifevaniohl of an eximoniinery lovel of
siformants. Baliry nrouses a6 dalseminod based on . revisw of past grolip proxy data ted Tnfarmal compatisons 10 answrg thal pay 19 compatllive, (he any
Fnsreuaus are conaiatant with Comprany sticcenslon plerming uideclves.and that thare I intemal equlty 1o diffarantiste pay amang mmed execulve aifienrs.
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Y arg baged o both the CEG's and the Commikes's assusumant of dctual Company-wida pansimance sgainst Comps
. Gemiiitag In the prloryoar, . ! :

* Bhort-Tam Invauilva Performance Meaaures

Page 36 of 84

»

2012 Bavy Balary Agtloris

Gonslatant with ve daclsion ot to givo base salary Incroasan to sxocutives In 2012, ne bate aalar{ Ireranses Ward pivan lo our named exaculva afioors vilh
lhe axcv\!on of M. fhanstd, whoso satery was ncreassd by 9,86% hecause | was delanplned 1 bs fow basad on lnteinat camparaons and baoauss hi
contibutions to Yo Compasty sinca hls e Inta e TFO rele supportad sueh an ingrease. Tho yatarkes puld Lo the nameit exocullve officery diring Hient ysor
2012 are shown In the Sumimary’ Campanaalion Tabia, ' - '

2 ShorkTem inopoluae

Evary Pobruary, (ke ccmmmaa;upfmw & Short-Tamm fncontive Poul uider (he Xorox Corporation 2094 Parformance npentive Man, os amended and roatuled
{2004 Paiformadcn lncendive Flan) for le CEO mud nlllw“ sxatutiva offlcers, Including tho named exesultve officers; Under which.sach partilpaling offioer ls
ontlfodd o 0 apeaiiad porlon of Lo pool If cedlaln pra-gotatdlshed pasturtianca gosls arg alisingd, The lola) of tha allgealod portions duey not axcasd 00% of i
pol, Theie shorblaren licahifye npbatiuntos provids vaHubly ¢ash companaalion Lincad on th adhiaveryart of ansiel hagionTiance, objoctives, in 2042, #his poal,
vias funded by 2% of iy Pocfopnanich Froflt dchlaved durng the yaan e Commiiled defitad Parformipnca Profll as tncome fromm conlinuihg operations before
Incordo taxes, aqully Income, iscontnug: oportions and exbaordinery s, exchiding realiucluing changes end amorlzalion of fnlanalbles s Hantited In tha
sudiiod fnenclel slotomonts. Thy Commitice dobumdngs lhose awards socording i e cnmpanr'n Annual Perfornianca lioentive Pl (APIR), A named
sraoullva affizer'a APIP award may bo loes [han the officar's spocied gorlion of the Bhod-Tars incontive Pool, but wil nevar axaaad hla or har porlion of tite peal.

Tha mccéaa Doging alle! o cidee of he prsvlous TTacod yemr {Dgchmbar 33 viran tha financal rasulls of tra Sompany Kave baon made gvillakle ko ihe Bokird of
Dlractora, The Board len ravieis the Company's snisual opeiating #an for the naw fiscal yoar, ALlls Febwuary mualing, {ha Commiites; — — 7 - "

+ SneEanee perfciiencs agaiist gouls and deterrrinea awmrds for the praviaus fseal yeur
+ Rals the gvarall Coimipany performence measures and payout ranges far the new fsbal year
+ utitublishes & targel, reshoid, and maxinum shertlam conthe opporlinty for sach named sxacullva officer for the 6 Tiacal yaar

Sharklorm laconbvas are yannally pald by ossly Apill of sl yeer for tha praviaus flsual year's pavfureance, Bhodlerm ] oo for named eigrutive offcars
pﬁ‘L‘] performunce vhjpclves sst by the

4 i
VhVorkfnﬂ W[ﬂ‘ll‘ the SEO, the Commitiea ganerally sels the APIP shorl-lenh ficenive performency manaursn with en expacialion of reascnabls yaar-over-year
provamant
2042 AP parformance moasuras, weighlings and targat ranges
The measumas, weljhiings and targat to maxlaum m@nges gel by {he carmities In Febmery 2012 ars as follows:
» atfusted aamings per ehers-(wolghlad at 409%) o $ .18 . $ 1,18

+ operating vash flow (walghted at 403 of 4 2.0 biitlen - 2.9 Blllon

« conglust-clirency rovanise groldn wafahjed a1 207%) of 21% - 4%, dafined es tevanuo growlh adjustad to exciude the Impact of changes In the transfglion of
forelgn exervancion [inlé .8, doilrs

Wa o 1ot uae Hlsloriua! parformanpe as 8 pradiolor of future perfoimanca, Our Alwra profiakiily and cash flow are aublact to many risk factrs Watalled In the
filsk Facion toclon of e Anoual Report on #omm 10-K for ita fiscal yons ended Dagomber 31, 2012 (2012 Form 10-K3) thatara unpradietabio and aulside of oy
ceniral, Teidlng G5k ballave il incantve porformandel goals io.chiuRanging to xchlave, :

For 2049, the APIP performance massures and walghlags Wil ramal the sans 6aln 2012,
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