
6.10.3. If Contractor is afforded an opportunity to cure and fails to cure the default within the period 
specified in the written notice of default, Contractor shall be in breach of its obligations under this 
Master Agreement and Lead State shall have the right to exercise any or all of the following 
remedies: 

a) Exercise any remedy provided by law; 

b) Terminate this Master Agreement and any related Contracts or portions thereof; 

c) Impose liquidated damages as provided in this Master Agreement; 

d) Suspend Contractor from being able to respond to future Solicitations; 

e) Suspend Contractor's performance; and 

f) Withhold payment until the default is remedied. 

6.10.4. Unless otherwise specified in the Participating Addendum, in the event of a default under a 
Participating Addendum, a Participating Entity shall provide a written notice of default as 
described in this section and have all of the rights and remedies under this paragraph regarding its 
participation in this Master Agreement, in addition to those set forth in its Participating Addendum. 

6.10.5. Unless otherwise specified in an Order, a Purchasing Entity shall provide written notice of default 
as described in this section and have all of the rights and remedies under this paragraph and any 
applicable Participating Addendum with respect to an Order placed by the Purchasing Entity. 
Nothing in these Master Agreement Terms and Conditions shall be construed to limit the rights and 
remedies available to a Purchasing Entity under the applicable commercial code. 

6.11. Waiver of Breach 
Failure of the Lead State, Participating Entity, or Purchasing Entity to declare a default or enforce any 
rights and remedies shall not operate as a waiver under this Master Agreement or Participating Addendum. 
Any waiver by the Lead State, Participating Entity, or Purchasing Entity must be in writing. Waiver by the 
Lead State or Participating Entity of any default, right or remedy under this Master Agreement or 
Participating Addendum, or by Purchasing Entity with respect to any Order, or breach of any terms or 
requirements of this Master Agreement, a Participating Addendum, or Order shall not be construed or 
operate as a waiver of any subsequent default or breach of such term or requirement, or of any other term or 
requirement under this Master Agreement, Participating Addendum, or an Order. 

6.12. Debarment 
The Contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for 
debarment, declared ineligible, or voluntarily excluded from participation in this transaction (Contract) by 
any governmental department or agency. This certification represents a recurring certification made at the 
time any Order is placed under this Master Agreement. If the Contractor cannot certify this statement, 
attach a written explanation for review by the Lead State. 

6.13. Indemnification 
6.13.1. The Contractor shall defend, indemnify and hold harmless NASPO, NASPO Cooperative 

Purchasing Organization LLC (doing business as NASPO ValuePoint), the Lead State, 
Participating Entities, and Purchasing Entities, along with their officers, agents, and employees as 
well as any person or entity for which they may be liable, from and against third-party claims, 
damages or causes of action including reasonable attorneys' fees and related costs for any death, 
injury, or damage to real or tangible property arising from negligent act(s), error(s), or omission(s) 
of the Contractor, its employees or Subcontractors or volunteers, at any tier, relating to the 
performance under this Master Agreement. 

6.13.2. Indemnification - Intellectual Property. The Contractor shall defend, indemnify and hold 
harmless NASPO, NASPO Cooperative Purchasing Organization LLC (doing business as NASPO 
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ValuePoint), the Lead State, Participating Entities, Purchasing Entities, along with their officers, 
agents, and employees as well as any person or entity for which they may be liable ("Indemnified 
Party"), from and against third-party claims, damages or causes of action including reasonable 
attorneys' fees and related costs arising out of the claim by such third-party that a Contractor
branded Product or its use, infringes Intellectual Property rights owned by such third-party 
("Intellectual Property Claim"). If such a claim is made or appears likely to be made, Contractor 
may enable Purchasing Entity to continue to use the Product, or to modify it, or replace it with one 
that is at least functionally equivalent. If Contractor determines that none of these alternatives is 
reasonably available, such Purchasing Entity agrees to return the Product to Contractor on its 
written request. Contractor will then give such Purchasing Entity a credit equal to: 

a) For Equipment, such Purchasing Entity's net book value provided it has followed generally
accepted accounting principles; and 

b) For software, the amount paid by such Purchasing Entity for it or twelve (12) months' charges 
(if subscription-based software). 

6.13.3. The Contractor's obligations under this section shall not extend to any combination of the Product 
with any other Product, system or method, unless the Product, system or method is: 

a) Provided by the Contractor or the Contractor's subsidiaries or affiliates; 

b) Specified by the Contractor to work with the Product; 

c) Reasonably required, in order to use the Product in its intended manner, and the infringement 
could not have been avoided by substituting another reasonably available Product, system or 
method capable of performing the same function; or 

d) It would be reasonably expected to use the Product in combination with such Product, system 
or method. 

6.13.4. The Indemnified Party shall notify the Contractor within a reasonable time after receiving notice of 
an Intellectual Property Claim. Even if the Indemnified Party fails to provide reasonable notice, the 
Contractor shall not be relieved from its obligations unless the Contractor can demonstrate that it 
was prejudiced in defending the Intellectual Property Claim resulting in increased expenses or loss 
to the Contractor. If the Contractor promptly and reasonably investigates and defends any 
Intellectual Property Claim, it shall have control over the defense and settlement of it. However, 
the Indemnified Party must consent in writing for any money damages or obligations for which it 
may be responsible. The Indemnified Party shall furnish, at the Contractor's reasonable request and 
expense, information and assistance necessary for such defense. If the Contractor fails to 
vigorously pursue the defense or settlement of the Intellectual Property Claim, the Indemnified 
Party may assume the defense or settlement of it and the Contractor shall be liable for all costs and 
expenses, including reasonable attorneys' fees and related costs, incurred by the Indemnified Party 
in the pursuit of the Intellectual Property Claim. Unless otherwise agreed in writing, this section is 
not subject to any limitations of liability in this Master Agreement or in any other document 
executed in conjunction with this Master Agreement. 

6.14. No Waiver of Sovereign Immunity 

6.14.1. In no event shall this Master Agreement, any Participating Addendum or any Contract or any 
Purchase Order issued thereunder, or any act of a Lead State, a Participating Entity, or a Purchasing 
Entity be a waiver of any form of defense or immunity, whether sovereign immunity, governmental 
immunity, immunity based on the Eleventh Amendment to the Constitution of the United States or 
otherwise, from any claim or from the jurisdiction of any court. 

6.14.2. This section applies to a claim brought against the Participating State only to the extent Congress 
has appropriately abrogated the Participating State's sovereign immunity and is not consent by the 
Participating State to be sued in federal court. This section is also not a waiver by the Participating 
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State of any form of immunity, including but not limited to sovereign immunity and immunity 
based on the Eleventh Amendment to the Constitution of the United States. 

6.15. Governing Law and Venue 
6.15.1. The construction and effect of this Master Agreement shall be governed by the laws of the Lead 

State. Venue for any administrative or judicial action relating to this Master Agreement shall be in 
the City and County of Denver, Colorado. 

6.15.2. The construction and effect of any Participating Addendum or Order against this Master 
Agreement shall be governed by and construed in accordance with the laws of the Participating 
Entity's or Purchasing Entity's State. 

6.15.3. If a claim is brought in a federal forum, then it must be brought and adjudicated solely and 
exclusively within the United States District Court for (in decreasing order of priority): The Lead 
State for claims relating to the procurement, evaluation, award, or Contract performance or 
administration if the Lead State is a party; the Participating State if a named party; the Participating 
Entity state if a named party; or the Purchasing Entity state if a named party. 

6.16. Assignment of Antitrust Rights 
Contractor irrevocably assigns to a Participating Entity any claim for relief or cause of action which the 
Contractor now has or which may accrue to the Contractor in the future by reason of any violation of state 
or federal antitrust laws (15 U.S.C. § 1-15 or a Participating Entity's state antitrust provisions), as now in 
effect and as may be amended from time to time, in connection with any Goods or Services provided to the 
Contractor for the purpose of carrying out the Contractor's obligations under this Master Agreement or 
Participating Addendum, including, at a Participating Entity's option, the right to control any such litigation 
on such claim for relief or cause of action. 

6.17. Contract Provisions for Orders Utilizing Federal Funds 
Pursuant to Appendix II to 2 Code of Federal Regulations (CFR) Part 200, Contract Provisions for Non
Federal Entity Contracts Under Federal Awards, Orders funded with federal funds may have additional 
contractual requirements or certifications that must be satisfied at the time the Order is placed or upon 
delivery. These federal requirements may be proposed by Participating Entities in Participating Addenda 
and Purchasing Entities for incorporation in Orders placed under this Master Agreement. 
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THE PARTIES HERETO HAVE EXECUTED THIS MASTER AGREEMENT 

* Individual signing for Contractor hereby swears and affirms that they are authorized to act on Contractor's behalf and 
acknowledge that the Lead State is relying on their representations to that effect. 

CONTRACTOR 
Ricoh USA, Inc. 

STATE OF COLORADO 
Jared S. Polis, Governor 

Department of Personnel & Administration 
State Purchasing & Contracts Office 

Kara Veitch, Executive Director 

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER 

CRS §24-30-202 requires the State Controller to approve all State Contracts. This Master Agreement Is not valid until 
signed and dated below by the State Controller or delegate. Contractor is not authorized to begin performance until 
such time. If Contractor begins performing prior thereto, the State of Colorado is not obligated to pay Contractor for 

such performance or for any Goods and/or Services provided hereunder. 

STATE CONTROLLER lo/~'!°s, CPA~ JD 
By: _ ...,U_ !.-V,a;...._.....,_._J._;;:;.;_-..ii:~-(A;:;....._w_~..;:i; _,.-.... il_A-. __ L_.....,.;:a..._ 

Date: _ 8.,_/ 7---iti....:../ __ , __ 
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EXHIBIT A, PRICE LISTS 

Group A Price List (posted as separate file) 
Group B Price List (posted as separate file) 
Group C Price List (posted as separate file) 
Group D Price List (posted as separate file) 
Group E Price List (posted as separate file) 
Group F Price List (posted as separate file) 

MPS Price List (posted as separate file) 
Accessories for Discontinued Base Units Price List (posted as separate file) 
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EXHIBIT B, SAMPLE D&A CERTIFICATE 

NASPO VALUEPOINT MASTER AGREEMENT NO. 140602 
AND THE STATE OF Insert Name of Participating State PARTICIPATING 

ADDENDUM NO. 
WITH Ricoh USA, Inc. 

To: Insert Name of Contractor or Authorized Dealer 

Pursuant to the provisions of the Master Agreement and Participating Addendum, Purchasing Entity 
hereby certifies and warrants that (a) all Equipment described in the Order has been delivered and 
installed; (b) Purchasing Entity has inspected the Equipment, and all such testing as it deems 
necessary has been performed by Purchasing Entity and/or Contractor to the Satisfaction of 
Purchasing Entity; and (c) Purchasing Entity accepts the Equipment for all purposes of the Order. 

Insert name of Purchasing Entity 

By: 

Title: ---------------
Date: - --------------
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EXIDBIT C, SAMPLE MPS STATEMENT OF WORK 

~ 

Agency/Customer: Contractor: 

Contact Name: Contact Name: 

Address: Address: 

Email: Email: 

Phone: Phone: 

Fax: Fax: 

Contractor 
website: 

Print Assessment Period of 
Date: Performance: 

Statement of Work must incorporate the following documents: 

NASPO ValuePoint Master Agreement# 140602 
{lmbed document 

here] 

Participating Addendum # 
{lmbed document 

here] 

Contractor's Print Assessment 
{lmbed document 

here] 

Statement of Work, at a minimum, must include the following elements: 

1. Introduction: 
Describe your current environment. What is your inventory, including owned, rented, or leased 
Devices? 

2. Scope: 
Include Project scope (i.e. single-function, multi-function printers etc.) and software 

3. Out of Scope: 
This Project does not cover the following functions or deliverables: 

4. Objective: 
The main objective of this project is: 
System and procedures will be set up to a/law: 

5. Location: 
Enter all physical locations of where work will be performed 
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6. Discovery/ Assessment: 
Contractor will be required to discover/assess Purchasing Entity print environment as described 
below: 

Deliverables: 
Describe the deliverables for Discovery/Assessment 

Checkpoints: 
Describe the checkpoints for Discovery/ Assessment 

7. Data Security 
Include description of data security requirements 

8. Data Breach 
Describe any data breach requirements 

9. Equipment Guarantees 
Describe downtime, on-site service, response time etc. (Note: this section must, at a minimum, 
adhere to the same requirements as outlined in the Master Agreement and/or Participating 
Addendum) 

10. End of Life/Equipment replacement 
Insert description of end of life/equipment replacement process 

11. Implementation: 
Deliverables: 
Describe the deliverables for Implementation 

Checkpoints: 
Describe the checkpoints for Implementation 

User Acceptance Testing: 
Describe User Acceptance Testing for Implementation 

Production Roi/out: 
Describe the Production Ro/lout for Implementation 

12. Contractor Staff and Support 
Describe Contractor staff roles and their availability 

13. Purchasing Entity Roles and Responsibilities 
Insert description of Purchasing Entity Roles and Responsibilities including: 
Contacts: 
Project Manager 
End-User Representative 
System Administrator 
Technical Support 

General and Technical Responsibilities: 

Page 61 

Copiers and Managed Print Services· RFP·NP-18-001, NASPO ValuePoint Master Agreement Terms and Conditions, CMS 140602 



Insert description of Purchasing Entity Roles and Responsibilities 

14. Performance Penalties 
Insert description of Contractor Performance Penalties 

15. Payment 
Describe billing cycles and invoice information 

This Agreement is entered into by and between the [Purchasing Entity], located at [Agency address] and 
[Contractor] licensed to conduct business in the State of _____ ("Contractor"), located at 
[Contractor address] for the purpose of providing Managed Print Services. 

The signatories to this Managed Print Services Agreement represent that they have the authority to bind 
their respective organizations to this Agreement. 

In Witness Whereof, the parties hereto, having read this Managed Print Services Agreement in its 
entirety, including all attachments, have executed this Agreement. 

This Agreement is effective this __ day of _______ , 2_ . 
Initial term of this Agreement is ___ year(s) or until _____ _ 
Maximum term of this Agreement is five (5) years, or until _____ _ 

I 

Contractor Signature Date Purchasing Entity Signature 

Contractor or Authorized Dealer Printed Name, Title Purchasing Entity Printed Name, Title 
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EXIDBIT D, AUTHORIZED DEALERS BY STATE 

Ricoh Dealer List (posted as separate file) 
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EXHIBIT E, AUTHORIZED DEALER FORM 

Manufacturer Name: 

(Check one) 

D The Dealer listed below is authorized to provide Products and Services in accordance with the 
NASPO VatuePoint Copiers and Managed Print Services Master Agreement. 

D The Dealer listed below will no longer provide Products and Services under the NASPO ValuePoint 
Copiers and Managed Print Services Master Agreement for the following reason: 

State(s) Serviced by 
Dealer: 

Dealer Name: 

Address: 

Phone (include Toll-Free, if 
available): 

Contact Person(s): 

Email Address: 

FEIN: 

Signed: _________________ _ Date: ------
( Contractor Representative) 

Signed: _________________ _ Date: _____ _ 
(Authorized Dealer Representative) 

(Print First and Last Name of Authorized Dealer Representative) 
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EXHIBIT F, NASPO VALUEPOINT DETAILED SALES REPORTING TEMPLATE 

NASPO ValuePoint 
Detailed Sales Repo 
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ATTACHMENT A, RICOH MASTER LEASE AGREEMENT 

RICOH 

Master Lease Agreement 
NASPO ValuePoint 

Ricoh USA, Inc. 
70 Valley Stream Parkway 
Malvern, PA 19355 

Number:. _________ _ 

CUSTOMER INFORMATION 
Full Legal Name: 

Address 

City State I Zip I Contact I Telephone Numbci' 

Federal Ta~ ID Number• Facsinulc Number I E-mailAd~ 

10<, Nnt /,urn Sr,cia/ Srcurin· N,mtMrJ . . •Not required for State and Local Government enllllcs . 

This Master Lease Agreement ("Lease Agreement") has been written in clear, easy to understand English. When we use the 
words "you", "your" or "Customer" in this Lease Agreement, we meal) you, our customer, as indicated above. When we use the 
words "we", "us" or "our" in this Lease Agreement, we mean Ricoh USA, Inc. ("Ricoh") or, if we assign this Lease Agreement 
or any Schedules execu1ed in accordance with this Lease Agreement, pursuant lo Section 13 below, the Assignee (as defined 
below). Our corporate office is located at 70 Valley Stream Parkway, Malvern, PA 19355. 

1. Agreement. We agree to lease or rent, as specified in any equipment schedule executed by you and us and incorporating the 
terms or this Lease Agreement by rcrerence (a "Schedule"), to you, and you agree to lease or rent, as applicable, from us, 
subject to the terms or this Lease Agreement and such Schedule, the personal and intangible property described in such 
Schedule. The personal and intangible property described on a Schedule (together with all attachments, replacements, parts, 
substilutions, additions, repairs, and accessories incorporated in or affixed to the property and any license or subscription 
rights associated with the property) will be collectively referred to as "Product." The manufacturer or the tangible Product 
shall be referred to as the "Manufacturer." To the extent the Product includes intangible property or associated services 
such as periodic software licenses and prepaid data base subscription rights, such intangible property shall be referred to as 
the "Software." 

2. Schedules: Delivery and Acceptance. Each Schedule that incorporates this Lease Agreement shall be governed by the terms 
and conditions or this Lease Agreement, as well as by the terms and conditions set forth in such individual Schedule. Each 
Schedule shall constitute a complete agreement separate and distinct from this Lease Agreement and any other Schedule. 
In the event of a conflict between the terms or this Lease Agreement and any Schedule, the terms of such Schedule shall 
govern and control, but only with respect to the Product subject to such Schedule. The termination of this Lease Agreement 
will not affect any Schedule executed prior to the effective date of such termination. When you receive the Product, you 
agree to inspect it to determine it is in good working order. Scheduled Payments (as specified in the applicable Schedule) 
will begin on the Product delivery and acceptance date ("Effective Date"). You agree to sign and return to us a delivery and 
acceptance certificate (which, at our request, may be done electronically) within five (5) business days after any Product is 
installed. 

J. Term: Payments. The first scheduled Payment (as specified in the applicable Schedule) ("Payment") will be due on the 
acceptance date of the Equipment or such later date as we may designate. The remaining Payments will be due on the same 
day of each subsequent month, unless otherwise specified on the applicable Schedule. If any Payment or other amount 
payable under any Schedule is not received within forty-five (45) days of its due date, you will pay to us, in addition to that 
Payment, a late charge of I% per month of the overdue Payment (but in no event greater than the maximum amount allowed 
by applicable law). You agree to pay $25.00 for each check returned for insufficient funds. You also agree that, except as 
set forth in Section 18 below, THIS IS AN UNCONDITIONAL, NON-CANCELABLE AGREEMENT FOR THE 
MINIMUM TERM INDICATED ON ANY SCHEDULE TO THIS LEASE AGREEMENT. All Payments to us are "net" 
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and unconditional and are not subject to set off, defense, counterclaim or reduction for any reason. You agree that you will 
remit payments to us in the form of company checks (or personal checks in the case of sole proprietorships), direct debit or 
wires only. You also agree that cash and cash equivalents arc not acceptable forms of payment for this Lease Agreement or 
any Schedule and that you wiU not remit such forms of payment to us. Payment in any other form may delay processing or 
be returned to you. Furthermore, only you or your authorized agent as approved by us will remit payments to us. 

4. Product Location: Use and Repair. You will keep and use the Product only at the Product Location shown in the applicable 
Schedule. You will not move the Product from the location specified in the applicable Schedule or make any alterations, 
additions or replacements to the Product without our prior written consent, which consent will not be unreasonably withheld. 
At your own cost and expense, you will keep the Product eligible for any Manufacturer's certification as to maintenance 
and in compliance with applicable laws and in good condition, except for ordinary wear and tear. You shall engage Ricoh, 
its subsidiaries or affiliates, or an independent third party (the "Servicer") to provide maintenance and support services 
pursuant to a separate agreement for such purpose ("Maintenance Agreement"). All alterations, additions or replacements 
will become part of the Product and our property at no cost or expense to us. We may inspect the Product at any reasonable 
time. 

5. Taxes and Fees. In addition lo the payments under this Lease Agreement, you agree to pay all taxes, assessments, fees and 
charges governmentally imposed upon our purchase, ownership, possession, leasing, renting, operation, control or use of 
the Product. If we are required to file and pay property tax, you agree, at our discretion, to either: (a) reimburse us for all 
personal property and other similar taxes and governmental charges associated with the ownership, possession or use of the 
Product when billed by the jurisdictions; or (b) remit to us each billing period our estimate of the pro-rated equivalent of 
such taxes and governmental charges. In the event that the billing period sums include a separately stated estimate of 
personal property and other similar taxes, you acknowledge and agree that such amount represents our estimate of such 
taxes that will be payable with respect to the Product during the term of the applicable Schedule. As compensation for our 
internal and external costs in the administration of taxes related to each unit of Product, you agree to pay us a "Property 
Tax Administrative Fee" in an amount not to exceed the greater of JO% of the invoiced property tax amount or $ JO each 
lime such tax is invoiced during the term of the applicable Schedule, not to exceed the maximum amount permitted by 
applicable law. The Property Tax Administrative Fee, at our sole discretion, may be increased by an amount not exceeding 
I 0% thereof for each subsequent year during the term of the applicable Schedule lo reflect our increased cost of 
administration and we will notify you of any such increase by indicating such increased amount in the relevant invoic~ or 
in such other manner as we may deem appropriate. If we arc required to pay upfront sales or use tax and you opt to pay 
such tax over the term of the lease and not as a lump sum at lease inception, then you agree to pay us a "Sales Tax 
Administrative Fee" equal to 3.5% of the total tax due per year. Sales and use tax, if applicable, will be charged until a valid 
sales and use tax exemption certificate is provided to us. 

6. Warranties. We transfer to you, without recourse, for the term of each Schedule, any written warranties made by the 
Manufacturer or Software Supplier (as defined in Section IO of this Lease Agreement) with respect to the Product leased 
or rented pursuant to such Schedule. YOU ACKNOWLEDGE THAT YOU HAVE SELECTED THE PRODUCT 
BASED ON YOUR OWN JUDGMENT AND YOU HEREBY AFFIRMATIVELY DISCLAIM RELIANCE ON ANY 
ORAL REPRESENTATION CONCERNING THE PRODUCT MADE TO YOU. However, if you enter into a 
Maintenance Agreement with Servicer with respect to any Product, no provision, clause or paragraph of this Lease 
Agreement shall alter, restrict, diminish or waive the rights, remedies or benefits thal you may have against Servicer 
under such Maintenance Agreement. WE MAKE NO WARRANTY, EXPRESS OR IMPLIED, AS TO ANY MATTER 
WHATSOEVER, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANT ABILITY 
OR FITNESS FOR A PARTICULAR PURPOSE. AS TO US AND OUR ASSIGNEE, YOU LEASE OR RENT THE 
PRODUCT "AS-IS." The only warranties, express or implied, made lo you arc the warranties (if any) made by the 
Manufacturer and/or Servicer to you in any documents, other than this Lease Agreement, executed by and between the 
Manufacturer and/or Servicer and you. YOU AGREE THAT, NOTWITHSTANDING ANYTHING TO THE 
CONTRARY, WE ARE NOT RESPONSIBLE FOR, AND YOU WILL NOT MAKE ANY CLAIM AGAINST US 
FOR, ANY CONSEQUENTIAL, SPECIAL, OR INDIRECT DAMAGES. 

7. Loss or Damage. You are responsible for any theft of, destruction of, or damage to the Product (collectively, "Loss") from 
any cause at all, whether or not insured, from the time of Product delivery to you until it is delivered to us al the end of the 
term of the Schedule. You are required to make all Payments even if there is a Loss. You must notify us in writing 
immediately of any Loss. Then, at our option, you will either (a) repair the Product so that it is in good condition and 
working order, eligible for any Manufacturer's certification, (b) pay us the amounts specified in Section 12 below, or (c) 
replace the Product with equipment of like age and capacity from Ricoh. 

8. Indemnity, Liability and Insurance. (a) To the extent not prohibited by applicable law, you agree to indemnify us, defend 
us and hold us harmless from all claims arising out of the death or bodily injury of any person or the damage, Joss or 
destruction of any tangible property caused by or to the Product, except to the extent caused by our gross negligence or 
willful misconduct. (b) You agree to maintain insurance to cover the Product for all types of loss, including, without 
limitation, theft, in an amount not less than the full replacement value and you will name us as an additional insured and 
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loss payee on your insurance policy. In addition, you agree to maintain comprehensive public liability insurance, which, 
upon our request, shall be in an amount acceptable to us and shall name us as an additional insured. Such insurance will 
provide that we will be given thirty (30) days advance notice of any cancellation. Upon our request, you agree to provide 
us with evidence of such insurance in a form reasonably satisfactory to us. If you fail lo maintain such insurance or to 
provide us with evidence of such insurance, we may (but are not obligated to) obtain insurance in such amounts and 
against such risks as we deem necessary to protect our interest in the Product. Such insurance obtained by us will not 
insure you against any claim, liability or loss related to your interest in the Product and may be cancelled by us at any 
time. You agree to pay us an additional amount each month to reimburse us for the insurance premium and an 
administrative fee, on which we or our affiliates may earn a profit. In the event of loss or damage to the Product, you 
agree to remain responsible for the Payment obligations under this Lease Agreement until the Payment obligations arc 
fully satisfied. 

9. Title: Recording. We arc the owner of and will hold title to the Product (except for any Software). You will keep the 
Product free of all liens and encumbrances. Except as reflected on any Schedule, you agree that this Lease Agreement is a 
true lease. However, if any Schedule is deemed to be intended for security, you hereby grant to us a purchase money 
security interest in the Product covered by the applicable Schedule (including any replacements, substitutions, additions, 
attachments and proceeds) as security for the payment of the amounts under each Schedule. You authorize us to file a 
copy of this Lease Agreement and/or any Schedule as a financing statement, and you agree to promptly execute and 
deliver to us any financing statements covering the Product that we may reasonably require; provided, however, that you 
hereby authorize us to file any such financing statement without your authentication to the extent permitted by applicable 
law. 

10. Software or Intangibles. To the extent that the Product includes Software, you understand and agree that we have no right, 
title or interest in the Software, and you will comply throughout the term of this Lease Agreement with any license and/or 
other agreement ("Software License") entered into with the supplier of the Software ("Software Supplier"). You arc 
responsible for entering into any Software License with the Software Supplier no later than the Effective Date. 

11. Default. Each of the following is a "Default" under this Lease Agreement and all Schedules: (a) you fail to pay any 
Payment or any other amount within forty-five (45) days of its due date, (b) any representation or warranty made by you 
in this Lease Agreement is false or incorrect and/or you do not perform any of your other obligations under this Lease 
Agreement or any Schedule and/or under any other agreement with us or with any of our affiliates and this failure 
continues for thirty (30) days after we have notified you of it, (c) a petition is filed by or against you or any guarantor 
under any bankruptcy or insolvency law or a trustee, receiver or liquidator is appointed for you, any guarantor or any 
substantial part of your assets, (d) you or any guarantor makes an assignment for the benefit of creditors, (e) any 
guarantor dies, stops doing business as a going concern or transfers all or substantially all of such guarantor's assets, or (f) 
you stop doing business as a going concern or transfer all or substantially all of your assets. 

12. Remedies. If a Default occurs, we may do one or more of the following: (a) we may cancel or terminate this Lease 
Agreement and/or any or all Schedules, and/or any or all other agreements that we have entered into with you; (b) we may 
require you to immediately pay to us, as compensation for loss of our bargain and not as a penally, a sum equal to: (i) all 
past due Payments and all other amounts then due and payable under this Lease Agreement or any Schedule; and (ii) the 
present value of all unpaid Payments for the remainder of the term of each Schedule plus the present value of our 
anticipated value of the Product at the end of the initial term of any Schedule (or any renewal of such Schedule), each 
discounted at a rate equal to 3% per year to the date of default, and we may charge you interest on all amounts due us 
from the date of default until paid at the rale of 1 % per month, but in no event more than the maximum rate permitted by 
applicable law. We agree to apply the net proceeds (as specified below in this Section) of any disposition of the Product 
to the amounts that you owe us; (c) we may require you to deliver the Product to us as set forth in Section 14; (d) we or 
our representative may peacefully repossess the Product without court order and you will not make any claims against us 
for damages or trespass or any other reason; (e) we may exercise any and all other rights or remedies available to a lender, 
secured party or lessor under the Uniform Commercial Code ("UCC"), including, without limitation, those set forth in 
Article 2A of the UCC, and at law or in equity; (f) we may immediately terminate your right to use the Software including 
the disabling (on-site or by remote communication) of any Software; (g) we may demand the immediate return and obtain 
possession of the Software and re-license the Software at a public or private sale; (h) we may cause the Software Supplier 
to terminate the Software License, support and other services under the Software License, and/or (i) at our option, we may 
sell, re-lease, or otherwise dispose of the Product under such terms and conditions as may be acceptable to us in our 
discretion. You agree to pay all of our costs of enforcing our rights against you, including reasonable attorneys' fees, and 
all costs related to the sale or disposition of the Product including, without limitation, incidental damages expended in the 
repossession, repair, preparation, and advertisement for sale or lease or other disposition of the Product. If we take 
possession of the Product (or any Software, if applicable), we may sell or otherwise dispose of it with or without notice, at 
a public or private disposition, and to apply the net proceeds (after we have deducted all costs, including reasonable 
attorneys' fees) to the amounts that you owe us. You agree that, if notice of sale is required by law to be given, five (5) 
days' notice shall constitute reasonable notice. You will remain responsible for any deficiency that is due after we have 
applied any such net proceeds. 

Page 68 

Copiers and Managed Print Services· RFP·NP·lB-001. NASPO Va1uePoint Master Agreement Tenns and Conditions, CMS 140602 

ksizenb
Highlight

ksizenb
Highlight

ksizenb
Highlight



13. Ownership of Product: Assignment. YOU HA VE NO RIGHT TO SELL, TRANSFER, ENCUMBER, SUBLET OR 
ASSIGN THE PRODUCT OR THIS LEASE AGREEMENT OR ANY SCHEDULE WITHOUT OUR PRIOR 
WRITTEN CONSENT (which consent shall not be unreasonably withheld). You agree that we may sell or assign all or a 
portion of our interests in the Product and/or this Lease Agreement or any Schedule with written notice to you even if less 
than all the Payments have been assigned. In that event, the assignee (the "Assignee") will have such rights as we assign 
to them but none of our obligations (we will keep those obligations) and the rights of the Assignee will not be subject to 
any claims, defenses or set offs that you may have against us. No assignment to an Assignee will release Ricoh from any 
obligations Ricoh may have to you hereunder. The Maintenance Agreement you have entered into with a Servicer will 
remain in full force and effect with Servicer and will not be affected by any such assignment. You acknowledge that the 
Assignee did not manufacture or design the Product and that you have selected the Manufacturer, Servicer and the 
Product based on your own judgment. 

14. Renewal;ReturnofProduct. YOU WILL NOTIFY US INWRITINGOFYOURINTENTTOEITHER 
TERMINATE SUCH SCHEDULE OR TO EXTEND IT ON A MONTH-TO MONTH BASIS, OR FOR TWLEVE ( 12) 
MONTHS, AND SUCH NOTICE SHALL BE GIVEN AT LEAST THIRTY (30) DAYS PRIOR, BUT NOT MORE 
THAN ONE HUNDRED TWENTY ( 120) DAYS PRIOR, TO THE EXPIRATION OF THE MINIMUM TERM OR 
EXTENSION OF SUCH SCHEDULE. ATANY TIME DURING ANY MONTH-TO-MONTH RENEWAL, WE 
HA VE THE RIGHT, UPON THIRTY (30) DAYS NOTICE, TO DEMAND THAT YOU RETURN THE PRODUCT 
TO US IN ACCORDANCE WITH THE TERMS OF THIS SECTION 14, UNLESS YOUR NOTICE EXTENDED 
THE TERM FOR TWELVE (12) MONTHS. Notwithstanding the foregoing, nothing herein is intended to provide, nor 
shall be interpreted as providing, (a) you with a legally enforceable option to extend or renew the terms of this Lease 
Agreement or any Schedule, or (b) us with a legally enforceable option to compel any such extension or renewal. At the 
end of or upon termination of each Schedule, you will immediately return the Product subject to such expired Schedule 
to us (or our designee), to the location designated by us, in as good condition as when you received it, except for 
ordinary wear and tear. You must pay additional monthly Payments at the same rate as then in effect under a Schedule, 
until the Product is returned by you and is received in good condition and working order by us or our designees. We will 
cleanse and purge (if capable), at no additional cost to you, all data from hard drives in the Equipment prior to removing 
the Equipment from your location or from any hard drive prior to such hard drive being removed from your location 
("Data Management Services"). In the event, you elect lo retain possession of a hard drive, you agree to pay us the 
specified hard drive retention charge You acknowledge that you are responsible for ensuring your own compliance with 
legal requirements in connection with dala retention and protection and that we do not provide legal advice or represent 
that the Products will guarantee compliance with such requirements. The selection, use and design of any Data 
Management Services, and any decisions arising with respect to the deletion or storage of data, as well as the loss of any 
data resulting therefrom, shall be your sole and exclusive responsibility. 

15. Miscellaneous. It is the intent of the parties that this Lease Agreement and any Schedule shall be deemed and constitute a 
"finance lease" as defined under and governed by Article 2A of the UCC. ORAL AGREEMENTS OR 
COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FORBEAR FROM ENFORCING REPAYMENT 
OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE. You 
authorize us to supply any missing "configure to order" number ("CTO"), other equipment identification numbers 
(including, without limitation, serial numbers), agreement/schedule identification numbers and/or dates in this Lease 
Agreement or any Schedule. You acknowledge that you have not been induced to enter into this Lease Agreement by any 
representation or warranty not expressly set forth in this Lease Agreement. Neither this Lease Agreement nor any 
Schedule is binding on us until we sign it. Any change in any of the terms and conditions of this Lease Agreement or 
any Schedule must be in writing and signed by us. If we delay or fail to enforce any of its rights under this Lease 
Agreement with respect to any or all Schedules, we will still be able to enforce those rights at a later time. All notices 
shall be given in writing and sent either (a) by certified mail or recognized overnight delivery service, postage prepaid, 
addressed to the party receiving the notice at the address shown on the front of this Lease Agreement, or (b) by facsimile 
transmission, with oral confirmation, to the facsimile number shown below such party's signature on this Lease 
Agreement. Either party may change its address or facsimile number by giving written notice of such change to the other 
party. Notices shall be effective on the date sent. Each of our respective rights and indemnities will survive the 
termination of this Lease Agreement and each Schedule. If more than one cuslomer has signed this Lease Agreement or 
any Schedule, each customer agrees that its liability is joint and several. It is the express intent of the parties not to 
violate any applicable usury laws or to exceed the maximum amount of time price differential or interest, as applicable, 
permitted to be charged or collected by applicable law, and any such excess payment will be applied to payments in the 
order of maturity, and any remaining excess will be refunded to you. We make no representation or warranty of any 
kind, express or implied, with respect to the legal, tax or accounting treatment of this Lease Agreement and any 
Schedule and you acknowledge that we are an independent contractor and not your fiduciary. You will obtain your own 
legal, tax and accounting advice related to this Lease Agreement or any Schedule and make your own determination of 
the proper accounting treatment of this Lease Agreement or any Schedule. We may receive compensation from the 
Manufacturer or supplier of the Product in order to enable us to reduce the cost of leasing or renting the Product to you 

Page69 

Copiers and Managed Prinl Services • RFP-NP-18-001, NASPO ValuePoinl Mesler Agreemenl Tenns and Condilions, CMS 140602 



under this Lease Agreement or any Schedule below what we otherwise would charge. If we received such compensation, 
the reduction in the cost of leasing or renting the Product is renected in the Minimum Payment specified in the 
applicable Schedule. You authorize us, our agent and/or our Assignee to obtain credit reports and make credit inquiries 
regarding you and your financial condition and to provide your information, including payment history, to our Assignee 
and third parties having an economic interest in this Lease Agreement, any Schedule or the Product. You agree to 
provide updated annual and/or quarterly financial statements to us upon request. 

16. Governing Law: Jurisdiction; Waiver of Trial By Jury and Certain Rights and Remedies Under The Uniform 
Commercial Code. YOU AGREE THAT THIS LEASE AGREEMENT AND ANY SCHEDULE WILL BE 
GOVERNED UNDER THE LAW FOR THE STATE IN WHICH THE APPLICABLE PARTICIPATING 
ADDENDUM DESIGNATES. YOU ALSO CONSENT TO THE VENUE AND NON-EXCLUSIVE JURISDICTION 
OF ANY COURT LOCATED IN EACH OF THE COMMONWEALTH OF PENNSYLVANIA AND THE STA TE 
WHERE YOUR PRINCIPAL PLACE OF BUSINESS OR RESIDENCE IS LOCATED TO RESOLVE ANY 
CONFLICT UNDER THIS LEASE AGREEMENT. THE PARTIES TO THIS LEASE AGREEMENT EACH WAIVE 
THE RIGHT TO TRIAL BY JURY IN THE EVENT OF A LAWSUIT. TO THE EXTENT PERMITTED BY 
APPLICABLE LAW, YOU WAIVE ANY AND ALL RIGHTS AND REMEDIES CONFERRED UPON A 
CUSTOMER OR LESSEE BY ARTICLE 2A OF THE UCC THAT YOU MAY HA VE AGAINST US (BUT NOT 
AGAINST THE MANUFACTURER OF THE PRODUCT). TO HELP THE GOVERNMENT FIGHT THE FUNDING 
OF TERRORISM AND MONEY LAUNDERING ACTIVITIES, FEDERAL LAW REQUIRES ALL FINANCIAL 
INSTITUTIONS TO OBTAIN, VERIFY AND RECORD INFORMATION THAT IDENTIFIES EACH PERSON 
WHO OPENS AN ACCOUNT. WHAT THIS MEANS FOR YOU; WHEN YOU OPEN AN ACCOUNT, WE WILL 
ASK FOR YOUR NAME, ADDRESS AND OTHER INFORMATION THAT WILL ALLOW US TO IDENTIFY 
YOU. WE MAY ASK TO SEE IDENTIFYING DOCUMENTS. 

17. Countemarts: Facsimiles. Each Schedule may be executed in counterparts. The counterpart which has our original 
signature and/or is in our possession or control shall constitute chattel paper as that term is defined in the UCC and shall 
constitute the original agreement for all purposes, including, without limitation, (a) any hearing, trial or proceeding with 
respect to such Schedule, and (b) any determination as to which version of such Schedule constitutes the single true 
original item of chattel paper under the UCC. If you sign and transmit a Schedule to us by facsimile or other electronic 
transmission, the facsimile or such electronic transmission of such Schedule, upon execution by us (manually or 
electronically, as applicable), shall be binding upon the parties. You agree that the facsimile or other electronic 
transmission of a Schedule containing your facsimile or other electronically transmitted signature, which is manually or 
electronically signed by us, shall constitute the original agreement for all purposes, including, without limitation, those 
outlined above in this Section. You agree to deliver to us upon our request the counterpart of such Schedule containing 
your original manual signature. 

18. State and Local Government Provisions. If the Customer is a Stale or political subdivision of a Stale, as those terms are 
defined in Section 103 of the Internal Revenue Code, the following additional terms and conditions shall apply: 

(a) Essentiality. During the term of this Lease Agreement and any Schedule, the Product will be used solely for the purpose 
of performing one or more governmental or proprietary functions consistent with the permissible scope of your 
authority. You represent and warrant that the use of the Product is essential lo performing such governmental or 
proprietary functions. 

(b) Non-Appropriation/Non-Substitution. (i) If all of the following shall occur: (A) your governing body fails to appropriate 
sufficient monies in any fiscal period for rentals and other payments coming due under a Schedule to this Lease 
Agreement in the next succeeding fiscal period for any equipment which will perform services and functions which in 
whole or in part arc essentially the same services and functions performed by the Product covered by any such Schedule, 
(B) other funds are not available for such payments, and (C) the non-appropriation of funds did not result from any act 
or failure to act on your part, then a "Non-Appropriation" shall be deemed to have occurred. (ii) If a Non-Appropriation 
occurs, then; (A) you must give us immediate notice of such Non-Appropriation and provide written notice of such 
failure by your governing body at least thirty (3 0) days prior to the end of the then current fiscal year or if Non
Appropriation has not occurred by such date, immediately upon Non- Appropriation, (B) no later than the last day of 
the fiscal year for which appropriations were made for the rental due under any Schedule to this Lease Agreement (the 
"Return Date"), you shall return to us all, but not less than all, of the Product covered by such Schedule to this Lease 
Agreement, at your sole expense, in accordance with the terms hereof; and (C) any Schedule to this Lease Agreement 
shall terminate on the Return Date without penalty or expense to you and you shall not be obligated to pay the rentals 
beyond such fiscal year, provided that (x) you shall pay any and all rentals and other payments due up through the end 
of the last day of the fiscal year for which appropriations were made and (y) you shall pay month-to-month rent at the 
rate set forth in any such Schedule for each month or part thereof that you fail to return the Product as required herein. 
(iii) Upon any such Non-Appropriation, upon our request, you will provide, upon our request, an opinion of independent 
counsel (who shall be reasonably acceptable to us), in form reasonably acceptable to us, confirming the Non· 
Appropriation and providing reasonably sufficient proof of such Non- Appropriation. 
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(e) Funding Intent. You represent and warrant to us that you presently intend to continue this Lease Agreement and any 
Schedule hereto for the entire term of such Schedule and to pay all rentals relating to such Schedule and to do all things 
lawfully within your power to obtain and maintain funds from which the rentals and all other payments owing under 
such Schedule may be made. The parties acknowledge that appropriation for rentals is a governmental function to 
which you cannot contractually commit yourself in advance and this Lease Agreement shall not constitute such a 
commitment. To the extent permitted by law, the person or entity in charge of preparing your budget will include in the 
budget request for each fiscal year during the term of each Schedule, respectively, to this Lease Agreement an amount 
equal to the rentals (to be used for such rentals) to become due in such fiscal year, and will use all reasonable and lawful 
means available to secure the appropriation of money for such fiscal year sufficient to pay all rentals coming due during 
such fiscal year. 

(d) Authority and Authorization. (i) You represent and warrant to us that: (A) you arc a State or political subdivision of a 
State, as those terms are defined in Section 103 of the Internal Revenue Code; (B) you have the power and authority to 
enter into this Lease Agreement and all Schedules to this Lease Agreement; (C) this Lease Agreement and all Schedules 
to this Lease Agreement have been duly authorized, executed and delivered by you and constitute valid, legal and 
binding agrecmcnt(s) enforceable against you in accordance with their terms; and (D) no further approval, consent or 
withholding of objections is required from any governmental authority with respect to this Lease Agreement or any 
Schedule to this Lease Agreement. (ii) If and to the extent required by us, you agree to provide us with an opinion of 
independent counsel (who shall be reasonably acceptable to us) confirming the foregoing and other related matters, in 
form and substance acceptable to us. (iii) You agree to take all required actions and to file all necessary forms, including 
IRS Forms 8038-G or 8038-GC, as applicable, to preserve the tax exempt status of this Lease Agreement and all 
Schedules thereto. (iv) You agree to provide us with any other documents that we may reasonably request in connection 
with the foregoing and this Lease Agreement. 

(e) Assignment. You agree to acknowledge any assignment to the Assignee in writing, if so requested, and, if applicable, 
to keep a complete and accurate record of all such assignments in a manner that complies with Section 149(a) of the 
Internal Revenue Code and the regulations promulgated thereunder. 

IN WITNESS WHEREOF, the parties have executed this Lease Agreement as of the dates set forth below. 

THE PERSON SIGNING THIS LEASE AGREEMENT ON BEHALF or THE CUSTOMER REPRESENTS THAT HE/SHE HAS THE AUTHORITY TO DO so. 
CUSTOMER Accepted by: RICOH USA, INC. 
By: X. __________________ _ By;---------------------

Aurlwri::ed Sixner SiJ111a111re Allllrorized Si,:11er Si,:mmrre 
Printed Name: _________________ _ Printed Name: _________________ _ 

Tillc:. _______________ Datc: ___ _ Titlc:. _______________ Datc: ___ _ 

Facsimile Number; ________________ _ Facsimile Number: ________________ _ 

Page 71 

Copiers and Managed Prinl Services · RFP·NP-18-001, NASPO Va•uePo[nt Master Agreement Terms and Conditions. CMS 140602 



ATTACHMENT B, RICOH LEASE SCHEDULE 

RICOH Ricoh USA. Inc. 
70 \·alley Stream Parkway 
Makem, PA 1~3!1!i 

Product Schedule 
NASPO \'aluePoint Procliact SdMdu,-ambui ______ _ 

Mwu-Luu.~tl'i .. bt.n ____ _ 

CUSTOMER L'"FOR.\L-\ TION 

Cm==-{BillTo) Blllm&CCl!bd~ 

Ptoductl.ocmaa,\ddr .... Brllma Addru1 (If duf~mtf,om IOCJZion adtln:zj 

ut)' Count}· Stm Zip Cat)· ~- Stm Zrp 
Bulmi Ccmct Telep&am Number I Billins Ccmct F~, Nmaber I Brllma Cmmd E-Mail Addrns 

PRODUCT IEQUIPl\[L~"'T DESCRIPTION ("Product") 
Oh- Pmdud . Mab & )..lod.l 

PA\~IE1'"'T SCHEDULE 

·-=- I s ·~'r,d' I 

O.,.• PtoductT 

llmimDD Pa,-mmt Billiq Fnqsaq 

0?.Lmllll)· 
OQtwmly 
OOtbu: 

· Mab&:Model 

.-YTuee,.,... 
0I"P3,._ 
01• \i: LaJt Pl)-mmt 
OOtbu: 

~ Tzit&lmpt: [Jt"ES (A!bch&amptlml.Catifiate) Cusicm.-rBillmcR.mnnct ?-.-amber (P.O.• , lllt..) _________ _ 
A.ddmdum(1)~ O\'ES (chad:i!yu md~toallll=berofpaps·_) 

TER.\1S A.'ID CO.:-iDITIONS 

0 

I, 'Iba Jim P3,'mm! m1l ~ clue QD die £8'.dn-. Om. Iflhe Leu.~ ma !he tmm Ml.eue P3,-mmt" ;md ~ Oat.ft mbc thm "h)-mmt" md 
~ Ibte.'"t!lm, far pmpc,18 af tlw. Seh.dwe, lhe tmll "h)_.. am.11 m-.tha UIU JDUIIIZII U "Luse PZ)-,'" md, tile tam ~Effeai\, 0mw alwl m-. 
tlieuiu-.mmiu"f'41mHD ermrlm.."" 

:. Yoa, !he imdemped Custamar, kr.-. ~ed ta us to rm! !he abo\-..desc:n"bed Product fm bwful ~ (nm-ccnmmar) pmpases.. THIS JS .-\."Ii 
m;co!'1>mo~.u.. l'iO~-C..-\."liCEL.-mt.E .-\CRmfE..'oT FOR THE ?.mal.\11.lll TER.\I L'l"D]C.-\TED .-\BO\"£,~ u adMinriM Jln'\ided DI~- -
~ pro-."UICD o£tb Lau, AF--*. z£ appbabla. II in ~ tlw. SclMdule, you apn to rmt lb abcn:• Procaict hmm, md ""' ... to nm well 
Product to you, an all tu tams !Mno~ ~ die tmzu md cmxlitims of die t..aH Ap-. THIS WILL .-\~O\\'LEDC£ THAT YOU H.-\ \"E RL\D 
,-\.'1> t':\l>ERST.-\.'1> TIDS SCBEDl"LE .-\."'ID THE LE.-\51: .-\CRl'.n!E?\T .-\.","D H.-\ \"E RECD\ "ED.-\ COP\" OF TIDS SCBEDl'"LE ;\. ",1) THE LL-\51: 
.-\CRl'.n~T. 

J. .A.c5dmmwPi-Miucm rumr):an: ________________________________ _ 

THE PIRSO:'i SlCNI."liC TIDS SCHEDt!LE O~BDlALF OF THE CUSTOltER REPRESL"oTS TRUHE/SHE B.-\S THE .-\lJTHORin" TO DO SO • 

CTST<»IER • -\ccepted by: RICOH t"S.\ ~C. 
B,- X 
.. ·--------------------.juzhori:,d S;,,,.r Sif,lattlr, BJ: ---------------------

-~ Slf'l,IT Slf'WJITI PrimedN.mie: ________________ _ PrimedNme: _______________ _ 

Title: Tltlt: 
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ATTACH1\.'1ENT C, RICOH SCHEDULE WITH PURCHASE OPTION 

RICOH 
Ricoh USA, Inc. 
70 Valley Stream Parkway 
Malvern, PA 19355 

Product Schedule 
with Purchase Option 

NASPO ValuePoint 

Product Schedule Number: _____ _ 

Master Lease Agreement Number: ______ _ 

This Product Schedule with Purchase Option (!his "Schedule .. ) is between Ricoh USA, Inc. ("we" or "us") and ______________ , 
as cuslomer or lessee ("Customer" or "you''), This Schedule constitules a "Schedule," "'Product Schedule," or "Order Agreemenl, .. as applicable, under 
the __________________ (logether with any amendments, auachments and addenda thereto, the "Lease Agreemenl") 
identified above, between you and ______________ . All terms and condilions or lhe Lease Agreement are incorporated into this 
Schedule and made II part hereor. If we are not the lessor under the Lease Agreement, then. solely for purposes of this Schedule, we shall be deemed 10 be 
the lessor under the Lease Agreement. It is the intenl of the parties thal lhis Schedule be separately enforceable as II complete and independent agreement, 
independent of all other Schedules to lhe Lease Agreement 

CUSTOMER INFORMATION 

Customer (Bill To) Billing Conlacl Name 

Product Location Address Billing Address ( if differelll from locaticm addres.t) 

City County State Zip City County State Zip 

Billing Contact Telephone Number I Billing Contact Facsimile Number I Billing Contact E-Mail Address 

PRODUCT DESCRIPTION ("Product") 
Otv Product Descrintion: Make & Model 

PAYMENT SCHEDULE 
!\llnlm11111 TenD 

(-nth:) __ 

s 

!1.liDlmam Paymmt 
(Wlt},tn,t Tar 

Qty Product Description: Make & Model 

!\llnlmam Payment Billins J'~DlfDC,-

0 11,IDatb]y 

D 0uarter1y OOtber ______ _ 

.Adnnce Paymmt 

0 1• Pr.-mem 
D 1 • & .Last Pr.-mmt 
00!her-

Salei Tu Exempt: 0 Yei (AttachExempuon Cesiuicate) Cusumier Billmg Reference :Sumber (P.O.!!, de.) ________ _ 
Addaidum Attached: O Yes (Cbeck if yes 111d indscate total number o(paj!es. ___ ) 

TERMS AND CONDITIONS 

1. The first Payment will be due on the Effective Date. If the Lease Agreement uses the terms "Lease Payment'· and "Commencement DateH rather 
than "Payment" nnd "Effective Date," then, for purpose ~ of this Schedule, the term "Payment" shall have lhe same meaning as "Lease Payment,~ 
and the term "Effective Date" shall have the same meaning as "Commencemen1 Date." 

2. You, lhe undersigned Customer, have applied to us to rent the above-described Product for lawful commercial (non•consumer) purposes. THIS IS 
AN UNCONDITIONAL, NON-CANCELABLE AGREEMENT FOR THE MINIMUM TERM INDICATED ABOVE, except as otherwise: 
provided in any non- appropriation provision of the Lease Agreement, if applicable. If we accept this Schedule, you agree to rent the above Produc1 
from us. and we agree to rent such Product to you, on 1111 the terms hereof, including the terms and conditions of the Lease Agreement. THIS WILL 
ACKNOWLEDGE THAT YOU HA VE READ AND UNDERSTAND THIS SCHEDULE AND THE LEASE AGREEMENT AND HAVE 
RECEIVED A COPY OF THIS SCHEDULE AND THE LEASE AGREEMENT. 
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3. Purchase Op1ion: 

(a) Purchase Option Price. 

D Fair Market Value Purchase Op1ion (plus any applicable tax) 

D Sl.00 Purchase Option (plus any applicable tax) 

(b) Unless the above Purchase Option price is the S 1.00 Purchase Option, Customer agrees that this transaction is a true rental. If the above Purchase 
Option price is the Sl.00 Purchase Option, then 

(i) notwithstanding anything to the contrary in the Lease Agreement, with respect to this Schedule only: It is the mutual intention of the 
panics that Customer shall be considered the owner of the Product (excluding all Soflware, which is owned and licensed to you by the 
Software Supplier) for various purposes, including federal income tax purposes, as of the Effective Date. You are enti1led to all federal 
income tax benefits afforded to the owner of the Product. but we shall not be liable to you if you fail to secure or obtain such benefits. 
You will keep the Product free of all liens and encumbrances. You hereby grant 10 us a security interest in the Product covered by this 
Schedule (including any replacements, substitutions, additions, attachments and proceeds) as security for the payment of the amounts 
due or to become due under each Schedule, You are required to file all propeny tax returns where applicable and promptly pay all 
pmpeny taxes that may be assessed against the Product and, if we are required by the applicable taxing jurisdiction to pay such taxes, 
you shall promptly reimburse us for such tax payments; 

(ii) in the event of default under the Lease Agreement or this Schedule, we may exercise an rights and remedies of a secured pany under 
applicable law, in addition to any and nil rights and remedies we may otherwise have under the Lease Agreement. including, without 
limitation, the right lo repossess the Product free and clear of any of your rights and interests in the Product;and 

(iii) notwithstanding anything to the contrary in the Lease Agreement, if no default has occuncd and is continuing under the Lease 
Agreement or this Schedule and nil of your obligations under this Schedule have been satisfied, we will release any security interest 
that we may have in the Product, you shall have no obligation to provide any end-of-tenn notice to us, and this Schedule will tenninatc 
and not be renewed. 

(c) If the above Purchase Option price is the Fair Market Value Purchase Option, then notwithstanding anything to the contrary in the Lease Agreement, 
if no default has occurred and is continuing under the Lease Agreement or this Schedule, you will have the option at the end of the original tcnn, 
or any renewal tenn. of this Schedule to purchase, for the abo\·e Purchase Option price, nil (but not less than all) of the related Product covered 
by this Schedule at a purchase price equal to the then-existing fair market value of such Product. You must give us at least thiny (30) days written 
notice, by cenific:d or registered mail, before the end of the original tenn of this Schedule, or any renewal tenn, that you will purchase the related 
Product or that you will return the related Product to us In the event that you exercise such option, fair market value of the Product will be defined 
as the price a willing buyer will pay to a willing seller with no obligation to sell or purchase the Product in an open market. If both panics cannot 
agree lo n price, you may request an independent appraisal by an appraiser approved by us, and both panics agree to the value as de1em1ined by 
the appraiser. All appraisal costs are to be borne by you. You agree to pay all sales tax, use tax and other similar tax payable in connection with 
the purchase of the Product. This purchase option sha11 not apply to any Software. 

(d) If the above Purchase Option price is the Fair Market Value Purchase Option. then upon receipt by us of payment of the Purchase Option price 
described in clause of this Paragraph 3, we will transfer our interest in the related Product to you "AS IS, WHERE IS" without any representation 
or warranty whatsoever, and this Schedule will tcnninatc. 

4. WE MAKE NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO THE LEGAL, TAX OR 
ACCOUNTING TREATMENT OF THE LEASE AGREEMENT, THIS SCHEDULE OR THE TRANSACTIONS EVIDENCED THEREBY, YOU 
ACKNOWLEDGE THAT WE ARE NOT AN AGENT OR A FIDUCIARY OF CUSTOMER. YOU WILL OBTAIN YOUR OWN LEGAL TAX 
AND ACCOUNTING ADVICE AND WILL MAKE YOUR OWN DETERMINATION OF THE PROPER TREATMENT OF THE LEASE 
AGREEMENT AND THISSCHEDULE. 

5. Additional Provisions (ifany)arc; _____________________________________ _. 

THE PERSON SIGNING THIS SCHEDULE ON BEHALF OF THE CUSTOMER REPRESENTS THAT HE/SHE HAS THE AUTHORITY TO DO SO. 

CUSTOMER 

By: X. __________________ _ 
Accepted by: RICOH USA, INC. 

By:_ Authorized Signer Signature 
Authorized Signer Signature 

Printed Name: ____________________ _ 

Title .. _________________ Date: ____ _ 

Printed Name: ___________ _________ _ 

Title .: __________________ Date: ____ _ 
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ATTACHMENT D, RICOH RENTAL AGREEMENT 

RICOH 
RENTAL AGREEMENT 

(NASPO ValuePoint) 
Tim ltemlA!reaiimt r ~ '") 111 made bctw,mRlCllb USA, lac. IDd that mtitr ideutified u Custcma below (11w bem \\ffl!ell m clear, easylO lllldentalldian&ua!~ 
P1ea,e tab! time tore-.iewlbe tmns. \\'hen w, me ')"OU~ or ')w'. nl! m-e rderrllJ! to }1111, Cu:temer. \\'hen\\l!IDC ~"!!~, "'us-. « ~our~ 1\1! arc r~to Rlccli USA, Int. 

CUSTO:\IER ~rOR.U.\ no~ 

Full Leii! Nime 

City Co\mt\• State Ziii 
EQUIPlffi'\'T DESCRIPTIO~ ("Equipment") 

O...,mt,.• - - · Mm M.-wl & Stml Sumber 

0Ched:i!~Equipm=Scbeduleall3dled 
PA\~IE.:.,"TSClllJ)l1LE 

CustomerBWin1 Contact: _____________ _ 

hx, Eiiiail 

cur Q,um\• State 

Ouantm.· F.mu- Descnnrum· Mm Model & Sena!Number 

P8'lllml Due: (died: c:me} P8'-ment \\'uboul Tax Ad\'211Ce Pl}'Dlmt S 
11imzmm Tenn. (Tu hicl'd} Irr Check·---

OMOUlbly s 
DQuwm· D Appl\· to ht Pa\-meat 

(maalbs) OO!her OO!her 

TER\IS A.1\1) co:--'DmO~S: 
1.-!,p:mpmt You apee to rem £ram us the equipmalt ("Equipment") listed abo\-e er ldmtified m the llbcbed Sc:bedule. EJf«ti\-e IS of deln-ery of the Equ:pmmt, )"'OIi 
•ee to all oftbt tmm and conditions contamed m this Aueemmt.. You mee 11w the EQUipmem will be used solely far Lau*! business puri,oses and ll0t far pernml, 
family or bousebold puq,oses and the "Customer Loatwn~ u a busmes:s addrm. Our~ ~ CJllf acceptmce of this Agreement. ~onriwtaDdiD& u,1Jwi1 
liefflll to tlit coatnr:r, you mar tenaiult Ibis .:\o'ffmmt with nsptd to D!' item oC[qalpmmt prodded mder dais .~ftlt bl· 1hill1 us not Im than thirty 
(JO) m.,-, prior wrinm notice. 

2, Location o[Equipmcgt You \\ill keep the Equipmem Ill the customer location specmed abo\-e.. You must obtain 011r nritteD permissioa, niiich will DOt be umeasoaably 
mtbheld, lo IIIO\"e the Equipment. \\~Ith rea5(llW!le nobce, ,w nil! al!ol\· \IS ar our des1,Rnee 10 mspect the~ 

3. (ra:w;bip ofE~ Assipmmt: We ue the sole on-ner and~ to the Equipmm.. You ml.I keep the~ fiee of all liens and encumbrances. YOU 
HAVE NO RIGHT TO SEU., TRANSFER, ESCUMBER, SUBLET OR ASSIGN THE EQUIP'-!D,"T OR. nns AGR£EMEt."T \\TIHOv"T OUR PRIOR \\lUTTEN 
CONSE?-,"T. You uree that u-e ma,,· sell or a.mm all\' of 011r interests uith ntittm DOtice to ,w. In tliat e\-eal, the assimee nill hat-e l1ICh rilbts IS u-e assic 10 tbem but 11011e 

of our obh,otiom (\\-e will keep those oblinticms} mi the rizbts of the &ml!2e nill IIQl be 
0

$\lbjec:t b) aa; claims, debes ot set.offs that ,iru mr,· hn-e aµimt 115, 

-t Tun and Film, Cgsts: In addui01110 the paymcts under this.~ }-OU 1!ftt to pay all taus, fees, and filing aw related to the use oftbe Equipment, au if 
billed after the end of the term oflhis A,mement. [f-n-e are requirecho file and pr; property tu, TOU a.me to reimburse us. If,w are required 10 file and pay the tUe$ duectr,· 
10 the tu cnJlector, ""' u'lll notifn-ou. 

S, UCC Filing: To protect our rights in the Equipment in the evm this~ u determined to be a secunl)' ~)-OU~- grant to us a security mterest m 
the Equipment, and all proceed.s, products, reuts er piofiu fiom tbe sale, casualt\· lou or other dispositim tbetto! You llllharm us to file a CDP'," of this A,lfeemm as a 
fmancin! stJ1emem and you 1!ftt to promptly eucute and dem-er to us my filwicmg mtements CO\'fflllg the Eqwpment that""' may rea=bly require, prll'\,ded, hen-et-er, 
that you ~-audion%e us to file am· such~ statement n-ithout your llltbmticati01110 the mm pamitted b\' ai,pliable Lm·. 

6 Wamptjp: We trmsfu 11:1 you,"~ recoune, for the temi cf this -~ Im}' \\Tittea n'llmlllties made by dM- manufadlnr nllh respect to ihe Equipment. \\'E 
~L.\KE NO WA.RltA.'ITIES, EXPRESS, OR L\IPLIED, INCLUDCIIG WARR..~'TIES OF ~IER.CHA?ffABILITY OR FITNESS FOR USE OR FOR A PARTICUL.\R 
PL'RPOSE. You acbioniedge that }'011 lw-e selected the Equipment you are l"'1llllg from us based 011 your own .JUdgmalr and you her-eh)· affinnatn-ely disclaim~ 011 

1111\' oral resnsemtton cone~ the Equipment made to you. 

!.Janrrmmn: ofQw EQyjpmcpt and A1CPQ~ You agree to mauttain the Equipmem throup,ut the Rlltal term ul!b Rlcoh or m IUlhamed Ru:ob dealer pursumtt to a 
separate weemem for such P111J10$1! ("M.ai11tenance ~ -You v.iabep the Equipmmt in 11:ood caiditioa, m:ept for ordmar; \\"Nr and tear. {1Jw lfflllS andcontitlan: 
:,zfartlt on tlw rtat pag, of lhJ: .~gr,lmffll an lrtrt!J;· bs:orporaud lttnl11 bJ nj,rtn&t) 
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1. Indmmirx· Liability apd lnsJrmct: (a) To !be mm D0l proluoiffii 11)· applicable llw, each part)' to this A~ l!'tt5 to~-. de!md and bold the other 
harmleu from all claims arising out of the duth or~- injul)· of illy agent, employee or busmm anitee of the indemnified pany or the dama!e, loss or clemuct!oa of my 
tm,ll'ble ~-ofth,: indemnified pam· to the mm cawed by !be ~~ence or intealioml acts or omissirm of the indemnif\,n,r pam·. Nom~ lll;'UWl,2 lo !be 
comrary, in 110 e\-eat shall we be liable to you for anr indirect, special or comequ,mtw damages. (b) Became you ha\'! pouessiail and comral or dm Equipment. you are 
mpozmllle for my dam.a!e, injury or loss caused by (or to) the Equipmem or other propertrresuhin! ftom the we, misuse or powssion of the Equipmmt or anracadmt or 
o1her asualtr r~ to the Equipmem.. \\'e are resp01Wl>le for ~e or iniun· lo third penoas to !be exttllt the ~e or injury is cawed IJ\• our ~em acts or 
omissiom. You agree to ma.in1aill insuranu to CO\'!I' the Equipmmt for all types ofloss, includmg. nithout limit, theft, in an amount not less than the full nplacemmt \UJe 
and ,-ou nill name u.s a.s au ldditioaal in.sured and loss payee cm \'OUf imurance ~- Such imurallce nill pro\'lde that \\'t m!I. be ~km~· (30} days' ad\,mce notu:e of 
ID)' c:m:ellaticm. You agree to pl'O\ide u.s niih n'idalce or rucli msunnce in a !01111 reasonably smsf.actoryto us. In the ei.-mt of loss or ~e to the Eqmpmem, you agree 
to remain respmwllle for the J>3''mmt obliµtiom IIJ!dtrthis • .\pttment umil the ~-mem obliµtiom are full\• wmied. 

9. Rcnrn:al md Rcsum ofEqyjpmept: After the minimum tam or ID)' memion, you agree to rdun1 the Equipment m p,d cmuhtian, ordinary \\"Ur and te2r, eL.--epted. \\"e 
nill cleanse and l)Ul'Jfe (if apable}, It no additianal cost lo ,'OU, all elm from bard dri\-es in the Equipmem pnor to remo\'11111 the Elluipment ftom \'\:IIJI loatiaa or- ftom ;an;· 
bard dm-e prior lo sui:h bard dm.-e beiJI! remo\-ed from your locatioc ("Data ~l'.anagement Sa\ices"). In the ei.-mt, l-OU elect to reuin pmsessicm "~ a bard dm-e, ~-ou ~ to 
pay us the specified bard dme retemicm ~e. Not\\itbstandill,r our oblinticn to cwnse and ~e sucll bard dri\-es, ,-ou ~ acbiou~e and~ tliat {ihllll are 
aware or the security altemat!\'!S 1\-aillble to you, (i.i) }-OU ha\-e assessed such a!!ffliati,-es and eun:i.sed your m,'11 mdependent Judgment in selectmg tbe Dall ?.1'.anagemem 
Senices Ind dc1ml1in,ed that suchD.ttaMana,ummtSfflices are approprimforyown.eeds Ind cxmipliamce., and {ili) \\-e donoc pn!\ide ~ adtice,ntb respect lo imarmatiQII 
securiry or represem or \\'lmllt that 0llf Data Mmagemmt Sen,ces or poducb are appropnate for your needs or that SIJCh Dita Management Sffl,ces nlil gumntee or 
msure com.phlllce \\ilh Ill\. law, JHUltticm, policy, obli,ation or requirement that ma\. apph· lo 01 affect rour business, l"formltioa reterdlon ~= and ~ or 
illformatimi securi~· nquiremmts. Additioaall)·, )'tlll ezpres.sl)· ~e and agree that,(•) you are respm:ml>le far msunng ii, 0\\'11 comp!wiee uilb !epl requinmenb 
Pffl3inin!( to data ret!rltlOD and lffl,!Ctioa, (b) it is lOllf soJe respcmibi]it,,• to obtam adt'lCe of CClllll)dmt !eJal couaseJ IS 101be ideanfiatioa m! interi:iretanoa of 111V relt\11111 
la,u and r~· requiremmts that may affect your ~ or elm retenticm, mid any actions required to comply uim such laws, and (c) the selectioa, use and desi!J1 of 
my Dm~lamgmient Senices, and any and all decisicms arising nith respect to the deleban ar $!11Pge of miplm, as well as my loss, or presence, of data resultrn! thermom, 
shall be 1be sol! rtSl)Ql1Sibil.itr of you, and ,"011 shall indtmnif\· and bold lwm1esJ u.s m! our~ direc:tcn, officen. employees and ~ems fn:m and aamst any and 
all com, apmses, habilities, claims, ~es, losses, iud,;mmb or fees (includinj! reasonable attorneys• fees) an.w1,1 lbere&om or related thereto. 

IO Af[fflMJf Paymepu: Payments \\ill be!l'I on !be w:epbmce date of !be Equipmatt. or sui:h later date as Ricoh may desipate. The remainmg paymam are due 011 the 
l.lllle day or w:b llllbsequm mcnlh (unlea otbem-ise specified OIi J)lj!t! I hereof). y OIi apee lo pay us each ~'meal \\Z It IS due, and If ain· ~,neut is not DWie mtbin 
fmty-fi\-e (4S)cb:'5 of its due date, }'tlll agree to pay a J.m tbatie of m permoalhOD the 0\-erdue IIIDOlllll Y011also agree to pay S25 foreachched:renned for insufficient 
fuads. 

11. 12m!ih: lf}-OU do not~· anyllmOlllllwilbin4S da}'5 of its due date, ar breach ID)' ccber tam of this Apffltlmt, you are ill default.1!)"011.defwlt, weba\-e theri!bt to 
rx=e ain· m! all leJI! rmiedies a,..ulab!e to us lr,· appliQble la\\'5, includillll: Arucle 2A ofcbe Uniform Commacial Code. YOU WAIVE A.~· AND ALL RIGHTS AND 
RE.\IEDIES AS A ClJSTO~fER OR. LESSEE !HAT \"OU H,WE UNDER ARTICLE 2A AGAINST US (BUT NOT AGA~ST 11IE ~l-\.'-n!FACTURER. OF 11IE 
EQtJm.lBtl). -~·. "~ are mbtled to Ill pa.st due ~-mem and\\~ ma;·~ and require \'tlll lo mvnediately ~· us the fiilure paymmtJ due ucder tbe 
~ present nlued it !be ducounl rate of m to the elate of defaillt plus the peseat ,. (1% tbe same dixount rate) or our anticipated \Ule oflbe equipment 1% the 
md of the tam of this ~ u·e may 1epossm the Equii,mmt and pursue you for any deficiency balmc:e after disposinjE the Equipment, Ill lo !be extmt permitted b\· 
la\\· You wah--e tbe rights you marhl\-e to notice before n~ seize any of the Equipment. Y011 ~ that all rip!:, and remedies are cmmllatr,e and noc ~-e. You pomise 
ID ~· ru=w,le attornev fees and 111\' i:ost auociated uitb any action lo emClfCe this .~ent. This actioa nill not \"Did rour resi,omibihty lo maintain and caie for tbe 
Equipment, nor l\ill Rlcob be liable for ID)' action~ 011 our bebal! Defw1t also iDcludes }'\:IIJI becoming insol\-ent, your ampnent of assets for the benefit of credilcrs, 
,-our 5lin,t for banknrptc\· protection or flllure of the irumnt« to hcmor its C"'l'llJ!litn!mt If \\-e tab ~ of the Equipment, 'll~ ~ to sell or othernise dispose of it 
under JUCb terms as may be acceptable to us in our disaeticm 'llith or without noCice, at I public or pri\'lle clisposili«I, and to appl)· the net proceeds (after \\~ ha,-e deducted 
all cosb, incluifm! reasonable attorneys' feel lo the amOllllts that you O'I\'! us. \"011 \\ill remain respcmilJle for any deficiency that is due after\\'! ba,-e applied any m:h Del 
PfQCftds. 

I~ BusmmAIZfflR"llt "'¥1 Choic:tofl,vr YOU AGREE THATTHlS AGREEMESTWD.LBE GO\'EP-",E>lr~ER !HE L.\\\"FOR THESTA!EIN\\1UCH111E 
APPLICABLE P,\.RTICIPAID.G ADDENDt.~[ DESIGNATES. YOU ALSO CO~"SDo"I' TO THE VENUE AND NO~EXCLUSIVE JURJSDICTI~ OF Mi' COt.'RT 
LOCATED L'1 EACH OF THE COM?-10?'-'\\'EALTH OF PEN?t."S\1. V MlA AND 11IE STATE WHERE YOUR PRINCIPAL PL.ACE OF BUSMSS OR RESIDENCE 
IS LOCATED TO R.ESOL VE A."111'&' CmlFLJCT UNDER THIS AGP.EE.\tENT, WE BOTH WAIVE !HE RIGHT TO lRIAL BY JURY L'1THE E\'E!-.1 OF AL.\ \\'SUIT. 

13 No\\"ajyuorSet off You qreetbat our delay, or f.a.ilureto exercise anyrighb, does DOlpn!\'!Dt us linmtJCertWD! them ma lmr nme . .lhnypart ofthis.A!J"eemmr 
is found to be JD\~ then n sba!I. not ='3hcute mY oflhe ocher puts and the A,:reement shall be mochfied to the minimum mm as i,ermitted b\· !au·. All PA \1,.[ENTS 
TO US ARE "?-i'EI"' A."ID ARE NOT SUBJECT TO SET OFF ORREDUCTI~. 

U Dclinry & Acceptance Cffliflqtc If~ you agree ta h!JI md ntum tam adeln-ery and atteptance certificate ('l\ilich, at our request,~· be done electroaica!l.y> 
nilhin three (3) bmilless dl\-s a1ler air,·Equii,mem ismstalled. 

15 CougterJ,arb; Fagjmil,:s: Tlus A!%ecmcm ~ · be i:xccu!ed m allllltcrparU. The ~ountapart that 1w our onpnal Slpl&lure and arum our possemoa shall cmmtute 
~ paper as dwterm is ddined m the Um!= Commercial Code r,;cc; and shall COIIStl11lte the~ true oriainal ~ for all purposes, lhw sim and tnn:mil 
mis Apeemeut to us b)· facsimile, the f'acsimile ~-. upoD esecuticD b)· us, sba!I. be bmdinB upon !be parties. You ambon:e us to supply my IDISSIIIJ •coafipre ID ordd' 
zwmba- {"CTO;, odia- equiimzmt identmcabclll =ben (~ \\-uboul limit, serial numbers}, ~ idemficaticm mmben and'or dales in this Acree:riieat. You 
agree that the tlaaimile oftbu Agreement manually si!Jied by us, umi anacbed to the &csimile ~ · signed b)· )"OU, shall CCIIStitute the oripw ~ for all purposes, 
~ 'l\'ilhout bmiwion, those oullined abo\-e ill this Sccnoa. You apcc to deln"ef to us upon our RQUeSt the cO\llllerparl oftbis A,ueemait nmrainin" ,wr manual 
~I!. 

ct:"STO!.IER 

.btkoriJtd Siptr TIiie Datt 

RICOH llS.", INC. 

Datt 
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ATTACHMENT E, RICOH RENTAL AGREEMENT SCHEDULE 

RICOH 
Product Srhrdule - REI\"T AL 

(X \SP()" ahlePeiat) 

CuSTOllER DiFOR.\L.\TJON 

CustOmer(BillTo) 

PJocmct Loatim.Addrns 

~ - ~ Sim Lp 

BillmiC.cmd&lm 

Ricoh USA, Inc. 
70 \·alley Stream Parkway 
Mak em, PA 19355 

Pnduct SdteduleNambu: ______ _ 

llut,u- Luse ."cr-111t :Samber: ____ _ 

Billmf ~ (v djff~m:f,om l«a:ioft odt¼,;.:) 

~- ~ Stm Lp 
Billmr Cosmct Ttl.tpbcma Nmziba I Billinr Cosmct fxs=ilt ?-.'umber I Billq Cosmct E-Mail .Addras 

PRODUCTll:QUIPME..'\'T DESCRIPTION ("Product") 
n.,, Pn,duc:t" · Mm&?Jodel Or,.• Produtt .. · Mm&Modti 

PAnlE.:.'\'T SCBD>ULE 

1 ·'";!-1 s ''":.:.'7: I !.liaimma p.,.._. Billiiq: Trtq.-ey 

o~~-o Quanuly 
00dm-

MnaceP.,._. 

D 1~~-mmt 
D 1~«1.m~-mmt 
OOl!m-

~u T:a:i:&ampt: D l"ES (At:xh!:umptimCcrtinala) CuS!llma'Billiq lllftmKt ~llmbtr (P.0 .11, t11:.) _________ _ 

,l,Me,bm,(I)~ D \"ES(clieck if yes ml mdic.u.1ablnm:i!M!ro£paru.__) 

T£R..\IS .\.'iD co~mmo:ss 
l. 11ie fint ~-mm ,rill bt cbi c: tba EfFadrre Om. I!dia l.ose ~ uiu the tams "Lase P~1=&t9 mi "Onnmnrrnmt 0m• r=.- dim "~ ~ 

;md "Effedn.-. Ible, ff llim, = parposes of diis Sclildale, Ilia term "P~-., wll lm-. Ilia - ~ ;u "Luse ~-meat,~ mi !be tam "Efmctn-. em· 
shall bn dies=- -mi :u --C-er=mn.." 

:. You, die ua.deniped Cusiomlr, bn appliad 110 a to rm dia ~ PJocmct for l3fw --=al (~ ) pDpOtB. l! .-. ~• ~ 
Sdiedula, you i.p-N u, nat Ilia ~lien-. Proch=t hm w, mi "A' llf" to nm mch Prodnct t:1 you, Oil Ill lbe llnl:I henot; iDchldma the-. ;md coaditiom oldie 
I.UH ~ :Senndmaadiq ..,il,ia1 ID tu caalnrf coataiaed la dat I.an -"cn-C. JOI! •ar t11'1u1.ate dda Sdtedule wida raped ID Uf 
Pro.iatt pnmdt4 aaw dda Sdltdule bJ- 1Pt1111 m fU1J" (30) 11.,-i prior writt .. aacia. THIS "UL .\.~OUl.IDCE mu \"OL' B.UE RL-\D 
.-\.'1> W.l>f:RST.\.""ID TlDS SCBIDt'LE A."-1> THI LEASE ACRIE:.\to'T A..."-1> B.-\\"!'. RICEI\"D> A COP\' OF lBlS SCBIDt!ll .\."-1> THE 
LL\.SI .-\CRIE:.\to'T. 

J. A.ddlliomlPmUICDS (i!my).in: ______________________________ _ 

'IHE PERSO:S SIC~C nns SCHEDt'LE o:s m:e.u.r OF THI ct'Sl'mlER~ mu BEiSm: B.U THI .\.UlHORIT\' TO DO so . 

ct"STOllER • -\capted bf1 RICOH t"S..\, I:sC. Br,X. __________________ _ e, __________________ _ 
.tu:mri:,d Si,,-Slpm8, .~Si,n.,Slp:ma', PnmdN-. _______________ _ 

PriatedNale: ---------------
Tille: Om: Title: 
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ATTACHMENT F, RICOH SHORT-TERM LEASE AGREEMENT 

Short Term Lease Agreement 
Oelr. 

RICOH Sain~ IWiPO V-Poinl Phone I 
imagine. change. Addlna: Celll -

SttlPTO = eit.LTO 
Can,pany: Co,npany: 

Cantacl: 
IAdG'na: 

Roam: Adlnu: 
cnr. Sllle: IZlcl Clly: Sllto: IZlv. 

I e-mail: 

Contac:U1: Emlil: PlloM~ Wlnly- Pllono: 
C-"2: -
~ - DHcnption - LeoMRala L-Tcnn MelerType Copa overage -· Equill ID• - Rn 

"-"-""'-
Qty. Ona,p- Unit..,_ Ea-.iPrtu 

Cu11Dmer-~~ - Tenn Leuelnclu1loftl lMNCJlalve• 
Cuslamor Slgnalure DIie SCMID• LJ 5l(.Weeb!,f Scr"fia: LeneR.ue 

D After-hour Smtc. D....,,y&IICIRemoYII 

End0"8 D 5141P1es ~tworkln1 
Nlfflt (pie- pnnl) Tl:lot D CoMeclMlytScllw•• 

D wee1oen4 5cMce SubTolal 

AICOttA~ Delrmylnlonnltion Tu 

S-SSi;naua O&te. R--Dehely~ Toi.I 

NIIN(i,le-~: Tl:lot 
Dehely r..,. f,- 12pnta3pn 

RemoYIIDa 
lc111-r1;,NS1Dlo1MhfflRJCOHI/SA. ~ ~-- Y°"og,M ... I..IOMla ...... ..-............ 
-- ., .. a!M_NlrM~llill lHl111od,.W,b-NM!al-llOdootlo<- IMN!'Of Dewml'ldlllpThllt ~-w .. ,-s..r,· _ .. ,_, ......... Tl!EPEIUOII SIGIIINCI THIS I.Uo5E Oii lEHAU' Of ntE 

lcUITOIIER RURES(IITS THEY HAYl;Tlt£ AUTHORffYTOOO JO. 
Cleil, C,..,. ___ 

ln,oadd .. ,lT.,,,,.1--.dCanc:ta11""""""""°"'".,.'*'"'-.,._.,,.,_..,,imadoapar,o!o,••- Na-neOnCard. 
IHncnlh mlnmum lease perlOd. N~. CtdCMIIJ 

I - - CredllCMI~: 

Shon Tenn Lease Agrccmcnl - A!bchmcnt A-(Tcmu aa4 Cond!Uons) 
1 ICAK&CltfPICZtt r .a.rttmefll""J:~~rrou-,apnm .... fromlal'IUS&.K.C-•iaWl· -..·rw•111, '1:Naqu.,.,.,,. , ~ .... ~mwertdtr,t!'la~. lDU11'Mll;,llf1'Nmms1ndCN'ldl:bonlantlNdifle.a ..,,_..,,,. ___ ~-"'"""'" ____ ., .... _l~-... .,-........... 
2.. PW!UIWP 9! C9Y!P¥1ffIIU'S!fMC!tt' W•.,.. 'CM Gle CWMt" 1flda»f"ddef m CN t~ ,ou N.&vt NO 11t1GHTT0 SUL. TutfSll~ 1,cu1,1111., SLIIUT ca .us..,,. n,11Qtl!INl"1 ,~ 1crwmn ...... ,.,.-, tnftftf' our w .... rr 

_, ~ -_,,-..,_...,,..._ll>ol~"'· - -~atoun•la&nNIMQOff\'ffl.,_.,tt,;,_,lftdlM!QUio,MNtGM'/of-.-S 
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ATTACHMENT G, RICOH MASTER MAINTENANCE AND SALE AGREEMENT 

RICOH 

Cl;STOMER l:-,1'QR!UATIOS 

Full Lrv:al ~DIDC! 

Addreu 
Clh· 

MASTER 1\IAINTENANCE & SALE 
AGREEMENT 

NASPO ValuePoint 

r I 
l 
7 I Stale I I Zip Code I I 

This Master Maintenance & Sale Agreement ("Agreement") sets forth the specific terms and conditions under which Ricoh 
USA, Inc. ("Ricoh") agrees to sell the specific equipment, software, and/or hardware ("Products") and/or provide the services 
("Services") identified on an Order (defined below). In order lo obtain Products and/or Services from Ricoh hereunder, 
Customer will either: (i) execute an order form (in a form to be provided and executed by Ricoh) referencing this Agreement; 
or (ii) issue a purchase order to Ricoh (each, an "Order"). Either party may terminate this Agreement al any time upon prior 
written notice 10 the other. Termination of this Agreement shall not, however, alter or otherwise modify the rights or obligations 
of lhe parties with respect to any Order placed and accepted prior 10 such termination. Each Order is separately enforceable as a 
complete and independent binding agreement, independent of all other Orders, if any. 

Terms applicable to Service transactions only: 

1. Services. 
(a) Each Order for Services must identify the specific Services to be performed, including, if applicable, the equipment to 

be serviced (the "Serviced Products"), the Term (defined in Section 3) of the Service engagement, the location al which 
Services shall be performed and the applicable Service Charges (defined in Section 4) for such Order. Ricoh will not be 
responsible to provide Services for Serviced Products in the event the Term and location(s) arc not identified on the 
Order accepted by Ricoh. 

(b) For maintenance and repair Services, Ricoh will repair or replace in accordance with the terms and conditions of this 
Agreement and the manufacturer's specifications, any part of the Serviced Products that becomes unserviceable due lo 
normal usage (other than consumable supplies). Replacement parts will be furnished on an exchange basis and will be 
new, reconditioned or used. All parts removed due to replacement will become the property ofRicoh. 

( c) The maintenance and repair Services provided by Ricoh under an Order will not i net ude the following: (i) repairs resulting 
from misuse (including without limitation improper voltage or the use of supplies that do not conform to the 
manufacturer's specifications) or the failure to provide, or the failure of, adequate electrical power, air conditioning or 
humidity control; (ii) repairs made necessary by service performed by persons other than Ricoh representatives; (iii) 
unless covered under an extended hour service contract, service calls or work which Customer requests to be performed 
outside of Normal Business Hours (defined below) and Service calls or work which Customer requests to be performed 
on Ricoh Holidays (defined below); (iv) removable cassette, copy cabinet, exit trays, or any item not relaled to the 
mechanical or eleclrical operation of the Serviced Products; (v) consumable supplies such as paper, staples, clear toner 
and white toner, unless expressly provided for in the applicable Order; (vi) repairs, service calls and/or connectivity of 
attachments not purchased from Ricoh; (vii) any software, system support or related connectivity unless specified in 
writing by Ricoh; (viii) parts no longer available from the applicable manufacturer; (ix) electrical work external to the 
Serviced Products, including problems resulting from overloaded or improper circuits; (x) installation or de-installation 
and/or movement of the Serviced Products from one location lo another unless specified in writing by Ricoh; (xi) repairs 
of damage or increase in service time caused by force majeure events; (xii) reconditioning and similar major overhauls 
of Serviced Products; (xiii) any obligation to remove, delele, preserve, maintain or otherwise safeguard any information, 
images or content retained by or resident in any Serviced Products, whether through a digital storage device, hard drive 
or other electronic medium ("Data Management Services"), unless Customer engages Ricoh to perform such Data 
Management Services at then-prevailing rates pursuant to an Order for such purpose; and (xiv) engineering changes 
which provide additional capabilities to the Ricoh Equipment (defined in Section 13) covered herein unless made al 
Customer's request and paid al Ricoh's applicable time and material rates then in effect. Damage to Serviced Products 
or parts arising from causes beyond the control of Ricoh are not covered by this Agreement. Ricoh may terminate its 
Service obligations under any Order for Serviced Products that have been modified, damaged, altered or serviced by 
personnel other than those employed by Ricoh. 
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2. Service Calls. Unless otherwise specified in an Order, service calls will be made during 8:00am - 5:00pm local service lime, 
Monday through Friday ("Normal Business Hours") al the installation address shown on the applicable Order. Service does 
not include coverage on Ricoh holidays, which include New Year's Day, Memorial Day, 4th of July, Labor Day, 
Thanksgiving, the day after Thanksgiving and Christmas Day (collectively, "Ricoh Holidays"). Travel and labor-lime for 
the service calls after Normal Business Hours, on weekends and on Ricoh Holidays, if and when available and only in the 
event and lo the extent that Ricoh agrees to provide such non-standard coverage, will be charged at the Master Agreement 
rates in effect at the time the service call is made. While on-site al any Customer location, Ricoh personnel shall comply 
with Customer's reasonable policies pertaining lo access, security and use of Customer sites and systems, provided that such 
policies are provided to Ricoh in advance and in writing and do not conflict with the terms and conditions of this Agreement. 

3. Term; Early Termination. Each Order shall become effective on the date that Ricoh accepts the Order, and shall continue 
for the term identified in the Order. The duration of the initial term and any extension or renewal thereto are collectively 
referred lo as the "Term." Customer may terminate any Order under this Agreement for convenience prior lo expiration of 
its Term so Jong as Customer is not then in default and provides Ricoh at least thirty (30) days prior written notice. Ricoh 
may terminate any Order under this Agreement for convenience prior to expiration of its Term so long as Ricoh is nol then 
in default and provides Customer at least sixty (60) days prior written notice. Should Customer elect to terminate an Order 
for convenience lhal has a Term of al least thirty-six (36) months, Customer shall pay 10 Ricoh, an early termination fee in 
accordance with the terms and conditions of the Master Agreement. 

4. Service Charges. 
(a) Service charges ("Service Charges") will be set forth on an Order. Service Charges will not include any charges for 

repairs or Service that are otherwise covered by the applicable manufacturer's limited warranty during the period 
covered by any such warranty. Customer acknowledges and agrees that: (i) alterations, attachments, specification 
changes, or use by Customer of sub-standard supplies that cause excessive service calls may require an increase in 
Service Charges; (ii) the transfer of the Serviced Products from the location indica1ed on the applicable Order may result 
in an increase of Service Charges or the termination of the Order; and (iii) to the extent that Customer requests that 
Ricoh registers with a third-party vendor prequalification service and Ricoh agrees lo register, Customer will be charged 
for Ricoh's registration and any other related fees for registering with such service and this Agreement shall be the only 
terms and conditions to govern such registration and service. 

(h) Unless otherwise specified in an Order, Service Charges arc based on standard 8.5x 11 images. Ricoh reserves the right 
lo assess additional images charges for non-standard images, including I lxl7 images. Customer acknowledges that 
pricing is based on the Master Agreement rates al the time of the Order. 

S. Use of Recommended Supplies; Meter Readings. 
(a) It is not a condition of this Agreement lhal Customer use only Ricoh-provided supplies. If Customer uses other than 

manufacturer-recommended supplies, including paper, developer, toner, and fuser oil, and if such supplies arc defective 
or not acceptable for use on the Serviced Products or cause abnormally frequent service calls or service problems, then 
Ricoh may, al its option, assess a surcharge or terminate the applicable Order with respect to such Serviced Products. If 
so terminated, Customer will be offered Service on a "per call" basis at Ricoh's Master Agreement rates. If Ricoh 
determines that Customer has used more Ricoh-provided supplies than the manufacturer's recommended specifications, 
then Customer will pay reasonable charges for those excess supplies and/or Ricoh may refuse Customer additional 
supply shipments. 

(b) Customer is required lo provide Ricoh actual and accurate meter readings in accordance with the billing schedule set 
forth on an Order. Ricoh may, al its discretion and dependent upon Serviced Product capabilities, collect remote meter 
readings and utilize equipment monitoring services using automatic meter reading solutions ("AMR"). This may allow 
for automated meter reading and submission, aulomalic placement of low loner alerts, automatic placement of service 
calls in the event of a critical Serviced Product failure and may enable firmware upgrades. The meter count and other 
information collected by AMR ("Data") is senl via the internet to remote servers some of which may be located outside 
the U.S. AMR cannot and docs not collect Customer document content. Ricoh uses reasonably available technology 
to maintain the security of the Data; however, Customer acknowledges that no one can guaranty security of information 
maintained on computers and on the internet Ricoh retains full rights to the Data (but nol Customer documents or 
information), which il or its authorized third parties may use to service the Serviced Products. Ricoh may also use the 
Data for its normal business purposes including product development and marketing research, however, the Data will 
not be provided to any non-Ricoh third party in a form lhal personally identifies the Customer. Ricoh may dispose of 
the Data al any lime and without notice. AMR technology is the confidential and proprietary information of Ricoh 
and/or its licensors protected by copyright, trade secret and other laws and treaties. Ricoh retains full title, ownership 
and all intellectual properly rights in and to AMR. 

(c) If an actual and accurate meter reading is not supplied lo Ricoh in accordance with the billing schedule set forth on an 
Order, Ricoh may calculate an estimated meter reading from previous meter readings and Customer agrees lo pay 
Service Charges based on such calculated estimate. Appropriate adjustments will be made by Ricoh in a subsequent 
billing cycle following Customer providing actual and accurate meter readings. If Ricoh visits Customer location to 
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obtain a meter reading, Ricoh may assess a fee according lo the hourly service charge rate, per the Master Agreement. 
6. Connectivity and Proressional Services. Customer may acquire connectivity, IT and professional services from Ricoh 

("Professional Services") by executing and delivering to Ricoh an Order selling forth the specific services to be provided. 
Ricoh shall provide the Professional Services at Customer's location(s) or on a remote basis as set forth in the Order. 
Customer shall provide Ricoh with such access to its facilities, networks and systems as may be reasonably necessary for 
Ricoh to perform the Professional Services. Customer acknowledges that Ricoh's performance of the Professional Services 
is dependent upon Customer's timely and effective performance of its responsibilities as set forth in the Order. Estimated 
delivery and/or service schedules contained in any Order are non-binding estimates. Intellectual property rights, if any, 
arising from the Professional Services provided under any Order shall remain the property of Ricoh. Unless connectivity 
Services are specifically identified in the Order as part of the Services to be performed by Ricoh, Ricoh shall have no 
obligation to perform and no responsibility for the connection of any hardware or software to any Customer network or 
system. 

7. Customer Obligations. Customer agrees to provide a proper place for the use of the Serviced Products, including but not 
limited 10, electric service, as specified by the manufacturer. Customer will provide adequate facilities (al no charge) for use 
by Ricoh representatives in connection with the Service of the Serviced Products hereunder within a reasonable distance of 
the Serviced Products. Customer agrees to provide such access to its facilities, networks and systems as may be reasonably 
necessary for Ricoh to perform its Services, including but not limited to "360 degree" service access to the Serviced Products. 
Customer will provide a key operator for the Serviced Products and will make operators available for instruction in use and 
care of the Serviced Products. Unless otherwise agreed upon by Ricoh in writing or designated in the applicable Order, all 
supplies for use with the Serviced Products will be provided by Customer and will be available "on site" for servicing. 
Customer agrees that (i) any equipment not serviced by Ricoh which utilizes identical supplies to the Serviced Products must 
be covered under a separate inclusive non-Ricoh service program; and (ii) any Serviced Products under one Ricoh Service 
Level may not utilize any supplies provided to other Serviced Products with a different Ricoh Service Level (i.e., no sharing 
of supplies across different Ricoh Service Levels). 

8. Insurance. Each party certifies that it maintains, through self-insurance or otherwise, reasonable amounts of general liability, 
auto and personal property insurance, and workers' compensation insurance in the amount required by law, and that such 
insurance will remain in effect during the Term of an Order. Such insurance shall be primary and non-contributory. Limits 
provided may not be construed to limit liability. General liability insurance shall include the other party as an additional 
insured and contain no exclusions for cross liability between insureds. Upon request, each party agrees to deliver the other 
party evidence of such insurance coverage. Failure to maintain adequate insurance does not relieve liability under this 
Agreement. 

9. Indemnification. To the extent not prohibited by applicable law, each party ("Indemnifying Party") shall indemnify, defend 
and hold harmless the other ("Indemnified Party") from all third-party claims incurred by the Indemnified Party arising out 
of the death or bodily injury of any agent, employee, or business invitee of the Indemnified Party, or the damage, loss, or 
destruction of any tangible property of the Indemnified Party to the extent proximately caused by the negligent acts or 
omissions or willful misconduct of the Indemnifying Party, its employees, or agents. Without intending to create any 
limitation relating to the survival of any other provisions of this Agreement, Ricoh and Customer agree that the terms of this 
paragraph shall survive the expiration or earlier termination of this Agreement. Each party shall promptly notify the other in 
the event of the threat or initiation of any claim, demand, action or proceeding to which the indemnification obligations set 
forth in this Section may apply. 

Terms applicable to Product sale transactions only: 

IO. Order; Delivery and Acceptance. Each Order for Products must identify the Products, the Product delivery location and 
the applicable Product charges. Ricoh will not be obligated to sell or deliver Products where such information is not provided 
in the applicable Order. Customer agrees to confirm delivery of all Products covered by each Order when the same is 
delivered by signing a delivery and acceptance certificate or written delivery acknowledgement. Payment for accepted 
purchased Products will be due and payable in accordance with this Agreement and shall not be contingent on installation 
of software or performance of Professional Services. Orders shall not be cancclable by Customer following acceptance by 
Ricoh. Ricoh reserves the right to make Product deliveries in installments. All such installments shall be separately invoiced 
and paid for when due, without regard to subsequent deliveries. Delay in delivery of any installment shall not relieve 
Customer of its obligation to accept remaining installments and remit payments as invoiced by Ricoh. Ricoh reserves the 
right al any time to revoke any credit extended to Customer because of Customer's failure to pay for any Products when due 
or for any other credit reason. 

11. Title; Risk or Loss. Unless otherwise agreed upon by both parties in writing, Products are deemed delivered and title passes 
to Customer upon delivery by Ricoh to Customer shipping point. Upon delivery in either case, Customer assumes all risk of 
theft, loss or damage to the Products, no matter how occasioned. 
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12. Returns; Damaged Products. No Products may be returned without Ricoh's prior written consent. Only consumable goods 
invoiced within sixty (60) days will be considered for return. On authorized returns, Customer agrees to pay a restocking 
charge equivalent to the lesser of ten percent (10%) of the purchase price or $200.00. Products returned without written 
authorization from Ricoh may not be accepted by Ricoh and is the sole responsibility of Customer. All nonsalable 
merchandise (that has been opened or partially used) will be deducted from any credit due to Customer. All claims for 
damaged Products or delay in delivery shall be deemed waived unless made in writing and delivered lo Ricoh within five 
(5) days after receipt of Products, 

Terms applicable to all transactions: 

13. Warranty. Ricoh agrees to perform its Services in a professional manner, consistent with applicable industry standards. 
Ricoh will re-perform any Services not in compliance with this warranty and brought to Ricoh's attention in writing within 
a reasonable time, but in no event more than thirty (30) days after such Services are performed, which shall be an exclusive 
remedy for such non-compliance. For any Products manufactured by Ricoh ("Ricoh Equipment"), Ricoh further warrants 
that, at the time of delivery and for a period of ninety (90) days thereafter the Ricoh Equipment will be in good working 
order and will be free from any defects in material and workmanship, and fit for the ordinary purposes they are intended to 
serve. Ricoh's obligations under this warranty are limited solely to the repair or replacement (at Ricoh's option) of parts 
proven to be defective upon inspection. The foregoing warranty shall not apply if (a) the Ricoh Equipment is installed, wired, 
modified, altered, moved or serviced by anyone other than Ricoh, (b) the Ricoh Equipment is installed, stored and utilized 
and/or maintained in a manner not consistent with Ricoh specifications, (c) a defective or improper non-Ricoh accessory or 
supply or part is attached to or used in the Ricoh Equipment, or (d) the Ricoh Equipment is relocated to any place where 
Ricoh services are not available. CUSTOMER ACKNOWLEDGES THAT THE LIMITED WARRANTY CONTAINED 
HEREIN DOES NOT ASSURE UNINTERRUPTED OPERATION AND USE OF THE RICOH EQUIPMENT. In 
connection with any other Product sale, Ricoh shall transfer to Customer any Product warranties made by the applicable 
Product manufacturer, to the extent transferable and without recourse, and Ricoh makes no additional warranty or guaranty 
with respect to any such third-party Products. Physical or electronic copies of any applicable Product warranty will be 
delivered by Ricoh to Customer only upon Customer's specific written request. Customer agrees to comply with any 
applicable license agreement or license terms relating to intangible property or associated services included in any Serviced 
Products or Products, such as software licenses and/or prepaid data base subscription rights ("Software License"), whether 
pursuant to written, click-through, shrink-wrap or other agreements for such purpose, with the licensor of the software 
("Software Supplier"). Ricoh has no right, title or interest in any third-party software. Customer is solely responsible for 
entering into Software Licenses with the applicable Software Supplier and acknowledges that its rights and obligations with 
respect lo such software as well as those of the Software Supplier are solely as set forth in such Software Licenses. EXCEPT 
AS EXPRESSLY SET FORTH IN THIS AGREEMENT, RICOH DISCLAIMS ALL WARRANTIES AND 
REPRESENTATIONS, EXPRESS OR IMPLIED, OF ANY NATURE WHATSOEVER, INCLUDING BUT NOT 
LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR USE, OR FITNESS FOR A 
PARTICULAR PURPOSE. 

14. Limitations. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE OR INDIRECT DAMAGES, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES. EXCEPT FOR CUSTOMER'S PAYMENT OBLIGATIONS HEREIN AND ANY 
LIABILITY RESULTING FROM THE INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 9 HEREIN, 
THE AMOUNT OF ANY DIRECT LIABILITY OF A PARTY TO THE OTHER OR ANY THIRD-PARTY, FOR ONE 
OR MORE CLAIMS ARISING FROM OR RELATING TO THIS AGREEMENT, SHALL NOT EXCEED, IN THE 
AGGREGATE, THE AMOUNT PAID TO RICOH FOR THE PERFORMANCE OF SERVICES UNDER THIS 
AGREEMENT DURING THE SIX-MONTH PERIOD PRECEDING THE DATE ON WHICH THE CLAIM AROSE. IN 
NO EVENT SHALL RICOH BE LIABLE TO CUSTOMER FOR ANY DAMAGES RESULTING FROM OR RELATED 
TO ANY FAILURE OF ANY SOFTWARE PROVIDED HEREUNDER, INCLUDING, BUT NOT LIMITED TO, LOSS 
OF DATA, OR DELAY OF DELIVERY OF SERVICES UNDER THIS AGREEMENT. RICOH ASSUMES NO 
OBLIGATION TO PROVIDE OR INSTALL ANY ANTI-VIRUS OR SIMILAR SOFTWARE AND THE SCOPE OF 
SERVICES CONTEMPLATED HEREBY DOES NOT INCLUDE ANY SUCH SERVICES. 

15. Payment; Taxes. Payment terms are net thirty (30) days. If invoices are unpaid and overdue for forty-five (45) days, 
Customer agrees to pay Ricoh a late charge of one percent ( 1.0%) per month on any unpaid amounts or the maximum allowed 
by law, whichever is less, and in addition shall pay Ricoh all costs and expenses of collection, or in the enforce1T1ent of 
Ricoh's rights hereunder, including, but not limited lo, reasonable internal and external legal costs, whether or not suit is 
brought. Ricoh has no obligation to use Customer's invoicing or billing portals, processes, methods or invoicing formats 
specific to Customer billing requirements. All remedies hereunder or al law are cumulative. Except to the extent of any 
applicable and validated exemption, Customer agrees to pay any applicable taxes that arc levied on or payable as a result of 
the use, sale, possession or ownership of the Products and/or Services covered hereunder, other than income taxes of Ricoh. 
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16. Default. In addition to any other rights or remedies which either party may have under this Agreement or at law or equity, 
either party shall have the right to cancel the applicable Services specified in an Order made pursuant to this Agreement 
immediately: (i) if the other party fails to pay any fees or charges or any other payments required under the Order when due 
and payable, and such failure continues for a period of ten ( I 0) days after being notified in writing of such failure; or (ii) if 
the other party fails to perform or observe any other material covenant or condition of this Agreement as incorporated into 
the Order, and such failure or breach shall continue un-remedied for a period of thirty (30) days after such party is notified 
in writing of such failure or breach; or (iii) if the other party becomes insolvent, dissolves, or assigns its assets for the benefit 
of its creditors, or files or has filed against it any bankruptcy or reorganization proceeding. Failure to permit Ricoh to repair 
or replace the Serviced Products shall constitute a material breach of this Agreement and excuse Ricoh from any and all 
future performance hereunder. Except as expressly permitted by this Agreement, no refund or credit will be given for any 
early termination of this Agreement or any Order. If Customer defaults in its obligations hereunder, Ricoh may, in addition 
to any other remedies available at law or equity, require Customer to immediately pay to Ricoh all past due payments under 
all Orders, and the Termination Fee. 

17. Non-Solicitation; Independent Contractors. Customer agrees that during the Term of any Order and for a period of one 
( 1) year after termination or expiration of the last Order to be executed hereunder, it shall not directly or indirectly solicit, 
hire, or otherwise retain as an employee or independent contractor any employee of Ricoh that is or was involved with or 
part of the Services. The relationship of the parties is that of independent contractors. 

18. Assignment; Force Majeure. Customer shall neither assign any right or interest arising under this Agreement nor delegate 
any obligations hereunder, whether voluntarily or by process of law, without the prior written consent of Ricoh. Any such 
attempted assignment or delegation shall be void. Ricoh shall not be liable for failure to deliver or delays in delivery of 
Products or Services occasioned by causes beyond Ricoh's control, including without limitation, strikes, lockout, fires, 
embargoes, war or other outbreak of hostilities, inability to obtain materials or shipping space, receipt of orders in excess of 
Ricoh's or its supplier's then-scheduled production capacity, machinery breakdowns, delays of carrier or suppliers, 
governmental acts and regulations, unavailability of Services, personnel or materials or other causes beyond Ricoh's control. 

19. Electronic Signatures. Each party agrees that electronic signatures of the parties on this Agreement and any Order will 
have the same force and effect as manual signatures. 

20. Governing Law. This Agreement shall be governed by and construed and interpreted in accordance with the laws of the 
state in which the applicable participating addendum designates without regard to its conflict of Jaws principles. The parties 
hereto also agree to submit to the non- exclusive jurisdiction of the courts of the Commonwealth of Pennsylvania to resolve 
any action under this Agreement. The Uniform Computer Information Transactions Act shall not apply to this Agreement. 
Customer agrees and acknowledges that it has not relied on any representation, warranty or provision not explicitly contained 
in this Agreement, whether in writing, electronically communicated or in oral form. Any and all representations, promises, 
warranties, or statements by any Ricoh agent, employee or represenlative, including but not limited to, statements or 
representations made in sales presentations or sales proposals that differ in any way from the lerms of this Agreement shall 
be given no force or effect. In the event of any conflict or inconsistency between the terms and conditions set forth in this 
Agreement and those contained in any Order, the terms and conditions of the Order shall control; provided, however, 
purchase orders issued to Ricoh for Products and/or Services, even if they do not expressly reference or incorporate this 
Agreement, shall be subject to this Agreement. The delay or failure of either party to enforce at any time any of the provisions 
of this Agreement shall in no way be construed to be a waiver of such provision or affect the right of such party thereafter 
to enforce each and every provision of this Agreement. If any provision of lhis Agreement is held to be invalid or 
unenforceable, this Agreement shall be construed as though it did not contain the particular provision held to be invalid or 
unenforceable. Ricoh may accept any Order under this Agreement by either its signature or by commencing performance 
(e.g. Product delivery, initiating Services, etc.). Ricoh may accept or reject any order in the exercise of its discretion and 
may rely upon each order submitted by Customer as a binding commitment. No local, general or trade custom or usage or 
course of prior dealings between the parties shall be relevant to supplement or explain any term used herein. Ricoh shall 
comply with all applicable laws in its performance under this Agreement in delivering Products and Services. This 
Agreement may be executed in one or more counterparts which, laken together, shall constitute one and the same original 
document. Any notices required under this Agreement should be sent to: Ricoh USA, Inc., 3920 Arkwright Road Macon, 
GA 31210 Attn: Quality Assurance. 

CUSTOMER 

By: 

Name: 

Title: 

Date: 
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ATTACHMENT H, RICOH ENTERPRISE SERVICES MASTER AGREEMENT 

RICOH 

CtJSrOMER INFORAL~TION 
FullL-atName 
Address 
Citi· 

Er,.TIRPRJSf SfR\JCTS lf.\SIEB AGBffl\JINT 
NASPO V ALUEPOOO" 

I 
I J 
I I I State I 11 Zin Code I I 

This Enterprise Services Master Agreement (this "Agreement") is made on this day of ___ , 20 ("Effective Date"), by 
and between Ricoh USA, Inc. ("Ricoh"), with its principal place of business at 70 Valley Stream Parkway, Malvern, PA 19355-
1453 and the customer listed above ("Customer"). The parties hereby agree as follows: 

1. Products; Services. From time to time, Customer and/or its Affilialcs (defined below) may desire to purchase from Ricoh 
and/or its Affiliates: (a) certain equipment, software licenses or subscriptions, consumables, accessories and other goods 
("Products"); and (b) certain services, including those that may be performed by Ricoh personnel or any Ricoh 
subcontractor's personnel ("Personnel''), in connection wilh, or independent of, Customer's purchase(s) of Products under 
this Agreement ("Services"), each as may be more specifically set forth in an Order Form (defined below). "Affiliate" 
means, with respect to any specified person or entity, any other person or enlity that, directly or indirectly, through one or 
more intermediaries, controls, or is controlled by, or is under common control with, such specified person or entity. For 
purposes of this definition, "control," when used with respect to any specified person or entity, means the power to direct the 
management and policies of such person or entity, directly or indirectly, whelher through ownership of voting securities, by 
contract or otherwise; and the term "controlled" has the meaning correlative to the foregoing. In order to obtain Products 
and/or Services from Ricoh or its Affiliates pursuant to this Agreement, Customer shall enter inlo a binding Service Order, 
Stalemcnl of Work or other written instrument acceptable to Ricoh (an "Order Form"). In the event a Ricoh Affiliate and/or 
Customer Affiliate executes an Order Form, then: (i) all references to "Ricoh" and "Customer" in this Agreement shall mean 
the Ricoh Affiliate and Customer Affiliate who execute the Order Form; (ii) in all events, the sole contracling parties for all 
purposes related to such Order Form shall be the Ricoh Affiliate and Customer Affiliate who execule such Order Form; and 
(iii) Customer and each such Customer Affiliate shall be jointly and severally responsible for acts, omissions and obligations 
under the Order Form executed by such Cuslomer Affiliate, including, without limitation, obligations under this Agreement 
as incorporated therein. 

2. Invoicing and Payment. Ricoh shall invoice Customer for the fees and any other charges set forth in an Order Form. 
Payments are due within thirty (30) days from the date of the applicable invoice. Customer agrees that it will remit payments 
in the form of company checks, direct debit or wires only. All fees, rates and 01her charges provided for in this Agreement 
or set forth on an Order Form are exclusive of all federal, state, municipal or other governmental excise, sales, use or similar 
taxes, which taxes (other than taxes relating to Ricoh's income) will be billed to Customer if required to be collected and 
remitted by Ricoh. Customer agrees to reimburse Ricoh for all reasonable travel and out-of-pocket expenses incurred by 
Ricoh in connection with the performance of the Services. If any invoiced amount is not paid within forty-five (45) days of 
its due date, Customer will pay, in addition to that amount, a late charge of one percent (1%) per month of the overdue 
payment (but in no event greater than the maximum amount allowed by applicable law). Ricoh may suspend or terminate 
any Services and/or additional deliveries of Products for non-payment. If Customer disputes a charge or charges on a given 
invoice, other lhan fixed (or minimum) fees or charges specified in an Order Form, Customer shall pay all non-disputed 
amounts and provide prompt written notice, with supporting documentation, of the disputed charges to Ricoh. Customer will 
not be charged a late fee on any charges reasonably disputed by Customer in accordance with this Agreement. 

3. Warranties. Ricoh warrants that the Services will be performed: (a) in a good and workmanlike manner; (b) using 
reasonable care and skill; and (c) according to the description contained in the applicable Order Form. Ricoh will re-perform 
any Services not in compliance with this warranty and brought to Ricoh's attention in writing within a reasonable time, but 
in no event more than thirty (30) days after such Services are performed, which shall be an exclusive remedy for such non
compliance. Customer acknowledges that Ricoh's performance of Services is dependent upon Customer's timely and 
effective performance of its responsibilities set forth in the Order Form. 
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EXCEPT AS OTHERWISE EXPRESSLY SET FORTH HEREIN OR IN AN ORDER FORM, RICOH MAKES NO 
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY SERVICES, EQUIPMENT OR 
GOODS PROVIDED UNDER THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED 
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. NO WARRANTIES ARE 
CREATED BY ANY COURSE OF DEALING BETWEEN THE PARTIES, COURSE OF PERFORMANCE, TRADE 
USAGE OR INDUSTRY CUSTOM. IN NO EVENT SHALL RICOH BE LIABLE TO CUSTOMER OR A THIRD 
PARTY FOR ANY DAMAGES RESULTING FROM OR RELATED TO ANY FAILURE OF SOFTWARE, 
INCLUDING, BUT NOT LIMITED TO, LOSS OF DATA OR DELAY OF DELIVERY OF SERVICES UNDER THIS 
AGREEMENT. RICOH ASSUMES NO OBLIGATION TO PROVIDE OR INSTALL ANY ANTI-VIRUS OR SIMILAR 
SOFTWARE, AND THE SCOPE OF SERVICES CONTEMPLATED HEREBY DOES NOT INCLUDE ANY SUCH 
SERVICES. 

4. Intellectual Property Rights. Intellectual property rights, including the design, development and delivery of all inventions, 
business methods, processes, concepts, drawings, designs, blueprints, photographs, sketches, works of authorship, reports, 
plans, software (in source and object code format), documentation, databases, data, information and other materials (whether 
intangible or tangible), prepared or created by Ricoh in the course of the performance of the Services shall, upon creation, 
become the property of Ricoh ("Ricoh Property") and Ricoh shall retain all ownership rights in the Ricoh Property; provided, 
however, that Ricoh Property shall not include, and Ricoh shall not acquire ownership of data, materials or content provided 
by Customer. Nothing contained in any Order Form shall be construed to transfer, convey, restrict, impair or deprive Ricoh 
of any of its ownership or proprietary interest or rights in technology, information or products that existed prior to the 
provision of deliverables under the Order Form or that may be independently developed by Ricoh outside the scope of the 
Order Form. Customer shall not use any Products or Services provided by Ricoh for any unlawful purpose. Subject to 
payment of all relevant fees and charges, Ricoh hereby grants Customer a worldwide, perpetual, nonexclusive, non
transferable, royalty-free (other than payments identified in the applicable Order Form or other transaction documents) 
license solely for its internal business purposes, and may use, display, and distribute (within Customer's organization only) 
the Ricoh Property, except as otherwise limited hereunder or under the Order Form. For purposes of clarity, any Order Form 
and the foregoing license relates to the Services only, and software programs (whether on-site or hosted) shall not be deemed 
to be deliverables or "Services." All licensing of Ricoh and/or third-party software shall be as provided in Section 5 
hereunder. 

5. Software. All Ricoh and/or third-party software provided by Ricoh is licensed, not sold, and is subject to the server, seat, 
quantity and/or other usage restrictions set forth in any applicable license agreement, license terms, or subscription terms 
relating to such intangible property or associated services ("Software License"), whether pursuant to written, click-through, 
shrink-wrap or other agreements for such purpose, with the licensor of the software ("Licensor"). Ricoh has no right, title or 
interest in any third-party software and Ricoh makes no representations and provides no warranties with respect thereto. 
Customer is solely responsible for entering into Software Licenses with the applicable Licensor and acknowledges that its 
rights and obligations with respect to such software, as well as those of the Licensor, are solely as set forth in such Software 
Licenses. 

6. Term and Termination. This Agreement shall be effective on the Effective Date and shall remain in effect for so long as any 
current or renewal term of any Order Form executed by Ricoh and Customer remains in effect. Any expiration or earlier 
termination of this Agreement shall not, however, be deemed to terminate, alter or otherwise modify the term of any Order 
Form entered into by the parties, which shall remain in effect in accordance with its terms. Upon termination of the Services, 
Customer shall: (a) permit Ricoh lo remove from Customer's location any Ricohaowned equipment and supplies; (b) pay to 
Ricoh all fees and charges incurred by Customer through the date of termination of the Services under this Agreement; and 
(c) pay to Ricoh any applicable termination fee. 

7. Default. In addition to any other rights or remedies which either party may have under this Agreement or at law or equity, 
either party shall have the right to terminate any Order Form, in whole or in part, or this Agreement immediately: (a) if the 
other party fails to pay any fees or charges or any other payments required under this Agreement when due and payable, and 
such failure continues for a period of ten ( 10) days after being notified in writing of such failure; (b) if the other party fails to 
perform or observe any other material covenant or condition of this Agreement, and such failure or breach shall continue un
remedied for a period of thirty (30) days after such party is notified in writing of such failure or breach; or (c) if the other 
party becomes insolvent, dissolves, or assigns its assets for the benefit of its creditors, or files or has filed against it any 
bankruptcy or reorganization proceeding. 

8. Confidentiality. "Confidential Information" shall mean information in any form which may be disclosed in the 
performance of this Agreement or an Order Form and which: (a) is identified as confidential; or (b) should reasonably be 
understood by the receiving party to be confidential and proprietary, including information relating to the Products, Services, 
data used or generated in the provision of the Services, or any of a party's products, operations, processes, plans or intentions, 
know-how, trade secrets, market opportunities or business affairs. Neither party is permitted to divulge, and each party must 
ensure that its employees, agents and subcontractors do not divulge, to any third-party, any Confidential Information of the 
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other party without the other party's prior written consent, except to authorized representatives of Customer or to employees 
or subcontractors of Ricoh who have a need to access such Confidential Information to perform the Services contemplated 
hereunder. Confidential Information shall not include information which: (i) at the time of disclosure is in the public domain; 
(ii) after disclosure becomes part of the public domain by publication or otherwise through no fault of the receiving party; 
(iii) is required to be disclosed pursuant to applicable federal, state or local law, regulation or a valid order issued by a court 
or governmental agency of competent jurisdiction; or (iv) can be established to have been independently developed and so 
documented by the receiving party or obtained by the receiving party from any person not in breach of any confidential 
obligations lo the disclosing party. The terms of this Agreement and any Order Form shall not be considered lo be 
Confidential Information. Customer acknowledges and agrees that it shall not provide any sensitive information, personal 
data or information that is otherwise regulated by applicable law, rule, statute, regulation or guidance document without first 
notifying Ricoh in writing so the parties may, if required, enter into additional terms and conditions related to such 
information. 

Notwithstanding anything in this Agreement to the contrary, Customer is responsible for ensuring its own compliance with 
any and all applicable legal, regulatory, business, industry, security, compliance and storage requirements relating to data 
retention, protection, destruction and/or access. It is Customer's sole responsibility to obtain advice of competent legal 
counsel as to the identification and interpretation of any relevant laws and regulatory requirements that may affect Customer's 
business or dala retention, and any actions required to comply with such laws. RICOH DOES NOT PROVIDE LEGAL, 
ACCOUNTING OR TAX ADVICE OR REPRESENT OR WARRANT THAT ITS SERVICES OR PRODUCTS WILL 
GUARANTEE OR ENSURE COMPLIANCE WITH ANY LAW, REGULATION OR REQUIREMENT. 

9. Insurance. Each party certifies that it maintains, through self-insurance or otherwise, reasonable amounts of general liability, 
automobile liability (if applicable), property insurance (for owned, rented or leased equipment/property used by each party) 
professional liability/error and omissions (if applicable), and workers' compensation insurance in the amount required by 
law, and that such insurance will remain in effect during the term of an Order Form (or this Agreement whichever is longer). 
Such insurance shall be primary and non-contributory. Limits provided may not be construed lo limit liability. General 
liability insurance shall include the other party as an additional insured and contain no exclusions for cross liability between 
insureds. Upon request, each party agrees to deliver the other party evidence of such insurance coverage. Failure to maintain 
adequate insurance docs not relieve liability under this Agreement. Each party shall also require that all of its subcontractors 
maintain similar coverages. Such insurance policies will be primary for that party's exposure relative to any insurance 
purchased or maintained by the other party, and be evidenced by a certificate of insurance containing a signature by a duly 
authorized representative of the insurer providing such insurance cannot be canceled without thirty (30) days' written notice 
lo the other party. With regard 10 the general liability insurance and automobile liability insurance, each party's insurance 
shall be endorsed so the insurer will waive subrogation rights against the other party. 

10. Indemnification. To the extent not prohibited by applicable law, each party ("Indemnifying Party") shall indemnify, 
derend and hold harmless the other ("Indemnified Party") from all third-party claims incurred by the Indemnified Party 
arising out of the death or bodily injury of any agent, employee, or business invitee of the Indemnified Party, or the damage, 
loss, or destruction of any tangible property or the Indemnified Party, to the extent caused by the negligent acts or omissions 
or wiltrul misconduct or the Indemnifying Party, its employees, or agents. Customer warrants and represents that it violates 
no intellectual property rights or confidentiality agreements or third-parties by having Ricoh perform Services under this 
Agreement. Customer shall further indemnify, defend and hold harmless Ricoh and its representatives and affiliates from 
and against any line, penalty, claim, suit, demand, liability, cause of action, damage or cost (including reasonable attorneys' 
fees) for any actual or alleged violation of any law or regulation, including, without limilation, claims relating to: (a) shipping 
of any regulated materials (e.g., hazardous materials) arising from Ricoh's shipping of materials provided by or on behalf of 
Customer hereunder; (b) Customer's use of personal or other regulated data in conjunction with any one or more Services; 
and (c) import, export and re-export control (collectively, "Import/Export Laws") arising from Customer's use of the 
Services and/or any sortware or web-based solution provided or contemplated under this Agreement. Notwithstanding any 
other provision of this Agreement, Customer shall at all times remain solely responsible for complying with all applicable 
shipping laws or regulations and Import/Export Laws, and for obtaining any applicable authorization or license thereunder. 
Customer represents and warrants to Ricoh that it, its employees and agents shall not provide Ricoh with any document, 
technology, software or item for which any authorization or license is required under any Import/Export Law. If Ricoh 
provides any On-Site Services (as defined in an Order Form), Customer shall indemnify, defend and hold harmless Ricoh and 
its representatives and affiliates from and against any claim, suit, demand, liability, cause or action, damage or cost (including 
reasonable attorneys' fees and expenses) for actual or alleged infringement of any intellectual property right, including but 
not limited to copyright, trademark, or right of publicity, and breach of confidentiality arising from the copying of materials 
provided by Customer hereunder. Each party shall promptly notify the other in the event of the threat or initiation of any 
claim, demand, action or proceeding to which the indemnification obligations set forth in this section may apply. 

11. Limitations. 

II.I Ricoh shall be excused from any delay or failure in performance of the Services under this Agreement for any 
period if such delay or failure is caused by any event of force majeure or other similar factors beyond its reasonable 
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control. 

11.2 IN NO EVENT SHALL RICOH'S LIABILITY ARISING OUT OFOR RELATING TO THIS AGREEMENT, 
WHETHER ARISING OUT OF OR RELATED TO BREACH OF CONTRACT, TORT (INCLUDING 
NEGLIGENCE) OR OTHERWISE, EXCEED, IN THE AGGREGATE, THE AMOUNT RICOH RECEIVED 
FROM CUSTOMER HEREUNDER DURING THE SIX-MONTH PERIOD PRECEDING THE DATE ON 
WHICH THE CLAIM AROSE FOR THE PRODUCT(S) OR SERVICE(S) GIVING RISE TO THE LIABILITY. 

11.3 IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE OR INDIRECT DAMAGES, INCLUDING ANY DAMAGES FOR BUSINESS 
INTERRUPTION, LOSS OF USE, REVENUE OR PROFIT, WHETHER ARISING OUT OF OR RELATED TO 
BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, REGARDLESS OF 
WHETHER SUCH DAMAGES WERE FORESEEABLE AND WHETHER OR NOT THE BREACHING 
PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

11.4 THE FOREGOING LIMITATIONS SHALL APPLY EVEN IF THE NON-BREACHING PARTY'S 
REMEDIES UNDER THIS AGREEMENT FAIL OF THEIR ESSENTIAL PURPOSE. 

12. Out of Scope Services. Notwithstanding anything to the contrary in this Agreement or any Order Form, the Services do not 
include, and Ricoh shall have no obligation to provide, or any liability for, any Out of Scope Services. "Out of Scope 
Services" means: (a) any service that is not specified in an Order Form; and (b) the operation or maintenance of any heavy 
equipment or machinery, including forklifts and slackers; the use or operation of any non-Ricoh vehicles; the handling or 
delivery of cash, checks, securities or negotiable instruments; security services, including x-ray, screening, guard or similar 
security measures; catering services; the leasing of real estate; chauffer, limo or shuttle services; and the shipping, handling, 
or delivery of lithium batteries (unless the shipping of lithium batteries has been expressly agreed to by Ricoh and Customer 
agrees that such shipping will be performed in accordance with Ricoh's Lithium Shipping Procedures, which shall be 
provided upon request), explosives, drugs, chemicals, hazardous materials, biological materials, medical supplies, medical 
wastes, food ilems, and other perishables. 

13. Non-Solicitation. Either during any Personnel's assignment to Customer or within one (I) year after the completion of such 
an assignment, should Customer directly or indirectly solicit, hire or otherwise employ any such Personnel in any manner 
whatsoever to perform services similar to those Services provided to Customer hereunder or have any Personnel provide 
such services through a third-party, then Customer shall pay Ricoh, as a one-time placement fee as compensation for the 
screening, hiring and training costs incurred by Ricoh with respect to the replacement of each such Personnel, a sum equal 
to one (I) years' salary for each such Personnel Customer hires, engages or otherwise employs (but in no event more than 
$50,000 for each such Personnel). 

14. Subcontracting and Assienment. Customer acknowledges and agrees that Ricoh may from time to time, in its sole 
discretion, engage subcontractors, including non-U.S. subcontractors, to perform any portion of the Services on Ricoh's 
behalf. If Ricoh engages any subcontractor, Ricoh shall be fully responsible for the subcontractor's performance in 
accordance with the terms of this Agreement and the applicable Order Form, and any breach by any such subcontractor shall 
be deemed a breach by Ricoh. Ricoh shall provide Customer with reasonably available information about its subcontractors 
upon written request from Customer. Customer shall not assign this Agreement or any Order Form, or any of its obligations 
under this Agreement or any Order Form, whether voluntarily or by process of law, without the prior written consent of 
Ricoh, which consent shall not be unreasonably delayed, withheld or conditioned. 

15. On-Site Services. To the extent that On-Site Services are performed pursuant to an Order Form, then the terms of this 
Section 15 shall apply. If Ricoh determines, in its sole discretion, that it must increase wages paid to Personnel who arc 
performing the On-Site Services, whether due to a change in applicable law or otherwise, then, upon notice to Customer, 
Ricoh may increase the minimum fee and any rate in any Order Form by a commensurate amount, as long as it does not 
exceed Master Agreement pricing. 

16. Miscellaneous. 

16.1 

16.2 

Customer Policies and Procedures; Cooperation. While at Customer's site, all Personnel shall comply with 
Customer's reasonable site safety and security policies, provided they are first provided in writing in advance to 
Ricoh, do not conflict with this Agreement or any Order Form, and do not impose any additional financial or legal 
burden on Ricoh. Customer shall provide access to its facilities, networks, systems, and Customer personnel, and 
otherwise cooperate with Ricoh in the design, implementation, delivery, administration and management of the 
Services. 

Purchases of Products. All purchased Products are shipped FOB Destination. Title to purchased Products shall 
pass to Customer upon acceptance of the Product, at which time Customer assumes all risk ofloss, theft or damage. 
Within five (5) days of delivery, Customer shall notify Ricoh in writing if any purchased Product is defective or 
does not conform to the manufacturer's specifications, in which case Ricoh shall promptly repair or replace the 
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defective or non-conforming purchased Product. Purchased Product shall be deemed accepted by Customer if 
Customer fails to notify Ricoh of any non-conformity or defect as described above. Customer's obligation to 
accept and pay for purchased Product is not contingent on Ricoh's provision of Services. 

16.3 Governing Law. This Agreement and any Order Form shall be governed by the laws of the slate in which the 
applicable participating addendum designates both as to interpretation and performance, without regard to its 
choice of law requirements. 

16.4 Order of Precedence. This Agreement establishes the general commercial terms and conditions that will govern 
all Order Forms, however it may be necessary lo supplement or modify this Agreement with respect to certain 
Products or Services provided under a given Order Form. Therefore, in the event of any connict or inconsistency 
between this Agreement and any Order Form, the following order of precedence shall prevail: (a) the Order Form 
shall control, unless otherwise expressly stated in the Order Form, followed by (b) lhe terms and conditions set 
forth in this Agreement. 

16.5 Waiver; Severability. The delay or failure of either party to enforce at any time any of the provisions of this 
Agreement or any Order Form shall in no way be construed to be a waiver of such provision or affect the right of 
such party thereafter to enforce each and every provision of this Agreement and each Order Form. If any provision 
of this Agreement or any Order Form is held to be invalid or unenforceable, such provision shall be construed by 
modifying it to the minimum extent necessary to make it valid or enforceable (if permitted by Jaw) or, if not, then 
it shall be construed as though this Agreement and each Order Form did not contain the particular provision held 
to be invalid orunenforceable. 

16.6 Survival. Without intending lo create any limitation relating to the survival of any other provisions of this 
Agreement, Ricoh and Customer agree that the terms of Sections 8 (Confidentiality), 9 (Insurance), 10 
(Indemnification), 11 (Limitations), 15 (On-Site Services) and 16.9 (Notices; Promotional Materials) shall survive 
the expiration or earlier termination of this Agreement. This Agreement is for the sole benefit of the parties hereto 
and nothing herein, express or implied, is intended lo or shall confer upon any other person or entity any legal or 
equitable right, benefit, or remedy of any nature whatsoever under or by reason of this Agreement. 

16.7 Signatures. Each party agrees that electronic signatures of the parties on this Agreement and any Order Form will 
have the same force and effect as manual signatures. This Agreement may be executed in two or more counterparts, 
each of which shall be deemed to be an original. 

16.8 Notices; Promotional Materials. All notices shall be given in writing by the party sending the notice and shall 
be effective when deposited in the mail, addressed to the party receiving the notice at its address shown above (or 
lo any other address specified by that party in writing) with postage prepaid. Neither party shall (orally or in 
writing) make any media release or issue any promotional materials concerning this Agreement or the subject 
matter hereof without the prior written approval of the other party, which shall not be unreasonably withheld, 
conditioned ordelayed. 

CUSTOllER 

B:r: 

Name: 

Title: 
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RICOH USA, INC. 

By: 

Name: 

Title: 
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