WebProcure: Request And Workflow https://webprocure. perfect.com/WebDriver? ACT=RptPOSuppActé...

TDAHO
State of Idaho
CHANGE ORDER - 01

PLEASE DO NOT DUPLICATE THIS ORDER.

lof2

Change Order Summary

Purchase Order

Number: PADD17200088
Account Number: AC-1
Revision Number: 01

Change Order Date: August 16, 2016

Service Start Date: August 12, 2016

Service End Date: January 1, 2020

Payment Method: Involice
. No Payment Terms
Payment Terms: specified
Currency uspD
FOB Instruction: Destination
. Chanael.og.htm :Purchase Order
Attachment(s): Change

Supplier

Travis Massman

RICOH USA, Inc.

70 Valley Stream Parkway
Malvern, PA 19355
Phone: 573-355-2347

Fax:
Email: travis.massman@ricoh-usa.com

Buyer Contact
Arianne Quignen
Tel:208-332-1604
Fax: 208-327-7320
Arianne.quignon@adm.idaho.gov

Contract Number:

Bill To Address

DOP - Various State Agencies
State of Idaho

Various Locations

See Below for Details

on Specific Locations
Various, Idaho 83702

Phone: 208-327-7465

Fax: 208-327-7320

Email: purchasing@adm.idaho.gov
Mail Stop: DOP - Various Locations

Instructions

Ship To Address

DOP - Various State Agencies
State of Idaho

Various Locations

See Below for Detalls

on Specific Locatlons
Various, Idaho 83702

Phone: 208-327-7465

Fax: 208-327-7320

Email: purchasing@adm.idaho.gov
Mail Stop: DOP - Various Locations

PADD17200088-01 Amendment 01 is an Administrative Change only to add executed Docurmnents to this PADD. This
Contract is for Coplers, Printers and Related Devices pursuant to NASPO ValuePoint Master Price Agreement (14-19
administered by the State of Nevada). This Contract is for the benefit of State of Idaho Agencies, Institutions, Departments
and eligible political subdivisions or public agencies as defined by Idaho code, Section 67-2327. The Division of Purchasing
or the Requisitioning Agency will issue individual Placement Forms against this Participating Addendum on an as needed

basis.

Contract Title: COPIERS, PRINTERS, and RELATED DEVICES 14-19

Contract Usage type: MANDATORY USAGE

Public Agency Clause: YES

8/16/2016 8:36 AM
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Contract Administration: Arianne Quignon

Phone: 208-332-1604

Fax: 208.327-7320

Email: Arianne.quignon@adm.idaho.goy
RICOR Contact: Bart Lemmon

Phone: 425-255-0730

Fax: 425-228-2115

Email: bart.lemmon@ricoh-usa.com

CONTRACTOR: Ship to the FOB Destination and Bill Directly to the Ordering Agency as outlined on the Placement Form.
DO NOT MAIL INVOICES TO THE DIVISION OF PURCHASING. Motating the PADD Number or PO Number will facilitate the
efficient processing of payment.

QUANTITIES: The State of Idaho, Division of Purchasing can only give approximations of quantities and will not be held
responsible for the figures given in this document.

Items
Supplier
Part Number Quantity Back Order Unit Unit Price Total
1 0 EA $900,000.00 $900,000.00
Item Description #1
Group A - Convenience Copiers, Group B - Production Coplers, Group C - Wide Format
Copiers, Group D - Printers and Group E - Digital Duplicators
Rz
Delivery Date: August 17, 2016
Shipping Method: Delivery
Shipping Instructions:
Ship FOB: Destination
Attachment(s)

Special Instructions:

Sub-Total (USD) $900,000.00
Estimated Tax (USD) $0.00
TOTAL: (USD) $900,000.00

Note: If there is a & next to an item's unit price, that indicates that the price has been discounted.

Signed By : |Arianne Quignon t
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PARTICIPATING ADDENDUM
NASPO ValuePoint COOPERATIVE PURCHASING PROGRAM
COPIERS, PRINTERS & RELATED DEVICES 14-19
Administered by the State of Nevada (hereinafter “Lead State”)

Price Agreement Number: 3091
Ricoh USA, Inc
{hereinafter “Contractor”)
And
The State of Idaho
{hereinafter “Participating State” or “State”)

1. Scope: This Participating Addendum {PADD) PADD17200088 covers the Copiers, Printers & Related
Devices 14-19 Master Agreement administered by the State of Nevada {Nevada Price Agreement No.
3091) for use by state agencies and ather entities located in the State of Idaho (Participating or Ordering
Entity) authorized by ldaho’s statutes to utilize state contracts with the prior approval of the State's
Chief Procurement OFficial,

This PADD authorizes the purchase and lease of equipment and associated software in all segments of
the following categories as set forth in the Master Agreement and detailed below:

Group A - Convenience Copiers
Group B — Production Copiers
Group € - Wide Format Copiers
Group D - Printers

Group E - Digital Duplicators

Permitted Leasing options for State of Idaho agencies, Institutions and Departments include thirty-six
(36), forty-eight {48), or sixty {60) month leases for Operational Leases only. Non-state agencies are
allowed to utilize any of the approved leasing options available under the Master contract as deemed in
their best interest. Purchases are permitted under this PADD. Ricoh remanufactured products are also
available.

Professional Technical Services (Senior Consulting IT Architect, Senior IT Architect, Senior Project
Manager, Senior Software Engineer, Advisory Software Engineer, Software Engineer, and Associate
Software Engineer) are NOT authorized under this Participating Addendum.

The following items are excluded from this PADD: managed print services, cameras, interactive white
boards, micrographic equipment, and overhead projectors.

2. Participation: Use of NASPO ValuePoint {formerly “WSCA” or “WSCA-NASPO") caoperative contracts
by agencies, political subdivisions and other entities authorized by an individual state’s statutes to use
state contracts are subject to the prior approval of the respective State Chief Procurement Official.
Issues of interpratation and eligibllity for participation are solely within the authority of the State Chief
Pracurement Official (in Idaho, the Adminlstrator of the Division of Purchasing).




This PADD is for the benefit of State of Idaho agencies, institutions and departments; as well as eligible
political subdivisions or other “Public Agencies,” as defined by Idaho Code, Section 67-2327 {any city or
political subdivision of the state, including, but not limited to counties; school districts; highway districts;
port authorities; instrumentalities of counties; cities or any political subdivision created under the laws
of the State of Idaho). The Public Agency placing an order {Ordering Entity) will issue an individual
release or Placement Form (Order) against this PADD on an as needed basis during the period noted
below,

INDIVIDUAL CUSTOMER: Each Ordering Entity that places an Order under this PADD will be treated as
an Individual Customer. Except to the extent modified by this PADD, each Ordering Entity will be
responsible to follow the terms and conditions of the Master Agreement; and will have the same rights
and responsibilities for its purchases as the Lead State has in the Master Agreement. Each Ordering
Entity will be responsible for its own charges, fees, and liabilities; and will have the same rights to any
indemnity or to recover any costs allowed in the Master Agreement for its individual purchases,

3. Term: This PADD will be effective on the date of last signature, below, and continue through
December 31, 2019, unless extended, renewed or terminated earlier (the Master Agreement contains a
provision for an option to extend up to thirty-six (36) months after the initial term expires December 31,
2019). Note: The State of Idaho Copier Lease Agreement and each Placement Form (or order) issued prior
to the termination of this PADD shall survive the termination of this PADD; and the provisions of this PADD
(including all incorporated documents) will continue to be in full force and effect with regard to any leases
issued against this PADD prior to its termination.

4. Volume Placement: For purposes of this PADD, a volume placement consists of more than {1}
machine in one (1) order. The Ordering Entity and the Contractor may negotiate an additional discount
for volume placement when placing an Order for machines for purchase, lease, or any type of rental at
one time. Nothing in this PADD prohibits Ordering Entities and Contractor from negotiating additional
discounts, based on other factors.

5. Leasing: Equipment leases may be exercised by Ordering Entities, in accordance with the policies of
their individual agencies.

Equipment leases are subject to the Terms and Conditions of the State of Idaho Copier Equipment Lease
Agreement, attached as Exhibit A. To initiate a lease under this PADD, Ordering Entities coordinate with
Contractor’s authorized resellers to complete a Placement Form (Exhibit B - Sample Placement Form).

A signed Placement Form binds the Contractor and Ordering Entity under this PADD.

Lease Term: Terms for each lease shall begin on the date of physical placement of equipment on
Purchasing Entity’s premises. The initial lease term shall be from the date of placement for thirty-six
{36}, forty-eight {48) or sixty (60) months thereafter.

6. Purchased Equipment: Equipment purchases may be exercised by Ordering Entities, in accordance
with the policies of their individual agencies.

To initiate a purchase under this PADD, Ordering Entities coordinate with Contractor's authorized
resellers to compiete a Placement Form (Exhibit B — Sample Placement Form). A signed Placement Form
Is sufficient to bind the Contractor and Ordering Entity under this PADD.



Taxes: Ordering Entities are public agencies and exempt from the payment of sales or property tax. Any
taxes associated with the sale of Products under this Contract are tax exempt. An ST-101 will be
provided to Contractor upon reguest. :

7. Purchases with Maintenance Agreement:
Notwithstanding anything to the contrary in the Master Agreement, Buyers are subject to “Ricoh

Maintenance and Sale Agreement” attached and incorporated herein as Exhibit C,

Ordering Entities purchasing equipment, refurbished or new, under this PADD, have the option to enter
into a Service Agreement with Ricoh for various terms. For all Maintenance Agreements placed under
this PADD, a Placement Form must be filled out detailing the Terms for each plece of Equipment.
Maintenance Agreements will incorporate installation and full connectivity as well as toner and
products, if applicable.

8. Participating State Modifications or Additions to Master Agreement: The parties agree that Section
14.b of the Master Agreement is modified with the following:

8.1. At the beginning of the paragraph insert “For Ricoh manufactured Products” before “The
Contractor shall defend, indemnify..."
8.2. The parties agree that Section 14.b.2 of the Master Agreement is changed with the following:
8.2.1. Sentence three (3), is replaced with the following: “Otherwise, the Contractor shall
have control over the defense and settlement of it.”

8.2.2. In sentence four (4) after “However,” the following is inserted: “regarding the
settlement of such claim”.

8.2.3. Sentences six (6) and seven (7) are replaced with the following: “If such a claim is
made or appears likely to be made, the Indemnified Party agrees to permit Contractor
to enable Indemnified Party to continue to use the Product, or to madify it, or replace
it with one that is at least functionally equivalent. If Contractor determines that none
of these alternatives is reasonably available, Indemnified Party agrees to return the
Product to Contractor on its written request. Contractor will then give Indemnified
Party a credit equal to Indemnified Party’s net beok value provided Indemnified Party
has followed generally-accepted accounting principles. This is Contractor's entire
obligation to Indemnified Party regarding any claim of infringement.”

9, State Modifications or Additions: Notwithstanding any provisions in the Master Agreement to the
contrary, the following shall apply to this PADD:

9.1. Assignment: In accordance with Idaho Code 67-5726(1), no contract or order or any interest
therein (i.e. this PADD or individual orders placed against this PADD) shall be transferred by
the Contractor to whom such contract or order is given to any other party, without the
approval in writing of the Administrator of the Division of Purchasing. Transfer of a contract
without approval shall cause the annulment of the contract transferred, at the option of the
Participating State. All rights of action, however, for any breach of this PADD by the
contracting parties are reserved to the Participating State.

9.2, Amendments: Amendments to the Master Agreement (including, but not limited to
extensions, renewals, and modifications to the terms, conditions and pricing) which do not




conflict with Ildaho law will automatically be incorporated in this PADD unless the
Participating State elects not to incorporate an amendment by providing written notification
to Contractor; which notice must be provided within ten (10) business days of the date of the
amendment to the Master Agreement, in order to be effective. Failure to provide notice in
accordance with this Section will result in the Master Agreement amendment automatically
being incorporated in this PADD.

9.3. Governing Law: Notwithstanding any provision to the contrary, the state of Idaho’s PADD and
all orders issued under the PADD by Ordering Entities within the state of Idaho, shali be
construed in accordance with and governed by the laws of the state of Idaho. Any action to
enforce the provisions of this PADD shall be brought in state district court in Ada County,
Boise, 1daho. In the event any term of this PADD is held to be invalid or unenforceable by a
court, the remaining terms of this PADD will remain in full force and effect. Except to the
extent the provisions of the PADD are clearly inconsistent therewith, the PADD shall also be
governed by the applicable provisions of the Idaho Uniform Commercial Code {IUCC).

9.4. Administrative Fee and Quarterly Usage Report: The prices to be paid by the Ordering

Entities shall be inclusive of a one and one quarter percent {1.25%) Administrative Fee (the
Participating State understands and agrees that Contractor will raise the negotiated Price
Agreement prices by this amount). This additional percentage represents the Ordering
Entity’s contract usage administrative fee. On a quarterly basis, Contractor will remit to State
of Idaho, Attn: Division of Purchasing, PO Box 83720, Boise, Idaho 83720-0075 an amount
equal to one and one quarter percent (1.25%) of Contractor's net (sales minus credits)
quarterly Contract sales.

For Example: If the total of your net sales to Ordering Entities for one quarter = $10,000, you would
remit 510,000 x 0.0125 = $125 to the Division of Purchasing for that quarter, along with the required
quarterly usoge report.

Contractor will furnish detailed usage reports as designated by the Participating State. In ADDITION
to any required detailed usage reports, Contractor must aiso submit a summary quarterly report of
purchases made from the Contract utilizing the PADD SUMMARY USAGE REPORT FORM available
for download at http://purchasing.idaho.gov/vendor forms.html. A Summary Usage Report Form
must be submitted for each quarter {enter “0” if no purchases were made during a quarter), and
must include a breakdown of purchases by Entity Type (i.e. State Agency, Higher Education, K-12,
City, County and ‘other’), as provided on the Form.

Reporting Time Line (Fiscal Year Quarters): Fee and Report Due:
1* Quarter July 1 - Sept 30 October 31st

2" Quarter Oct 1 - Dec 31 fanuary 31st

3" Quarter Jan 1 - Mar 31 April 30"

4™ Quarter Apr 1 -Jun 30 July 32*

E-mail your completed Quarterly Summary Usage Reports to purchasing@adm.idaho.gov.

Mail your check, in the amount of the Quarterly Administrative Fee, to: State of Idaho, Attn:
Divislon of Purchasing, PO Box 83720, Bolse, Idaho 83720-0075.




10. Primary Contacts: The primary contact individuals faor this PADD are as follows (or their named
SUCCessors):

Contractor
Name Ricoh USA, Bart Lemmon, WSCA-NASPQ National Contract Manager
Address 70 Valley Stream Parkway, Malvern, PA 91355
Telephone 425-255-0730
Fax 425-228-2115
E-mail bart.lemmon@ricoh-usa.com
Participating State
Name Arianne Quignon
Address 650 W. State St,, B-15, P.O. Box 83720, Boise, ID 83720-0075
Telephone 208.332.1604
Fax 208.327.7465
E-mail arianne.quignon@®adm.idaho.gov

11. Partner Utilization: All Ricoh dealers and resellers authorized in the State of Idaho, as shown on the
State of Idaho website (http://purchasing.idaho.gov/statewide contracts.html), are approved to provide
sales and service support under the provisions of this PADD. In addition, Ricoh and its dealers and
resellers have the right to assign its rights to lease payments {but not all of Ricoh’s obligations} to a
parent, subsidiary, or third party for the purpose of securitizing, monetization or financing of the
transaction. Ricoh will remain 100% responsible for all aspects of its obligations under the contract.

12. Applicable Terms: The Participating State is agreeing to the terms of the Master Agreement only to
the extent the terms are not In conflict with applicable law.

13. Orders: Any Order placed by an Ordering Entity for a Product or Service available from this Master
Agreement shall be deemed to be a sale under {and governed by the prices and other terms and
conditions) of the Master Agreement unless the parties to the Order agree in writing that another
contract or agreement applies to such Order. All orders placed by Ordering Entities within the state of
Idaho must include the Participating State contract number as well as the Lead State Price Agreement
Number. All  State  Agencies must use the Placement Form found at
htto://purchasing.idaho.gov/statewide contracts.html and email a copy of all Placement forms to

purchasing@adm.idaho.gov.

Orders can be made out to (a) Ricoh USA, Inc or (b) Authorized Service Providers as approved by Ricch
and the State. To the extent Buyer and Contractor agree on additional terms, the terms will be
documented on the Placement Form.

All orders should contain the following {1) Mandatory Language “PO is subject to WSCA-NASPO Contract
resulting from RFP #3091 and State Contract #PADD17200088", (2) Your Name, Address, Contact, &
Phone-Number (3) Purchase order amount {4) If Leased, type of Lease {Operational] and monthly
payment (5) Iltemized list of accessories (6) Service Program selected and CPC rates.



The Contractor must provide timely billing and Customer will notify Contractor, in writing, of any billing
concern. The Contractor will be allowed a thirty (30) calendar day cure perlod upon receipt of such
notification to address any such billing issue. Invoices that require update due to information being
received incorrectly or late from the Ordering Entity, are not considered inaccurate.

Purchasing Entity agrees to confirm delivery, installation and acceptance of all Equipment covered by
each Placement Form, by signing an acceptance certificate which shows acceptance of the equipment
and allows Ricoh to begin invoicing for the Equipment. Purchasing Entity agrees to sign and return to
Ricoh the acceptance certificate (which may be done electronically) within five (5) business days after
any equipment is installed. Failure to sign the acceptance certificate or reject the equipment within the
five {5) business day period shall be deemed acceptance.

For Ricoh USA, Inc. Orders:

‘Address Purchase Orders to: | Purchases Remit Payment to: Leases Remit Paymentto:
Ricoh USA, Inc. Ricoh USA, Inc. Address listed on invoice
70 Valley Stream Parkway Box 100345
Malvern, PA 19355 Pasadena, CA 91189-0345

For Authorized Service Provider (Resellers} Orders, address to and remit payments as shown on the
dedicated Ricoh (cooperative contract) website or, in the case of lease payments, to the address listed
on the invoice. All invoices must be payable to Ricoh USA or an authorized reseller or dealer.

14. Training: Training shall be onsite unless otherwise agreed upon by the Ordering Entity in writing
prior to such training. The Ordering Entity may negotiate with the Contractor a reduced rate if the
Purchasing Entity chooses not to include the default one (1) hour of training for each machine {for
example, multiple identical units at the same [ocation) or if online training is utilized rather than onsite.

15, Software; Software_License Agreement: Any software loaded on equipment leased or purchased
under this PADD, outside of the software needed for basic functional operation of the equipment, must
be treated as separate agreements outside of this PADD. Maintenance or license update agreements
for such software must also be treated as separate agreements and executed outside of this PADD.
Unless otherwise agreed, software is provided subject to the terms and conditions of the license
applicable to such software.

16. Meter Collection Methods: As part of its Services, the Contractor may, at its discretion and
dependent upon device capabilities, provide electronic remote meter reading and eguipment
monitoring services using technology such as Its @Remote solution. This may allow for automated
meter reading and submission, automatic placement of low toner alerts, automatic placement of service
calls in the event of a critical Product failure and may enable firmware upgrades.

17. Insurance: The Contractor will maintain the following insurance limits while performing any services
under this Participating Addendum: (a) Workers' Compensation Insurance for Contractor employees,
including coverage required under the State's and Federal Laws; {b) Employer's Liability Insurance with
limits of a minimum of: (i) $1,000,000 for each accident for bodily injury by accident, (ii) $1,000,000 for
bodily injury by disease, and (iii} $1,000,000 for each employee for bodily injury by disease; (c) General
Liability Insurance that includes the State as an additional-Insured with limits of: (i) $1,000,000 per
occurrence for bodily injury and property damage and (ii) $2,000,000 annual aggregate. Buyer will bear




All-Risk Property Insurance to insure physical loss or damage, at replacement value, of all Products no
matter where stored or located by Buyer or other property of Contractor’s in Buyer's care, custody and
control or while in transit (If applicable).

18, Audit Rights: The Contractor agrees to allow State and Federal auditors and State purchasing staff
access to all the records relating to this Contract, for audit, inspection, and monitoring of services or
performance. Such access will be during normal business hours or by appointment.

19. Order of Precedence: A Participating State’s PADD shall not diminish, change, or impact the rights of
the Lead State with regard to the Lead State’s contractual relationship with the Contract Vendor under
the Terms of Nevada NASPO ValuePoint Master Agreement. This PADD incorporates the following
documents, in descending order of Precedence, as cutlined below. The Contractor’s attachments shall not
contradict or supersede any State specifications, terms or conditions without written evidence of mutual
assent to such change appearing in this PADD:
19.1. This PADD Document including:
19.1.1. Exhibit A - Idaho Equipment Lease Agreement

19.1.2. Exhibit B - Sample Placement Form

19.1.3. Exhibit C - Ricoh Maintenance and Sale Agreement
19.2. Nevada NASPO ValuePcint Master Agreement {includes negotiated Terms & Conditions);
19.3. The Solicitation including all Addendums; and
19.4. Contract Vendor's response to the Solicitation.

20. Entire Agreement: This PADD and the Master Agreement Number 3091 (administered by the State
of Nevada) together with its exhibits, set forth the entire agreement between the parties with respect to
the subject matter of all previous communications, representations or agreements, whether oral or
written, with respect to the subject matter hereof. Terms and conditions inconsistent with, contrary or
in addition to the terms and conditions of this PADD and the Master Agreement, together with its
exhibits, shall not be added to or incarporated into this PADD or the Master Agreement by any
subsequent purchase order or otherwise, and any such attempts to add or incorporate such terms and
conditions are hereby rejected . The terms and conditions of this PADD and the Master Agreement and
its exhibits shall prevail and govern in the case of any such inconsistent or additional terms within the
Participating State.

The parties have executed this PADD as of the date of the last signature below.

Participating State: IDAHO Contractor: RICOH USA, Inc
¥ Qwipduy Qg Bt LS
Name: Arianne Quignon Y Name: Tom Brown
Title: Purchasing Officer Title: VP Government & Higher Education
Date: Date: 8/15/16
Gl wlzovb




EXHIBIT A

STATE OF IDAHD
MASTER COPIER EQUIPMENT LEASE AGREEMENT

This Master Copier Equipment Lease Agreement is between:

Lessor Ricoh USA, Inc
and
Lessee State of Idaho

For individual lease agreements placed against this
Master Lease Agreement, Lessee or "Leasing Entity”
is the state agency or ather Ordering Entity, as
defined in PADD17200088 and identified on the
individual Placement Form{s)

1 EQUIPMENT TO BE LEASED.

Lessor agrees to lease the equipment listed on each Placement Form to the Leasing Entity executing the Placement
Form, for the Lease Term provided below; in accordance with the NASPO ValuePoint Master Agreement, Nevada No.
3091 {NASPO ValuePoint Agreement), and State of Idaho Participating Addendum PADD17200088 {Idaho’s PADDY).

2 TRUE LEASE.
THIS MASTER COPIER EQUIPMENT LEASE AGREEMENT (MLA] IS A “TRUE LEASE” AND NOT AN INSTALLMENT OR
FINANCING AGREEMENT.

3 LEASE TERM.
Each lease shall be effective as detailed on the associated Placement Form, unless sooner terminated by either party
as set forth in Section 11, below.

3.1 Coterminous Lease Termination for Added Equipment. If a Leasing Entity chooses to add additional
equipment to a current lease, as an add-on piece to an existing leased piece of equipment, the lease for the
equipment and accessories must be coterminous {e.g. additional paper trays or sorting devices that cannot be
operated on their own, but are subject to another larger piece of equipment for their use).

3.2  Lease Renewals. At the end of the original Lease Term, the Leasing Entity shall have the option to: (i)
renew the schedule for a term no greater than the original Lease Term; {ii) extend on a month to month basis for a
period of time not to exceed twelve (12) months; or {iii) return the Leased Equipment to Lessor. If the Leasing
Entity desires to exercise a renewal or extension, it shall give Lessor written notice at least thirty (30) calendar days
prior to the expiration of the Lease Term.

3.3 Holdover. Notwithstanding any language to the contrary, if the Leasing Entity fails to notify Lessor of its
Intent to renew, extend or return the Leased Equipment within the required time frame, the Initial Lease Term
shall automatically be converted to a month-to-month lease under the same terms and conditions; except that the
holdover term may not exceed twelve {12) months; and the month-to-month lease may be terminated by the
Leasing Entity upon thirty {30) calendar days written notice provided to Lessor.

3.4  Price Reduction for Renewals. Leases are subject to automatic price reductions at time of lease renewal, if
exercised. Price reductions will consist of the following, at a minimum: (a) twelve (12) month extension - for
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original lease terms of thirty-six (36} or forty-eight (48) month, a twenty (20)% lease payment reduction or {b)
twenty-four (24) month extension - for original lease term of thirty-six {36) months a thirty-five {35)% lease
payment reduction.

3.5 Lease Cancellation. By signing its Placement Form, the Leasing Entity agrees that EACH PLACEMENT FORM
IS AN UNCONDITIONAL, NON-CANCELABLE AGREEMENT FOR THE MINIMUM TERM INDICATED ON THE
PLACEMENT FORM FOR A LEASE MADE PURSUANT TO PADD17200088; except to the extent provided otherwise in
this MLA or Idaho’s PADD, with regard to Nonappropriation and Contractor breach.

4 DEFINITIONS.
“Leased Equipment” means the equipment described in the Leasing Entity's Placement Form; as well as any
equipment replaced by Lessor during the term of the individual lease.

“Lease Term” means the term of the individual lease set forth in Section 3, above.

“Lessor” means the entity from whom the Ordering/Leasing Entity has leased equipment under the terms and
conditions set forth in this MLA.

“Ordering Entity” and “Leasing Entity” are used interchangeably, and refer to the Idaho state agency or other public
agency executing a Placement Form to lease copier equipment under Idaho’s PADD and this MLA.

“Placement Form” means the form utilized by an Ordering Entity to place an crder against Idaho’s PADD {Exhibit B to
Idaho's PADD).

“State” means the State of ldaho.

5 CONSIDERATION.

The parties agree that for the Lease Term set forth in Section 3, above, Lessor leases to the Ordering Entity the
equipment described in Exhibit B, for the lease payment(s) set forth in Exhibit B. Lessor’s service obligations on the
Leased Equipment shall conform to the terms of the NASPO ValuePoint Master Agreement and Idaho’s PADD. The
State does not agree to reimburse Lessor for expenses unless otherwise specified in the incorporated documents.

5.1  Payments. The first scheduled payment (a5 specified in the Placement Form) will be due on or following the
acceptance of the equipment (by written confirmation as described in Section 7); or such later date as Lessor may
designate. The remaining Payments will be due on the same day of each subsequent month, unless otherwise
specified on the applicable Placement Form.

6 CONDITION OF EQUIPMENT.

Leased Equipment must be naw, unused, and the standard production model of the manufacturer's latest current
design. Though they are not specifically covered herein, all parts necessary to provide a complete and efficient unit
must be furnished and must include all accessories customarily furnished with this type of equipment. Such parts
must conform to current engineering practices of the industry relative to design, strength, quality of material and
workmanship.

7 DELIVERY, POSSESSION AND RETURN OF LEASED EQUIPMENT.

7.1 Delivery. Lessor is responsible for delivering Leased Equipment FOB Destination to the location{s) listed on
the Placement Form; and installing the same, as provided in the NASPO ValuePoint Master Agreement.

7.2 Confirmation. Leasing Entity agrees to confirm delivery, installation and acceptance of all Leased

Equipment covered by each Placement Form, by signing an acceptance certificate which shows acceptance of the
equipment and allows Lessor to begin invoicing for the Leased Equipment. Leasing Entity agrees to sign and return
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to Lessor the acceptance certificate (which may be done electronically} within five (5) business days after any
equipment is installed. Failure to sign the acceptance certificate or reject the equipment within the five (5}
business day period shall be deemed acceptance.

7.3 Possession. The Leasing Entity shall have possession of the Leased Equipment for the term set forth in Section
3 unless the lease is earlier terminated in accordance with the provisions of this MLA.

7.4 Equipment Moves. Leased Equipment may be moved to another Leasing Entity location subject to the
requirements and conditions in the NASPO ValuePoint Master Agreement.

7.5 End of Term Removal. At the expiration of the Lease Term, the Leasing Entity may renew, extend, or return
the Leased Equipment, as provided in the NASPO ValuePoint Master Agreement, Idaho’s PADD and Section 3 of this
MLA. If the lease is not extended or renewed, the Leasing Entity will make the Leased Equipment available to Lessor
for pickup at the Leasing Entity’s premises. If the Leasing Entity is not in breach of the lease, all costs of removing and
transporting the Leased Equipment at the expiration of the Lease Term shall be the responsibility of Lessor.

8 OWNERSHIP AND INSPECTION.
This is an agreement for leasing only. Leasing Entity will acquire no right, title or interest in or to the Leased
Equipment, except those of a Lessee, as detailed in this MLA. Lessor covenants that it has good title to the Leased
Equipment. Title of the Leased Equipment at all times shall remain in the Lessor's name. Leasing Entity shall keep the
Leased Equipment free from any and all liens or claims and shall do or permit no act or thing whereby Lessor's title
may be encumbered or impaired.

8.1 Property Taxes. Lessor will be responsible for the payment of any property taxes on the Leased Equipment.

8.2 Inspection. Leasing Entity will permit Lessor to inspect the Leased Equipment during Leasing Entity’s regular
business hours, upon a minimum of 24 hours advance notice.

9 DAMAGE, WARRANTY and MAINTENAMNCE.
Lessor bears the risk of loss until the Leased Equipment is delivered to the Leasing Entity’s designated location and
accepted by the Leasing Entity.

Leasing Entity shall maintain the Leased Equipment in as good condition as when received, ordinary wear and tear
or defect excepted; and will be responsible for any damage to the Leased Equipment caused by Leasing Entity's
negligence or misuse. This includes any damage caused by the use of supplies or accessories, not supplied by
Lessor, which do not meet the manufacturer’s specifications for use with the equipment; however, the Leasing
Entity shall not be responsible for damage which occurs because of operation of the equipment during the
existence of a malfunction, such as drum damage because of operation with a paper jam, or for damage caused
through the use of accessories or supplies which are provided by Lessor.

Lessor shall be responsible for damage to, or loss of, the equipment caused by the negligence of the Lessor, the
manufacturer, or from any other source other than the Leasing Entity, as detailed in the paragraph above.

All services performed under this MLA shall be of workmanlike quality, consistent with the standards of the trade,
profession or industry. Lessor shall assign to the Leasing Entity all manufacturers’ warranties on the Leased
Equipment,

Lessor shall be responsitle for ongoing service and maintenance of the Leased Equipment for the duration of the
Lease Term, as provided in the NASPQ ValuePoint Master Agreement and Idaho's PADD.

10 INSURANCE.

Lessor shall procure, maintain and keep in force for the duration of this Agreement insurance conforming to the
requirements of the NASPO ValuePoint Master Agreement and Idaho’s PADD.
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Leasing Entities which are state of |daho agencies are provided a comprehensive liability plan through the Risk
Management Program {Program) established under Idaho Code section 67-5773 et seq. The Program utilizes the
Retained Risk Account, which is funded and in effect subject to limitation on liability of the Tort Claims Act, Idaho
Code section 6-901 et seq. In addition to the comprehensive liability plan, the Program covers certain property
damage, subject to the deductibles established by the Program. Evidence of financial responsibility will be
provided upon request, and will consist of a Certificate of Financial Responsibility.

Leasing Entities which are not state of Idaho agencies {e.g. cities, counties, public schools, etc.) may be required to
provide to Lessor proof that the Leased Equipment is covered for the value thereof against property loss or
damage while in the Leasing Entity’s possession.

11 TERMINATION.

11.1 Mutual Termination. Any discretionary or vested right of renewal notwithstanding, this MLA, or any lease
entered into under this MLA, may be terminated by mutual consent of the parties.

11.2 Termination for Default. A default or breach may be declared with or without termination. A [ease entered
into under this MLA may be terminated by either party upon written notice to the other party for any material
breach or default by the other party of any terms, conditions, covenants, or obligations of this MLA. Notice of
Termination for Breach or Default is effective 30 days following service of notice, or upon any subsequent date
specified In the notice of termination.

11.3 Nonappropriation. Lessee is a government entity and this MLA shall not be construed so as to bind or
obligate the State beyond the term of any particular appropriation of funds by the Idaho Legislature, as may exist
from time to time. In the event the Idaho Legislature fails, neglects or refuses to appropriate funds to continue the
Lease Payments, all affected future rights and liabilities of the parties shall thereupon cease within ten (10}
calendar days after notice to the Lessor.

This Nonappropriation clause applies equally to individual Leasing Entities and their respective governing bodies
{e.g. Board of Commissioners, City Councils, etc.).

12 NOTICE.

All notices or other communications required or permitted to be given under this MLA shall be in writing and shall be
deemed to have been duly given if (3) delivered personally in hand, (b} delivered by confirmed facsimile; or {c) mailed
postage prepaid, to the address specified above. For purposes of computing times from service of notice, service of
notice by delivery in hand or via confirmed facsimile shall be effective on the date of confirmed delivery; notices that
are mailed shall he effective on the third calendar day following the date of mailing {or on the date of confirmed
receipt, with delivery confirmation).

13  GOVERNING LAW, JURISDICTION AND VENUE.

This MLA and the rights and obligations of the parties hereto {including Leasing Entities executing individual leases
against the MLA) shall be governed by, and construed according to, the laws of the State of Idaho, without giving
effect to any principle of conflict of laws that would require the application of the law of any other jurisdiction. Any
action to enforce the provisions of the MLA shall be brought in State district court in Ada County, Boise, Idaho.

14 INCORPORATED DOCUMENTS.

This MLA incorporates the following attachments in descending arder of constructive precedence; any additional
Lessor Attachments shall not contradict or supersede any State specifications, terms or conditions without written
evidence of mutual assent to such change appearing in this MLA, or as a subsequent fully executed amendment:

State of Idaho Participating Addendum (PADD17200088)
NASPO ValuePoint Master Price Agreement {Nevada No. 3091}
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Exhibit B: Placement Form {as individually executed by an Ordering/Leasing Entity)

15 AGREEMENT AND MODIFICATION,

This MLA is made pursuant to the state of Nevada's NASPO ValuePoint Master Agreement identified above, and the
Participating Addendum to that Master Agreement between the State of Idaho and Lessor, the terms of which are
incorporated herein by reference. Any amendments to the NASPO ValuePoint Master Agreement or Idaho’s PADD
shall apply to this MLA. Unless otherwise expressly authorized by the terms of this MLA, no modification or
amendment to this MLA shall be binding upon the parties unless the same is in writing and signed by the parties.

16 SURVIVAL OF TERMS.

As provided in Section 3 of Idaho’s PADD, the provisions of Idaho’s PADD and all incorporated documents will survive
the expiration of the PADD with respect to individual leases with Lease Terms extending beyond its expiration.
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STATEWIDE COPIER AND PRINTER CONTRACT
EQUIPMENT PLACEMENT FORM

PO Date: Agency PO #
Agency:

Agency Contact: Contractor:
Street / PO Box:

Clty, Zip: Dedfivery :Business Days ARO
| l I Emv Warranty {Purchases Only)

Category Area Brand Model
Lease For Purchased Equipment
Lease Period # of Years Yes No Yes No
£quip Maintenance x £quipment Maintenance
{3, 4 or § years) Supplles Included Supplies included
Self Installed
Note: Monthly Lease Price INCLUDES equipment maintenance below - Supplies are ONLY included in per impression charge.
Note: Monthly Price for PURCHASED machines with maintenance includes lubrication, cleaning, routine & pr ive
maintenance, travel, labor and materials including all replacement parts. Does not include supplies.
Note: impression Charge for PURCHASED machines with maintenance Includes all additional service aver and above

that covered in the Monthly Charge agreement, and all supplies except paper; does not include after hours service,

Copler f Printer Location:
Clty, State, Zip
Agency Contact: Phare:
LEASE PURCHASE

Equipment |Equip Service w/ Equipment |Equip Service w/

TEQUIPMENT AND ACCESSORIES Service Only Supplies Service Only Supplies
Monthly Lease |{per Impression | Purchase Monthly | [per Impression

|Equipment / Option Description Product Code Price Charge) Price Price Charge)
fes ] fo3]
H Jeals ] Jea
feals |§ faa]
faals 5 ey
IS faals ] fe3
5 Inls &) fud]
|3 fealls £ feal
Ii faals I; fea)
fealls £ fa3)
[Tatal for Equipment & Accessories/Options s .rnIs 5 oy

Special Instructions:

This order is placed pursuant to the Master Agreement #3091 executed by and between the Contractor and the State of Nevada,
and PADD's as executed by the Division of Purchasing and the Contractor. By signing below the agency agrees to the terms and
conditions contained therein.

{Agency Autharized Signature)

The Agency shall send One (1) complete copy of this Equipment Placement Form to the Division of Purchasing.
email to purchasing@adm.idaho.gov when issued.

Rev. 22018 Page 1 of 1 Eguipment Placemant Form



R I Co H EXHIBIT C

WSCA — NASPO MASTER MAINTENANCE & SALE AGREEMENT

CUSTOMER INFORMATION
| Legal Name
Bill To Address
City | State | | Zip Code |

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, sofiware, and/or hardware (“Products™) identified on an Order (defined below) entered into pursuant to WSCA
Contract #3091 hereunder and/or provide the services identified on an Order (“Services™) entered into hercunder to Customer {defined above) from
time to time. Either party may terminate the “master™ arrangement contemplated by this Agreement at any time upon prior written netice to the oiher,
Termination of this Agreement shail not, however, alter or otherwise modify the rights or obligations of the partics with respect to any Order Form
(each an “Order™) placed and accepted prior 1o such termination. Each Order is separately enforceable as a complete and independent binding
agreement, independent of all other Orders, if any.

The following terms shall apply to all Scrvice transactions:

I Services, (a) In order to obtain Services from Ricoh hereunder, Customer will exccute a Placement Form referencing WSCA Contract
#3091, Applicable State Participating Amendment, and this Agreement, 10 Ricoh (an “Order”). Each Order must identify the specific equipment to be
serviced, the term of the Service engagement, the location at which Services shall be performed and the applicable Service charges for such Order.
Ricoh will not be responsible lo provide Services for equipment; in the cvent the term or locatiens are not identified on the Order accepted by Ricoh

(1) 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 to normal usage (other than consumable supplies). Failure to permit Ricoh to repair or
replace the Serviced Products shall result in a material breach of this Agreement and excuse Ricoh from any and all future performance hereunder.
Replacement parts will be fumnished on an exchange basis and will be new, reconditioned or used. Except for hard drives on Customer-owned
equipment, all paris removed due to replacement will become the property of Ricoh,

{c) The Services provided by Ricoh under an Order will not include the following: (i) repairs resulting from misuse {including without
limitation improper voltage or the use of supplies that do not conform to the manufiacturer's specifications) or the failure to provide, or the failure of,
adequate electrical power, air conditioning or humidity control; (i) repairs made necessary by service performed by persons other than Ricoh
representatives, (i) service calls or work which Customer requests to be performed outside of Normal Business Hours (defined below) (unless
covered under an extended hour service contract) and Service calls or work which Customer requests to be performed on Ricoh Holidays (defined
below); {iv) removable casselie, copy cabinet, exit trays, or any item not related to the mechanical or electrical eperation of the Serviced Products; (v)
consumable supplies such as paper or staples, unless expressly provided for in this Order; (vi) repairs and’or service calls resulting from 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 wark 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 Jocation to another unless specified in
writing by Ricoh; and (xi) repairs of damage or increase in service time caused by force majeure events. Damage 1o 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 modificd, damaged, altered or serviced by personnel other than those employed by Ricoh.

% Service Calls. Service calls will be made during 9:00am - 5:00pm local service time, Monday through Friday (“Normal Business Hours™)
at the installation address shown on the applicable Order. Service does not include coverage on Ricoh holidays, which include New Year’s Day,
Memorial Day, 4™ of July, Labor Day, Thanksgiving, the day afler Thanksgiving and Christmas Day (collectively, “Ricoh Holidays™}. Travel and
labor-time for the service calls afier Normal Business Hours, on weekends and on Ricoh Holidays, if and when available and only in the event and to
the extent that Ricoh agrees to provide such non-standard caoverage, will be charged at overtime rates in effect at the time the service call is made.
Customer is responsible for disconnecting, repairing and re-connecting unautharized attachments or components.

3 Intentionally Omitted.
9, Engincering Changes. Enginecring changes, determined applicable by Ricoh, will be controlled and installed by Ricoh. Engineering

changes which provide additional capabilitics to the Ricoh Equipment (defined below) covered herein will be made at Customer’s request at Ricol's
applicable time and material rates then in effect.

G H Term. Each Order shall become effective on the cffective date of the Order and shall continue for the term identified in the Order. At the
expitation of the initial term or any extended term of the Order, it will autornatically renew on a month to month basis, unless otherwise agreed to by
both parties, subject 10 applicable law and without further action required by either party, provided that Customer is not then in default; provided,
however, il the Order pertains to the maintenance of equipment subject 10 a Ricoh lease, the amount of such extension will be, the lesser of (i) twelve
(12) months, or (ii) such length of time lo make such the Onder’s extended term 1o be coterminous with such lease.

6. Early Terminatign. Customer may terminaie any Order under this Agreement prior 1o its maturity so long as Customer is not then in
defoult and provides Ricoh at least thirty (30) days prior written notice, As set forth in the WSCA Contract 3091, Section 5.4.2.3, termination
charges of the Service contract will not exceed 4 times the monthly base or 25% of the remaining term whichever is less. For the purposes herein,
the “Monthly Service Charge™ shall equal (i) the base monthly Service Charge set forth in this Order; or (i) in the event this Order does not contain a
base monthly Service Charge, the average monthly Order charges for the six (6) month period prior to the date of Customer’s termination. If such
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R I Co H EXHIBIT C

termination date occurs less than six (6) months alter the effective date of the Order, the Monthly Service Charge will be equal to the average
monthly Order charges for the number of months the Order was in effect.

1. Service Charges. (a) Service charges (“Scrvice 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 warmmranty during the period covered by any such warranty, to
the extent Ricoh has agreed with such manufacturer not to charge a customer for any such charges. 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 indicated on the applicable Order may result in an increase of
Service Charges or the termination of the Order; and (iii) the Toner Inclusive Program (if applicable) is based on manufacturer supply consumption
rates. Delivery of supplies will not exceed agreed upon usage. Consumption of covered supply products varying significantly from expected usage
may result in additional charges for supplies. Customer agrees to pay when due, all taxes, where applicable, related to an Order, excluding taxes on
the income of Ricoh, Customer shall be responsible for any costs related to freight (including fuel surcharges, which may be imposed from time to
time), postage/mailing expense (meter rentals) and/or administrative and processing fees and, to the extent Ricoh pays such costs, Customer shall
immediately reimburse Ricoh.

8. Use Of Recommended Supplics; Meter Readings. () It is not a condition of this Agreement that 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 are
defective or not acceptable for use on the Serviced Product or cause nbnormally frequent service calls or service problems, then Ricoh may, at its
option, assess a surcharge or terminate the applicable Order with respect to such Serviced Product. If so terminated, Customer will be offered Service
on a “Per Call” basis at Ricoh’s then-prevailing time and materinl rates.

{b) Il Ricoh determines that Customer has used more supplies than the manufacturer's recommended specifications as provided by Ricoh,
Customer will pay reasonable charges for those excess supplies and/or Ricoh may refuse Customer additional supply shipments. Customer agrees to
provide Ricoh true and accurate meter readings monthly and in any reasonable manner requested by Ricoh, whether via telephone, email or
otherwise. If accurate meter readings are not provided on a timely basis, Ricoh reserves the right to estimate the meter readings from previous meter
readings and Customer agrees to pay Service Charges based on such estimated meter reads, Appropriste adjustments will be made to subsequent
billing cycles following receipt of actual and accurate meter readings.

(c) As pant of its Services, Ricoh may, at iis discretion and dependent upon device capabilities, provide remote meter reading and
equipment monitoring services using its @Remote solution, This may allow for automated meter reading and submission, automatic placement of
low toner alerts, automatic placement of service calls in the event of a critical Product failure and may enable firmware upgrades, The meter count
and other information collected by @Remote (“Data™) is sent via the inlernet to remote servers some of which may be located outside the U.5.
@Remote cannot and does not collect Custemer document centent or user information. 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 not Customer documents or information), which it 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 market research consultants in a form that personally identifies the Customer. Ricoh may dispose of the
Data at any time and without notice. The @ Remote technology is the confidential and proprietary information of Ricoh and/or its licensors protected
by copyright, tmde secret and other Jaws and treaties. Ricoh retains full title, ownership and all intellectual property rights in and to @Remote. In the
event Customer does not rely on automatic meter reading devices or equipment monitoring services; Ricoh reserves the rigiit to assess a surcharge for
manual tneter reads in addition to the Service Charges.

9. Basic Connectivity Services. If any software, system support or related connectivity Services are specifically set forth on an Order and
accepted by Ricoh, Ricoh shall provide any such Services at the Customer’s location set forth in the Order, as applicable, or on a remote basis.
Customer shall provide Ricoh with such access to its facilities, networks and systems as may be reasonably necessary for Ricoh to perform such
Services. Customer acknowledges that Ricoh’s performance of any such Services is dependent upon Customer's timely and effective performance of
its responsibilities as set forth in the Order, as applicable. Unless connectivity Services arc 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 sofiware to any
Customer network or system.

10, Intentionally left blank.
11. Customer Oblipations. Customer agrees to provide n proper place for the use of the Serviced Products, including but not limited to,

electric service, as specified by the manufacturer. Customer will provide adequate facilities {at no charge) for use by Ricoh representatives in
connection with the Service of the Serviced Products hereunder within o 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 any
systems utilizing simélar supplics must be covered under similar inclusive service programs.

12, Insurance. At all times during the term of this Agreement, cach party agrees to obtain and maintain in effect the following polices of
insurance written as primary coverage and not contributing with or in excess of any covemge which each party may carry. These policies will be
issued by an insurance carrier with a Best’s rating of at least A, VII, which affords the following coverages through self insurance or otherwise: (a)
Workers' Compensation Insurance for all such party's employees, including coverage under the applicable state and federal laws where the work will
be performed. Each party shall also require thatall of its subcontractors maintain similar Workers' Compensation coverage. (b)
Employer’s Liability Insurance, typically coverage B of the Workers' Compensation policy, with limits of a minimum of: (i) $1,000,000 for each
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accident for bodily injury by accident, (ii) $1,000,600 for bodily injury by discase, and (iii) $1,000,000 for each employee for bodily injury by
disease. Each party shall also require that all of its subcontractors maintain similar Employer’s Liability coverage. (c) Commercial General Liabtlity
Insurance that includes the other party as an additional insured. Limits shall be a minimum of: $1,000,000 per occurrence for bodily injury and
property damage and (ii) 32,000,000 annual aggregate. Coverage shall include those perils generally associated with n commercial general liability
policy and specifically include contractual liability coverage. Coverage shall contain no exclusions for cross linbility between insureds. Each party
shall also require that all of its subcontractors maintain similar general liability insurance. Customer shall provide satisfactory evidence of above
coverage and failure to provide or request satisfactory evidence of said coverage does not represent a waiver of the requirements for insurance
coverage noted above.

13. Intentionally left blank,
The fallowing terms shall apply to all Product sale transactions:

14. Ovrder, Deliverv and Acceptance. In order to purchase Products from Ricoh hereunder, Customer will execute an Qrder referencing this
Agreement. Each Order must identify the Products, the Product delivery location and the applicable Product charges. Ricoh will not be obligated to
sell or deliver Products or Services for which such information is not provided in an Order accepted by Ricoh. Unless otherwise agreed upon by
both parties in writing, (a} delivery of Products to common camier or, in the case of an arranged delivery by a local Ricoh installation vehicle, actual
delivery by such vehicle to Customer shipping point, shall constitute delivery 1o Customer, and (b) Customer shall be responsible for all installation,
transportation and rigging expenses. Customer agrees te 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. Unless otherwise agreed upon by both parties in writing, signing
the delivery and acceptance certificate constitutes -Acceplance of the Product(s) and allows Ricoh 10 invoice -for the Product(s). Orders shall not be
cancelable by Customer following acceptance by Ricch. 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 at any time lo revoke
any credit extended to Customer because of Customer’s failure to pay for any Products when due or for any other credit reason,

L5: Returns; Damaged Products. No Products may be retumed without Ricoli’s prior written consenl. Only consumable goods invoiced
within sixty (60) days will be considered for retun. On awthorized retums, Customer agrees to pay a restocking charge equivalent to thirty percent
(30%) of the purchase price. Products tetumed without written authorization from Ricoh may not be accepled by Ricoh and is the sole responsibility
of Customer. All nonsalcable merchandise (that has been opened or partially used) will be deducied 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 10 Ricoh within five (5) days after receipt of
Products.

The following terms shall apply to all transactions:

16. Warranty. Ricoh agrees 10 perform its Services in a professional manner, consistent with applicable industry standards. For any Products
manufactured by Ricoh (“Ricoh Equipment™), Ricoh further warranis that, at the time of delivery and for a period of ninety (90) days thereafier the
Ricoh Equipment will be in good working order and will be free from any defects in material and workmanship. Ricoh's obligations under this
warranty are limited solely to the repair or replacement (at Ricoh's option) of paris proven to be delective vpon inspection. The foregoing wastanty
shall not apply (a) if the Ricoh Equipment is installed, wired, modified, altered, moved or serviced by anyone other than Ricoh, or, (b) if the Ricoh
Equipment is installed, stored and utilized and/or maintained in a manner not consistent with Ricoh specifications or (c) if a defective or improper
non-Ricoh accessory or supply or part is attached to or used in the Ricoh Equipment, or (d) if 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, Physical
or electronic copies of any applicable Product warmanty will be delivered by Ricoh to Customer only upon Customer's specific written request.
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. RICOH SHALL NOT BE RESPONSIBLE AND
SHALL HAVE NO LIABILITY FOR LOST PROFITS, LOSS OF REVENUE, OR ANY SPECIAL, EXEMPLARY, INDIRECT, INCIDENTAL
OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO DAMAGES ARISING OUT OF OR IN ANY MANNER
CONNECTED WITH THIS AGREEMENT, OR THE SUBJECT MATTER HEREOF, OR THE USE OR PERFORMANCE OF THE RICOH
EQUIPMENT OR THE LOSS OF USE OF THE RICOH EQUIPMENT, REGARDLESS OF THE FORM OF ACTION AND WHETHER OR NOT
SUCH PARTY HAS BEEN INFORMED OF, OR OTHERWISE MIGHT HAVE ANTICIPATED THE POSSIBILITY OF SUCH DAMAGES.
RICOH'S TOTAL AGGREGATE LIABILITY TO CUSTOMER, IF ANY, UNDER THIS AGREEMENT, SHALL IN NO EVENT EXCEED THE
TOTAL FEES PAID TO RICOH THEREUNDER DURING THE ONE-YEAR 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. Customer must comply with any applicable license agreement or license terms relating to imtangible property or associated services
included in any Products, such as periodic sofiware licenses and/or prepaid data base subscription rights (“Software License™), whether pursuant to
written, click-through, shrink-wrap or other agreements for such putpose, with the third party supplier of the software (“Software Supplier'). Ricoh
has no right, title or interest in any third-party software. Customer is solely responsible for entering into Sofiware Licenses with the applicable
Software Supplier.
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17. Data Management. The parties acknowledge and agree that Ricoh shall have no obligation to remove, delete, 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™). [If desired, Customer may engage Ricoh to perform Data Management
Services at then-prevailing rates. Customer acknowledges that Customer is responsible for ensuring its own compliance with legal requirements in
connection with data retention and protection and that Ricoh does not provide legal advice or represent that the Serviced 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 ns the Joss of any data resulting therefrom, shall be the sole and exclusive responsibility of Customer.

18. Pavment; Risk of ; Taxes, Payment terms are net thirty (30) days. If invoices are unpaid and overdue past forty-five (435) calendar
days, Customer agrees to pay Ricoh a late charge of one (1.%) per moenth 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 enforcement of Ricoh’s rights hereunder, including, but not limited to,
reasonable internal and external legal costs, whether or not suit if brought. All remedies hereunder or at law are cumulative; provided, however, that
the sole remedy of Customer for any Services not performed in accordance with the Service terms set forth in this Agreement shall be the prompt and
proper re-performance of such Services at no additional charge. Unless otherwise agreed upon by both parties in writing, Customer assumes all risk
of theft, loss or damage, no matter how occasioned, 1o all Products covered by this Agreement following delivery by Ricoh to common cartier ot, in
the case of an armanged delivery by a local Ricoh installation vehicle, delivery by such vehicle 10 Customer shipping point. Except to the extent of
any applicable and validated exemption, Customer agrees to pay ony applicable taxes that are 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.

19. 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 Services provided under this Agreement immediately: (i) 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; or (ii) if the other party fails to perform or observe any other material covenant or condition of this Agreement, and such
fuilure or breach shal) continue un-remedied for a period of thirty (30) days after such party is notified in writing of such failure or breach; or (i) 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
reorgonization proceeding. Except as expressly permitted by this Agreement, no refund or credit will be given for any early termination of this
Agreement or any renewal thereof. 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 early termination fee described in the Early
Termination Section above.

20. Confidentialitv; Non-Selicitation; Independent Contracters. Except for the purposes set ferth in the applicable Onder, Ricoh shall not
use or disclose any proprietary or confidential Customer data derived from its Services hereunder; provided, however, that Ricoh may use general
statistics relating to the Service engagement so long as it does not disclose the identity of Customer or make any reference to any information from
which the identity of Customer may be reasonably ascertained. Customer agrees that during the term of the Services and (or a period of one (1) year
after termination thereof,, it shall not directly or indirectly solicit, hire, ar 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.

21.  Assignment; Foree Majeure. Customer shall neither assign any right or interest arising under this Agreement nor delegate any obligations
heteunder 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 or Products or Services occasioned by couses 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 camrier or suppliers, govemmental acts and regulations,
unavailability of Services, personnel or materials or other causes beyond Ricoh’s control.

22, Governing Law; Entire Agreemeat. This Agreement shall be governed by and construed and interpreted in accordance with the laws of
the State of Idaho without regard to its conflict of laws 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. This Agreement constitutes the entire agreement between the parties with respect to the subject matter contained in this
Agreement; supersedes all proposals, oral and written, and all other communications between the parties relating to the Products; and may not be
amended except in writing signed by an officer or authorized representative of Ricoh, Customer agrees and acknowledges that it has not telied on any
representation, warranty or provision not explicitly contained in this Agreement, whether in writing, electronically communicated or in oral form.
Any and all represcntations, promises, warmanties, or statements, including but not limited to, statements or representations made in sales
presentations or sales proposals, by any Ricoh agent, employee or representative that differ in any way from the terms of this Agreement shall be
given no force or effect. This Agreement shall be governed solely by these terms and conditions, notwithstanding the inclusion of any additional or
different terms and conditions in any order document of any kind issued by Customer at any time. Purchase Orders issued by Customer for Products
and/or Services from Ricoh, even if they do not expressly reference or incorporate this Agreement, shall be subject to this Agreement and service
only to identify the Producis and/or Service ondered and shall not be deemed to alter or otherwise modify the terms and conditions of this Agreement.
The detay 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 thereafier to enforce each and every provision of this Agreement. If any provision of this Agrecment 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 or reject any order in the exercise of its discretion and may rely upon each onder 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
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explain any term used herein. This Agrecment may be executed in one or more counterparts which, taken together, shall constitute one and the same
original document. Any notices required under this Agreement should be sent 10: 392{ Arkwright Road Macon, GA 31210 Attn: Quality Assurance.

CUSTOMER RICOH USA, INC.
By: By:
Name: Name:
Title: Title:
Date: Date:
5

MMSA 08_10.16 State of Idaho



