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1. Scope:

This addendum covers the Copiers, Printers & Related Devices 14-19 lead by the State of Nevada
for use by state agencies and other entities located in the Participating State/Entity authorized by
that state’s statutes to utilize state/entity contracts with the prior approval of the state’s chief
procurement official.

Contractor has been awarded devices and services in the following categories:

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

- Group E - Digital Duplicators

Ricoh Remanufactured products are also available.

2. Participation:

Use of specific WSCA-NASPO cooperative contracts by agencies, political subdivisions and other
entities (including cooperatives) authorized by an individual state’s statutes to use state/entity
contracts are subject to the prior approval of the respective State Chief Procurement Official.
Issues of interpretation and eligibility for participation are solely within the authority of the State
Chief Procurement Official.

a. Contract Term: This Contract shall be effective upon and subject to Board of Examiners’ approval
(anticipated to be July 14, 2015) to December 31, 2019, unless sooner terminated by either party.

b. Consideration: The parties agree that Contractor will provide the services as specified in
the WSCA Master Agreement led by the State of Nevada. The State does not agree to
reimburse Contractor for expenses unless otherwise specified in the specific agency
agreement. Total contract amount, for State agencies, shall not exceed $6,000,000.00. The
contractual authority, as identified by the not to exceed amount, does not obligate the State
of Nevada to expend funds or purchase goods or services up to that amount; the purchase
amount will be controlled by the Lease Agreement.

3. Participating State Modifications or Additions to Master Agreement:




PARTICIPATING ADDENDUM
WSCA-NASPO COOPERATIVE PURCHASING ORGANIZATION

COPIERS, PRINTERS & RELATED DEVICES 14-19
Administered by the State of Nevada (hereinafter “Lead State”)

MASTER AGREEMENT
Ricoh USA, Inc
Nevada RFP 3091
(hereinafter “Contractor’)

And

State of Nevada
(hereinafter “Participating State’)
Page 2 of 8

The parties agree that nothing in Section 14.b of the Master Agreement is meant to obligate
Contractor to indemnify for third party (non-Ricoh branded) Products purchased hereunder that
may come with their own warranties and indemnity for infringement of intellectual property rights.

In addition, Section 14.b.2 of the Master Agreement is further clarified 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 modify it, or replace it with one
that is at least functionally equivalent.

4. Leases

a. All leases entered into by the State of Nevada or its using agencies must be approved by
the Chief of the Division of Purchasing of the Department of Administration, or his
designee, as required by NRS 333.150. Any lease entered into pursuant to this
Participating Addendum by the State, it’s using agencies, or any “state agency” as defined
by NRS 353.540, must meet the following requirements:

1) The continuation of any Lease beyond the current biennium will be subject to and
contingent upon sufficient funds being appropriated, budgeted, and otherwise made
available by the State Legislature and/or federal sources. The State may terminate any
such Lease, and Contractor waives any and all claim(s) for damages, effective
immediately upon receipt of written notice (or any date specified therein) if for any
reason the State or agency’s funding from State and/or federal sources is not
appropriated or is withdrawn, limited, or impaired.

2) The lease shall not contain a balloon payment at the end of the lease term that the State
or its agency is obligated to pay. This does not preclude an option to purchase the
equipment at the sole discretion of the State or its agency.

3) The lease shall not contain charges for early termination of the lease, except as allowed
under Section 5.4.2.3 of Request for Proposal #3091 and agreed to in the purchase
order or lease agreement. In the event that the term of a lease extends beyond the
term of the MSA, the terms and conditions of the MSA shall continue to apply unless the
parties specifically agree to the contrary in the lease, or a written, duly executed
amendment to the lease.

4) Only the approved State of Nevada Lease document may be utilized, as set forth as
Exhibit A — State of Nevada Agreement for Lease of Equipment.
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b. Political Subdivisions — Political Subdivisions May utilize the State leasing document or
may enter into Equipment leases subject to the Terms and Conditions of the Ricoh Lease
Agreement, unless otherwise agreed to. To initiate a lease, Political Subdivision Customers
may issue a Purchase Order [“PO”] and reference the type of lease (FMV, Operational, or
Capital Lease) on the PO or may simply sign the Ricoh Lease Agreement. Notwithstanding
anything to the contrary in this PA, in the event of a conflict between an executed Lease
Agreement and the Master Agreement, the terms of the Lease Agreement will supersede
and control. The Lease Agreement and each PO issued prior to the termination of this PA shall
survive the termination of this PA and the Master Agreement.

c. Lease Renewals: FMV & Operational leases are subject to automatic price reductions at
time of lease renewal. 30 days prior to lease expiration, Customers will provide written
notice of intent to enter into a lease renewal. Price reduction in equipment payment are as
follows (a) twelve (12) month extension - for 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.

d. End of term removal: End of term: At the end of term, Lessee shall have the option to: (i)
renew the schedule (ii) purchase the Equipment or (iii) return the equipment. If Lessee
desires to exercise a renewal or purchase of the equipment, it shall give Contractor written
notice at least thirty (30) days before the expiration of such Schedule Term.
Notwithstanding anything to the contrary, if lessee fails to notify CONTRACTOR of its intent
with respect to the exercise of a renewal or purchase option, the initial schedule term shall
be terminated on the date as stated in the schedule and removal of the product will be
arranged. At the end of term of any Capital lease, title to the applicable equipment shall
transfer to Customer, the equipment will not be returned and the related PO will not be
renewed.

e. Contractor may sell and assign, solely for financing purposes, its right, title and interest in
and to: (i) the Products subject to Lease Agreements or POs; (ii) all payments and other
amounts due and to become due thereunder with respect to the Products; and (iii) all rights
and remedies under this PA and the applicable Lease Agreement with respect to the
Products, such payments and other amounts due, but none of Contractor’s obligations
under this PA, the Lease Agreements , the Master Agreement or related documents may be
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sold or assigned. Any such assignment does not excuse Contractor from bearing any
obligation, term and condition as outlined under the WSCA-NASPO Master Agreement.

5. Primary Contacts:
The primary contact individuals for this participating addendum are as follows (or their named
SuCCcessors):

Contractor
Name Ricoh USA, Bart Lemmon, WSCA-NASPO 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

Local Contact for Billing and Customer support

Name Bill Finke
Address 1500 N Renaissance NE, Albuquerque, MN 87107
Telephone 505-681-1728
Fax 505-345-6939
E-mail Bill.finke@ricoh-usa.com
Participating Entity
Name Shannon Berry, Assistant Chief Procurement Officer
Address 515 E Musser St, Ste. 300, Carson City NV 89701
Telephone 775-684-0171
Fax 775-684-0188
E-mail sberry@admin.nv.gov

6. Subcontractors:

All Ricoh USA, Inc. dealers and resellers authorized in the State of Nevada, as shown on the
dedicated Ricoh USA, Inc. (cooperative contract) website, are approved to provide sales and
service support to participants in the NASPO Master Price Agreement. The Ricoh USH, Inc.
dealer’s participation will be in accordance with the terms and conditions set forth in the
aforementioned Master Agreement. An Authorized Service Provider shall be deemed
“Contractor” under this PA for any PO issued directly to and accepted by such Authorized
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Service Provider and all references in the Lease Agreement to Ricoh USA, Inc. shall be deemed to
refer to such Authorized Service Provider.

7. Purchase Order Instructions:

Orders can be made out to (a) Ricoh USA, Inc. or (b) Authorized Service Providers as approved by
Ricoh and the State. To the extent Customer and Contractor agree on additional terms, the terms
will be documented on the Customer PO, or other transaction document such as a Statement of
Work, signed by both parties.

All orders should contain the following (1) Mandatory Language “PO is subject to WSCA-NASPO
Contract resulting from RFP # 3091 and this Purchase Order shall constitute a Schedule under the
Terms and Conditions of the Lease Agreement, (2) Your Name, Address, Contact, & Phone-
Number (3) Purchase order amount (4) If Leased, type of Lease (FMV, Operational, or Capital
lease) and monthly payment (5) Itemized list of accessories (6) Service Program selected and CPC
rates. Please channel your PO through one of our authorized resellers so they can arrange for
proper ordering and installation of your unit.

Unless otherwise agreed upon by both parties in writing, signing the delivery and acceptance
certificate constitutes Acceptance of the Product(s) and allows Contractor to invoice for the
Product(s). Contractor will provide timely billing and Customer will notify Contractor, in writing,
of any billing concern. Contractor will be allowed a thirty (30) day cure period 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 Customer, are not considered inaccurate.

For Ricoh USA, Inc. Orders:

Address Purchase Orders to: Purchases Remit Payment to: Leases Remit Payment to:
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 Orders, address to and remit payments as shown on the
dedicated Ricoh USA, Inc. (cooperative contract) website or, in the case of lease payments, to
the address listed on the invoice.

8. Additional Service Level Agreement Commitments:
The Service Level Agreement (SLA) set forth as Exhibit B provides additional service level goals.
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9. WSCA Master Maintenance & Sale Agreement:

Buyers are subject to “Ricoh WSCA Maintenance and Sale Agreement” attached and incorporated
herein as Exhibit C. Unless otherwise agreed, software is provided subject to the terms and
conditions of the license applicable to such software. Any term or condition in Exhibit C that
conflicts with either the WSCA-NASPO Master Agreement 3091 or this Participating Addendum is
null and void.

10. Meter Collection Methods:

As part of its Services, Contractor may, at the Customer and Contractor’s discretion and
dependent upon device capabilities, provide electronic remote meter reading and equipment
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.

11. MAINTENANCE SERVICES FOR KODAK NEXPRESS PRODUCTS:

Kodak is a Ricoh subcontractor and thus Ricoh is responsible for Kodak Service as the Contract
holder. In order to receive Nexpress Service, Buyers must execute a Kodak Maintenance
Agreement, as submitted in the Ricoh Bid response, directly with Kodak for service on Nexpress
products and Kodak is solely responsible for such service.

12. Price Agreement Number:

All purchase orders issued by purchasing entities within the jurisdiction of this participating
addendum shall include the Participating State contract number: 3091 and the Lead State price
agreement number: 3091.

13. Individual Customer:

Each State agency and political subdivision, as a Participating Entity, that purchases
products/services will be treated as if they were Individual Customers. Except to the extent
modified by a Participating Addendum, each agency and political subdivision will be responsible
to follow the terms and conditions of the Master Agreement; and they will have the same rights
and responsibilities for their purchases as the Lead State has in the Master Agreement. Each
agency and political subdivision will be responsible for their own charges, fees, and
liabilities. Each agency and political subdivision will have the same rights to any indemnity or to
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recover any costs allowed in the contract for their purchases. The Contractor will apply the
charges to each Participating Entity individually.

This Participating Addendum 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 Addendum and the
Master Agreement, together with its exhibits, shall not be added to or incorporated into this
Addendum or the Master Agreement and its exhibits, by any subsequent purchase order or
otherwise, and any such attempts to add or incorporate such terms and conditions are hereby
rejected unless accepted by signature of both Customer and Contractor as stated in Section 7 of
this PA. The terms and conditions of this Addendum 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.

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution by
all parties below.

- 'Q'_:; ]
[ (A L « S 5/19/15 VP, Government & Higher Education
Independent Contractor’s Signature Date Independent Contractor’s Title
G2 W \{' / ?'/ A Administrator, Purchasing Division
Greg Smitd N/ Date Title
/&J‘“‘/’ /Q W APPROVED BY BOARD OF EXAMINERS
Signa\u.r_e)- Board of Examiners _ - o
On: j —‘) - (C:)
Date
Approved as to form by:
///1 s 7//> /2 '.4_1,;/ S e On: 20 =7 I
7

Deputy Aﬁor(r'levy General for Attorney General Date



PARTICIPATING ADDENDUM
WSCA-NASPO COOPERATIVE PURCHASING ORGANIZATION

COPIERS, PRINTERS & RELATED DEVICES 14-19
Administered by the State of Nevada (hereinafter “Lead State”)

MASTER AGREEMENT
Ricoh USA, Inc
Nevada RFP 3091
(hereinafter “Contractor”)

And

State of Nevada
(hereinafter “Participating State”)
Page 8 of 8

If you have questions about this Participating Addendum or the participation process, please
contact:

WSCA-NASPO COOPERATIVE PURCHASING ORGANIZATION

Name Paul Stembler, Cooperative Development Coordinator
Telephone 651-206-3858
E-mail paul.stembler@wsca-naspo.org

[Fully executed PDF copy of this document should be emailed to PAQwsca-=-
naspo.oxq to support documentation of participation and posting in appropriate
data bases]



Exhibit A
WSCA-NASPO MSA

CONTRACT #3091

STATE OF NEVADA
AGREEMENT FOR LEASE OF EQUIPMENT

A Contract Between the State of Nevada
Acting By and Through Its

(NAME, ADDRESS, PHONE AND FACSIMILE NUMBER OF LEASING AGENCY)

and

(NAME, CONTACT PERSON, ADDRESS, PHONE, FACSIMILE NUMBER OF LESSOR )

WHEREAS, NRS 333.150 authorizes the Chief of the Purchasing Division to approve the rental or lease of
equipment by using agencies; and

WHEREAS, The State of Nevada and its Using Agencies are authorized to lease under the above referenced WSCA-
NASPO Master Agreement and the State’s Participating Addendum; and

WHEREAS, it is deemed that the lease of this equipment is both necessary and for the good of the State of Nevada;

NOW, THEREFORE, in consideration of the aforesaid premises, the parties mutually agree as follows:

1. LEASE TERM. This Agreement shall be effective from to , unless sooner terminated by
either party as set forth in this Agreement in paragraph 7.

2. DEFINITIONS. “State” means the State of Nevada and any state agency identified herein, its officers, employees
and immune contractors as defined in NRS §41.0307. “Lease Term” means the term of the Agreement set forth in
Section 1. “Leased Equipment” means the equipment described in Attachment A and any equipment replaced by
Lessor during the term of this Agreement. “Lessor” means a person or entity from whom the State has leased
equipment under the terms and conditions set forth in this Agreement. “Fiscal Year” is defined as the period
beginning July 1 and ending June 30 of the following year.

3. NOTICE. All notices or other communications required or permitted to be given under this Agreement shall be in
writing and shall be deemed to have been duly given if (a) delivered personally in hand, (b) delivered by telephonic
facsimile or email with simultaneous regular mail, or (¢) mailed certified mail, return receipt requested, postage prepaid
on the date posted, and addressed to the other party at the address specified above or such other address as the other
party may have provided written notice of in accordance with this Section 3. For purposes of computing times from
service of notice, service of notice by delivery in hand shall be effective on the date of delivery; notices that are mailed
shall be effective on the third calendar day following the date of mailing.

4. INCORPORATED DOCUMENTS. This Agreement incorporates the following attachments in descending order of
constructive precedence; a Lessor's Attachment shall not contradict or supersede any State specifications, terms or
conditions without written evidence of mutual assent to such change appearing in this Agreement:

ATTACHMENT A: SCHEDULE OF LEASED EQUIPMENT AND LEASE PAYMENT

5. CONSIDERATION (RENT). The parties agree that for the Lease Term set forth in Section 1 above, Lessor leases
to the State the equipment described in Attachment A, for the lease payments set forth in Attachment A, with the total
Agreement or installments not to exceed $ , excluding meter charges and late fees. Lessor’s Service
obligations on the Leased Equipment shall conform to the terms of the WSCA-NASPO Master Agreement and the
State’s Participating Addendum. The State does not agree to reimburse Lessor for expenses unless otherwise specified
in the incorporated documents. Any intervening end to a biennial appropriation period shall be deemed an automatic
renewal (not changing the overall Agreement term) or a termination as the results of legislative appropriation may be
required.

6. POSSESSION AND RETURN OF LEASED EQUIPMENT. The State shall have possession of the Equipment for
the Term set forth in Section 1, above, unless this Agreement is earlier terminated in accordance with Section 7, below.

Page 1 of 3 Ricoh, USA Inc.
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Lessor covenants that it has good title to the Leased Equipment. At the expiration of the term of this Agreement, the
State shall make the Leased Equipment available to Lessor for pickup at the State’s premises. If the State is not in
breach of this Agreement, all costs of removing and transporting the Equipment at the expiration of the Lease Term
shall be the responsibility of Lessor. Risk of loss of the equipment rests with Lessor until the Leased Equipment is
delivered to the State’s designated location and delivery is accepted by the State.

7. TERMINATION,

a. Termination Without Cause. Any discretionary or vested right of renewal notwithstanding, this Agreement may
be terminated upon written notice by mutual consent of both parties.

b. Termination With Penalty. Leases may be bought out and all Leased Equipment returned to Lessor, although fair
market value leases, operational leases, non-cancelable rentals and capital leases will be subject to a termination
charge. The termination charge may not exceed the balance of lease payments for leases and may not exceed more
than four (4) month service and supply base or 25% of the remaining term, whichever is less, for service and
maintenance charges.

c. State Termination for Nonappropriation. The continuation of this Agreement beyond the current biennium is
subject to and contingent upon sufficient funds being appropriated, budgeted, and otherwise made available by the
State Legislature and/or federal sources. The State may terminate this Agreement, and Lessor waives any and all
claim(s) for damages, effective immediately upon service of written notice (or any subsequent date specified therein)
if for any reason the Leasing Agency’s funding from State and/or federal sources is not appropriated or is withdrawn,
limited, or impaired.

d. Cause Termination for Default or Breach. A default or breach may be declared with or without termination. This
Agreement may be terminated by either party upon written notice to other party for any material breach or default by
the other party of any terms, conditions, covenants, or obligations of this Agreement. 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. Termination by Lessor due to the Leasing Agency’s material breach or default will be subject
to a termination charge, which may not exceed the balance of lease payments for leases and may not exceed more
than four (4) month service and supply base or 25% of the remaining term, whichever is less, for service and
maintenance charges.

8. INSURANCE. Lessor shall procure, maintain and keep in force for the duration of this Agreement insurance
conforming to the requirements of the WSCA-NASPO Master Agreement and the State’s Participating Addendum
to the Master Agreement, naming the State of Nevada as additional insured on any general liability policies by
specific endorsement, or by a blanket additional insured endorsement. At Lessor’s request, the State of Nevada
shall provide to Lessor proof that the Leased Equipment is covered for the value thereof against property loss or
damage while in State’s possession by the State’s program of self-insurance or a policy of property insurance from a
qualified insurer.

9. WARRANTY AND MAINTENANCE OF EQUIPMENT. All services performed under this Agreement shall be
of workmanlike quality, consistent with the standards of the trade, profession or industry. Lessor shall assign to the
State all manufacturer’s watranties on the Leased Equipment, which shall be not less than a full three months
warranty.  Lessor shall be responsible for ongoing service and maintenance of the Leased Equipment for the
duration of the Lease Term.

10. GOVERNING LAW. JURISDICTION AND VENUE. This Agreement and the rights and obligations of the
parties hereto shall be governed by, and construed according to, the laws of the State of Nevada, without giving effect
to any principle of conflict of laws that would require the application of the law of any other jurisdiction. The parties
consent to the exclusive jurisdiction of the First Judicial District Court, Carson City, Nevada for enforcement of this
Agreement.

11. PROPER AUTHORITY. The parties hereto represent and warrant that the person executing this Agreement on
behalf of each party has full power and authority to enter into this Agreement. Any services performed by Lessor
before this Agreement is effective or after it ceases to be effective are performed at the sole risk of Lessor.

12 AGREEMENT AND MODIFICATION. This Agreement is made pursuant to the WSCA-NASPO Master
Agreement identified above, and the Participating Addendum to that Master Agreement between the State of Nevada
and Lessor, the terms of which are incorporated herein by reference. Except as to the term of this Agreement or the
schedule of lease payments, any amendments to the WSCA-NASPO Master Agreement or the State’s Participating
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Addendum shall apply to this Agreement. Unless otherwise expressly authorized by the terms of this Agreement, no
modification or amendment to this Agreement shall be binding upon the parties unless the same is in writing and signed
by the respective parties hereto and approved by the Office of the Attorney General.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed and intend to be legally bound
thereby.

Lessor’s Signature (Vendor) Date Lessor’s Title

Leasing Agency Signature Date Title

Assistant Chief Procurement Officer, Purchasing Division
Shannon Berry Date Title

Page 3 of 3 Ricoh, USA Inc.
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RICOH, USA Inc.
SERVICE LEVEL AGREEMENT (SLA)

1. Buyer Level SLA

1.1

1.2

1.3

Page 1 of 5

Purpose

The purpose of this addendum is to define service levels; penalties for the
performance of the service levels; as well as provide the Buyer with a defined
replacement process for equipment performing below expectations. This SLA
does not implicate or involve lease related invoicing rather it involves equipment
performance and maintenance issues.

Buyer Service Level Agreement

Contractor agrees to maintain the following service levels defined below as

targets:
Performance Criteria Target Level
Average Uptime 96% or Better
Average On-Site Response Time 4 Hours or Less
First Time Fix 80% of all service calls or better

These service levels will be measured on a quarterly basis between Contractor and
the State.

Calculation of Service Level Points

Once per quarter, upon written request by the Buyer, Contractor will produce
reporting to be measured against the Service Level Agreement and points will be
assigned according to the following chart. These points will be added to produce
a total Service Level score. This score will be used to determine the subsequent
penalty according to the following schedule where the penalty can be up to 4% of
the previous quarter’s service and supplies billing (expressed as a negative %).

Ricoh, USA Inc.



Below Below Below Below
Target Level | Target1 | Target2 | Target3 | Target4
97.9% - 95.9% - 94.9% - | 93.9% or
Average Uptime 98% or Higher 96% 94% 94% lower
Possible Points 4 3 2 2 0
Below Below Below Below
Target Level | Target1 | Target2 | Target3 | Target4
Average On-Site
Response Time (in 7.1 or
Hours) 4 or Less 4.1-5 51-6 6.1-7 more
Possible Points 4 3 2 2 0
Below Below Below Below
Target Level | Target1 | Target2 | Target3 | Target4
79.9% - 69.9% - 59.9% - | Less than
First Time Fix 80% or Higher 70% 60% 50% 50%
Possible Points 4 3 2 2 0

1.4  Penalty Level

The penalty shall be awarded to the Buyer as a credit or by check on the following

period’s service and supplies invoice.

Target Below Below Below Below
Level Target1 | Target2 | Target3 | Target4
Total Score 12-10 9-7 6-4 3-1 0
Penalty/Award as a
percentage of quarterly 0% -2.5% -3.0% -3.5% -4.0%
service and supplies billings

1.5  Equipment Performance

Contractor guarantees that each machine specified within any maintenance
agreement, for units within the Urban service area, will average the monthly
uptime as measured on a quarterly basis by product segment listed below.

Group Devices Segments | Quarterly Uptime
A Copiers Black & White All 96%
B Copiers Color All 96%
C Wide Format Devices All 96%
D Printers (Color and Black & White) All 96%
E Digital Duplicators All 96%
Page 2 of 5 Ricoh, USA Inc.




1.6
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If any unit fails to maintain this level of performance for the monthly uptime,
excluding service calls caused by operator error, provided Contractor has been
given a ninety (90) day cure period, that unit will be subject to replacement at the
Buyer’s discretion on a like-for-like basis with then current technology. Prior to
installing a substitute product, Contractor will be allowed ninety (90) days to
remedy any quality or reliability issues. The 96% uptime requirement shall not
apply to devices whose uptime depends, in large part, on the operator's efficiency
in replacing operator replaceable components.

Should Contractor determine that it cannot maintain a unit of Equipment or an
Accessory in good working order, Contractor shall, at its own expense, replace
such Equipment with another unit of the same product designation as that
Equipment (a "replacement unit") and Ricoh shall bear all installation,
transportation, removal and rigging charges in connection with the installation of
such replacement unit; provided, however that (a) the replacement unit may be a
reconditioned or otherwise used unit rather than a new unit; and (b) if a
replacement unit of the same product designation as the unit of Equipment it
replaces is not available, the replacement unit may be a product of substantially
similar or greater capabilities.

The replacement unit will be in “as new” condition, both in operation and
appearance. In addition, all warranties and maintenance coverage that applied to
the removed unit will also apply to the permanent replacement equipment.

A designated factory authorized technician must certify each unit’s ability to
produce acceptable impressions with acceptable copies between calls or uptime.
The guarantee will remain in effect for the term of the contract or up to five (5)
years from the date of purchase/lease, provided the equipment has not been
subjected to abuse or neglect and has been continuously covered by The Ricoh
WSCA Master Maintenance & Sale Agreement. This replacement policy will
remain in effect for the term of the contract and is subject to the Customer
remaining current with supplier’s payment requirements.

Additional Vendor Obligations

1.6.1 Training — On-going training as requested by the Buyer to be performed
within two (2) weeks of requested date for on-site training and two (2)
hours for phone/technical support.
To aid Buyer after the training session, Contractor will provide a manual

for every device for reference purposes. In addition, Contractor will offer

Ricoh, USA Inc.



Quick Reference Guides and 24-hour toll-free end-user technical support
for everyday minor troubleshooting.

1.6.2 Loaner Unit/Backup Production — If any unit is inoperable due to
equipment malfunction for a period in excess of 72 hours, as determined
solely by Contractor, Contractor shall provide the Buyer with either:

i) A loaner unit of similar speed and capabilities until such time as
the unit(s) covered by this agreement are operable, or

ii) Provide the Buyer with off-site manned production capabilities to
accomplish the work of the unit that is inoperable at the sole cost
of the Contractor. Such costs shall be limited to cost of production
(service and supplies), equipment, labor, power, transportation of
jobs to and from the off-site production facility and facilities.

1.6.3 Invoicing — Contractor shall maintain timely, accurate invoicing, less
service run impressions, as defined below. The assigned copy machine
operators, back-up personnel, and office personnel shall respond in a
timely manner to the Contractor's e-mails, facsimiles, and phone calls in
providing the readings. Receiving meters from Buyer is a necessary step
in the process of generating a complete and accurate invoice. Invoices
that are generated without receiving the proper meter read information,
due to the Buyer’s failure to provide such meter by the last day of the
month, are not considered inaccurate. Failure on the Contractor’s part to
maintain the Service levels as defined in the table below shall result in a
$50.00 per instance credit on the following invoice, provided Buyer has
provided written notice of any such alleged invoicing problem and
Contractor has been allowed a 30 day cure period after such notice to
address any such issue.

Measurable Service Level

Timely Invoicing Maintenance invoices will be submitted no later than the
25" of the month immediately following the close of a
billing period.

Accurate Invoicing Maintenance invoices do not require any credits for miss-
billing

Service Impressions | Vendor will credit all service run impressions within the
same billing cycle

2. Reporting and Billing
2.1 Timely Reporting — Contractor shall produce reporting for the Participating State

within 30 days of the closing of the reporting period. Failure to do so will result
in a penalty of $5.00 per work day beyond the 30 day period.
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2.4

2.

Timely Payment of Administrative Fees — Contractor shall produce payment for
any State Specific Administrative Fee within 60 days of the closing of the
reporting period. Failure to do so will result in a penalty of $5.00 per work day
beyond the 60 day period.

Accuracy of Reporting — The State may request, at any point, proof of the
reporting accuracy through the data set supporting the reporting. If the State has
reason to believe that multiple and systemic reporting errors exist, that cannot be
corrected to the State’s reasonable satisfaction; the State may require an audit by a
third party whereby the Contractor will provide supporting documentation to
allow such third party to confirm the accuracy of the reporting. If errors are
found, the Contractor must reimburse the State for the cost of the auditor as well
as correcting any administrative fee errors provided, however, the Contractor
shall not be required to reimburse the Buyer for any cost of the auditor to the
extent such cost exceeds the amount of the administrative fee error.

Accuracy of Billing — The State may request, at any point, proof of the billing
accuracy through the data set supporting the billing. If the State has reason to
believe that multiple and systemic billing errors exist, that cannot be corrected to
the State’s reasonable satisfaction; the State may require an audit by a third party
whereby the Contractor will provide supporting documentation to allow such third
party to confirm the accuracy of the reporting. If errors are found, the Contractor
must reimburse the State for the cost of the auditor as well as correcting any
billing errors provided, however, the Contractor shall not be required to
reimburse the Buyer for any cost of the auditor to the extent such cost exceeds
the amount of the billing fee error.

Penalties — All penalties under this, section two (2) of the Service Level
Agreement, shall be payable to the State.

IN WITNESS WHEREOF, the parties hereto have caused this Contract to be signed and intend to be legally bound

thereby. L
N <’7

U e - 5/19/15 VP, Government & Higher Education
lndep'endent Contractor’s Signature Date Independent Contractor’s Title

: ) . - — Assistant Chief Procurement Officer,
rﬁﬂlﬂlm $ M\ bhq ﬁ ) Purchasing Division

Shannon Berry
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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, software, 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 hereunder 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 notice to the
other. Termination of this Agreement shall not, however, alter or otherwise modify the rights or obligations of the parties with respect to any Order
Form (each an “Order”) placed and accepted prior to 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 Service transactions:

1. Services. (a) In order to obtain Services from Ricoh hereunder, Customer will either (i) execute an Order (in a form to be provided and
executed by Ricoh) referencing WSCA Contract #3091, Applicable State Participating Amendment, and this Agreement, or (ii) issue a valid and
signed purchase order to Ricoh (each referred to in this Agreement as 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 to provide Services for equipment, in the event the term or locations are not identified on the Order accepted by Ricoh.

(b) 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 furnished on an exchange basis and will be new, reconditioned or used. Except for hard drives on Customer-owned
equipment, all parts 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 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) 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 cassette, copy cabinet, exit trays, or any item not related to the mechanical or electrical operation 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 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 to another unless specified in
writing by Ricoh; and (xi) repairs of damage or increase in service time caused by force majeure events. 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.

2. Service Calls. Service calls will be made during 8:00am — 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 after Thanksgiving and Christmas Day (collectively, “Ricoh Holidays”). Travel and
labor-time for the service calls after 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 coverage, 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 unauthorized attachments or components.

3. Engineering Changes. Engineering changes, determined applicable by Ricoh, will be controlled and installed by Ricoh. Engineering
changes which provide additional capabilities to the Ricoh Equipment (defined below) covered herein will be made at Customer's request at Ricoh's
applicable time and material rates then in effect.

4. Term. Each Order shall become effective on the effective date of the Order and shall continue for the term identified in the Order. At the
expiration of the initial term should the customer wish to extend or renew the service agreement, and provided that Customer is not then in default
The contracted rate will be adjusted to Ricoh’s then-prevailing rates, to be reflected in an automatic increase as of the renewal date, and Customer
expressly consents to such adjustment without additional notice.

5. Early Termination. Customer may terminate any Order under this Agreement prior to its maturity so long as Customer is not then in
default 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.

6. Service 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
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EXHIBIT C

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.

7. Use Of Recommended Supplies; Meter Readings. (a) It is not a condition of this Agreement that Customer use only Ricoh-provided
supplies. If Customer uses other than manufacturer-recommended supplies, including developer, toner, and fuser oil, and if such supplies are
defective or not acceptable for use on the Serviced Product or cause abnormally 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 material rates.

(b) If 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. Appropriate adjustments will be made to subsequent
billing cycles following receipt of actual and accurate meter readings.

(c) As part of its Services, Ricoh may, at its 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 internet to remote servers some of which may be located outside the U.S.
@Remote cannot and does not collect Customer document content 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, trade secret and other laws 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 right to assess a surcharge for
manual meter reads in addition to the Service Charges.

8. 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 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.

9: IT Services and Professional Services. Customer may acquire connectivity, IT and professional services from Ricoh by executing and
delivering to Ricoh an Order for acceptance and by executing a Statement of Work (“SOW”) setting forth the specific services to be provided. The
applicable Order applies to Ricoh IT Services or other professional services (the “ITS/PS Services™). Ricoh shall provide any such ITS/PS Services
at the Customer’s location(s) or on a remote basis as set forth in the SOW. Customer shall provide Ricoh with such access to its facilities, networks
and systems as may be reasonably necessary for Ricoh to perform such ITS/PS Services. Customer acknowledges that Ricoh’s performance of any
such ITS/PS Services are dependent upon Customer’s timely and effective performance of its responsibilities as set forth in the SOW. Estimated
delivery and/or service schedules contained in any Order or SOW are non-binding estimates. Intellectual property rights, if any, arising from the
ITS/PS Services provided under any SOW shall remain the property of Ricoh.

10. Customer Obligations. Customer agrees to provide a 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 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 any
systems utilizing similar supplies must be covered under similar inclusive service programs.

11. Order, Delivery and Acceptance. In order to purchase Products from Ricoh hereunder, Customer will either (i) execute an Order (in a
form to be provided and executed by Ricoh) referencing this Agreement, or (ii) issue a valid and signed purchase order to Ricoh (each referred to in
this Agreement as an “Order”). 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. 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. Unless otherwise agreed upon by both parties in writing, signing the delivery and acceptance certificate constitutes
Acceptance of the Product(s) and allows Ricoh to invoice for the Product(s). Orders shall not be cancelable by Customer following acceptance by

2
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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 at 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.

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. Products returned without written authorization from Ricoh may not be accepted by Ricoh and is
the sole responsibility of Customer. All nonsaleable 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 to Ricoh within five
(5) days after receipt of Products.

13. Warranty. Ricoh agrees to perform its Services in a professional manner, consistent with applicable industry standards. For any Products
manufactured by Ricoh (“Ricoh Equipment”), Ricoh’s warranty is as set forth in the WSCA-NASPO MSA, Contract #3091 and Ricoh’s response to
the solicitation. CUSTOMER ACKNOWLEDGES THAT THE LIMITED WARRANTY CONTAINED HEREIN AND THEREIN 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 warranty will be delivered by Ricoh to Customer only upon Customer’s specific written request.

EXCEPT AS EXPRESSLY SET FORTH IN THE WSCA-NASPO MSA, CONTRACT #3091 AND 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 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 OR PAYABLE TO RICOH DURING THE TERM OF THE LEASE OR AMOUNT OF THE
PURCHASE, WHICHEVER IS APPLICABLE. 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. THE FOREGOING DOES NOT LIMIT
RICOH’S LIABILITY IN TORT OR PRODUCT LIABILITY FOR DEATH, PERSONAL INJURY, OR LOSS OR DAMAGE TO TANGIBLE
PROPERTY.

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 intangible property or associated services included in any Products, such as periodic
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 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 Software Licenses with the applicable Software Supplier.

14. 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™). 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 as the loss of any data resulting therefrom, shall be the sole and exclusive
responsibility of Customer.

CUSTOMER RICOH USA, INC.
By: By:

Name: Name:

Title: Title:

Date: Date:
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