EXHIBIT A

STATE OF IDAHO
MASTER COPIER EQUIPMENT LEASE AGREEMENT
This Master Copier Equipment Lease Agreement is between:
Lessor

Xerox Corporation

and
Lessee

State of Idaho
For individual lease agreements placed against this
Master Lease Agreement, Lessee or “Leasing Entity”
is the state agency or other Ordering Entity, as
defined in PADD16201164 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 PADD16201164 (Idaho’s PADD).
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 Order or 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.
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3.4
Lease Cancellation. By signing its Order or Placement Form, the Leasing Entity agrees that EACH LEASE IS AN
UNCONDITIONAL, NON-CANCELABLE AGREEMENT FOR THE MINIMUM TERM INDICATED ON THE ORDER OR
PLACEMENT FORM FOR A LEASE MADE PURSUANT TO PADD16201164; except to the extent provided otherwise in
this MLA or Idaho’s PADD, with regard to Non-appropriation and uncured Contractor breach.
4 DEFINITIONS.
“Leased Equipment” means the equipment described in the Leasing Entity’s Order or 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 an Order or 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 order against Idaho’s PADD (Exhibit B to
Idaho’s PADD).
“State” means the State of Idaho.
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 will be due net thirty (30) days from the date of the invoice.

5.2
Billing. The Minimum Lease Payment, which may include a monthly copy allowance (guaranteed number of
copies), plus any additional Print Charges covers the cost of (i) the use of the equipment; (ii) the equipment’s
maintenance; and (iii) consumable supplies, if applicable. The Minimum Lease Payment will commence following
the Equipment’s installation and is billed monthly. The Minimum Lease Payment for any partial month equipment
installation(s) will be billed on a pro rata basis, using a 31-day billing month. Charges for excess prints will be
reconciled and billed monthly or quarterly, as applicable in arrears.
6 CONDITION OF EQUIPMENT.
Leased Equipment must be new, 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 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.
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7.3 Equipment Moves. Leased Equipment may be moved to another Leasing Entity location subject to the
requirements and conditions in the NASPO ValuePoint Master Agreement.
7.4
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 twenty-four (24) hours advance notice.
9 DAMAGE, WARRANTY and MAINTENANCE.
Lessor bears the risk of loss until the Leased Equipment is delivered to the Leasing Entity’s designated location. Leasing
Entity will insure the Lease Equipment after installation.
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 responsible for ongoing service and maintenance of the Leased Equipment for the duration of the
Lease Term, as provided in the NASPO 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.
Leasing Entities which are state of Idaho 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.
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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 lease 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 pursuant to the WSCANASPO Master Agreement. Upon the occurrence of an event of default, the State shall issue a written notice of
default, identifying the nature of the default, and providing a period of 15 calendar days in which Lessor shall have
an opportunity to cure the default. 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 Non-appropriation. 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 Non-appropriation 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 (a) 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 be 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 order 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 (PADD16201164)
NASPO ValuePoint Master Price Agreement (Nevada No. 3091)
Exhibit B: Order or 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
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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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