PARTICIPATING ADDENDUM
NASPO ValuePoint
MULTI-FUNCTION DEVICES AND RELATED SOFTWARE, SERVICES AND CLOUD SOLUTIONS

MASTER PRICE AGREEMENT #187646
Administered by the State of Colorado
between
Ricoh USA, Inc. (hereinafter “Contractor”) and the Commonwealth of Massachusetts (hereinafter
“Participating State”) for Statewide Contract ITE001

1. Scope
This addendum by and between the Commonwealth of Massachusetts Operational Services Division
and Ricoh USA, Inc. is based upon the NASPO ValuePoint Multi-Function Devices and Related
Software, Services and Cloud Solutions Master Price Agreement with Ricoh USA, Inc. This
addendum hereby establishes Massachusetts Statewide Contract ITEOO1 for Multi-Function Devices
and Related Software, Services and Cloud Solutions.

The Contractor has been awarded in the following categories:

e Group A - Multi-Function Devices, A3

e  Group B - Multi-Function Devices, A4

e  Group C - Production Equipment

e  Group D - Single Function Printers

e Group E - Large/Wide Format Equipment
e Group F—Scanners

e Group G—Software

e  Group H - Consumable Supplies

e Group |- Managed Print Services

e Sub-Group G1 - Software Related Services
e Sub-Group C1 - Stand Alone Production Devices
e Sub-Group C2 - Industrial Print Equipment
e Sub-Group D1 - Specialty Printers

2. Duration
The initial term of NASPO ValuePoint Multi-Function Devices and Related Software, Services and
Cloud Solutions is two (2) years. In addition, this Contract has up to three (3) consecutive one (1)
year additional terms, upon the mutual agreement of the Lead State and Contractor, by written
Amendment. The total duration of the Master Agreement, including any extensions, shall not
exceed five (5) years.

This Participating Addendum will expire upon the expiration of the master agreement, NASPO
ValuePoint Multi-Function Devices and Related Software, Services and Cloud Solutions or the
expiration of any contract renewals authorized by the Master Agreement and exercised by both the
State of Colorado and the Commonwealth of Massachusetts.

3. Contract Pricing
Contractor will offer the following:
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Products and Pricing will be based upon the Agreement and the Contractor’s NASPO ValuePoint
approved price list as of the date of signature of this Participating Addendum. If changes are made
to the NASPO ValuePoint approved price list after the signature date of this Participating
Addendum, Contractor shall provide a copy of the most recent NASPO ValuePoint approved price
list, identifying such changes, to OSD in an editable, spreadsheet format. OSD reserves the right to
identify particular products or services that are ineligible for purchase by Eligible Entities under
ITEOO1.

4. Participation
The following are the Commonwealth entities (“Eligible Entities”) that are designated by the State
Purchasing Agent as eligible to use this Addendum known as Statewide Contract ITE001:

Cities, towns, districts, counties and other political subdivisions

Executive, Legislative and Judicial Branches, including all Departments and elected offices therein
Independent public authorities, commissions and quasi-public agencies

Local public libraries, public school districts and charter schools

Public hospitals owned by the Commonwealth

Public institutions of higher education

Public purchasing cooperatives

Non-profit, UFR-certified organizations that are doing business with the Commonwealth, and
Other entities when designated in writing by the State Purchasing Agent.

LN WN R

5. Commonwealth Modifications or Additions to Master Price Agreement

The following documents are incorporated into the resulting Contract as though fully set forth

herein. In the event of a conflict in such terms, or between the terms and any applicable statute or

rule, the inconsistency shall be resolved by giving precedence in the following order:

e The Commonwealth of Massachusetts Terms and Conditions for Information Technology
Contracts (Attachment A); ]

o The Commonwealth of Massachusetts Standard Contract Form (Attachment B);

e This Participating Addendum and its attachments, including the Master Lease Agreement (Attachment H), Rental
Agreement (Attachment I), Master Maintenance and Sale Agreement (Attachment J) and Enterprise Services
Master Agreement (Attachment K);

e The executed Master Agreement;

e The Purchase Order;

e The Quote

The Contractor is prohibited from requiring Customers to sign any documents not referenced herein
without the prior written approval of the Operational Services Division, which approval will be
evidenced by the publication of the approved document on the Commonwealth’s eProcurement
portal COMMBUYS, www.commbuys.com.
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The Commonwealth of Massachusetts requires Contractors to submit the following forms signed
using accepted forms of signatures (see section 14):
e The Commonwealth of Massachusetts Standard Contract Form — (signing the Standard Contract Form
signifies acceptance of the Commonwealth Terms and Conditions) (Attachment B)
e The Commonwealth of Massachusetts Substitute W-9 (Attachment C)
e Prompt Payment Discount Form (Attachment D)
e Supplier Diversity Plan Forms (Attachment E)
e Contractor Authorized Signatory Listing (Choose either one of the following attachments)
o Attachment F.1: Corporation (C or S), Partnership, Trust/Estate, Limited Liability Company
o Attachment F.2: Signature for Individual, Sole-Proprietor or Single Member LLC
e  Electronic Funds Transfer Sign Up Form (Attachment G)

Clarifications — The following clarifications are made with respect to certain terms and conditions in the
Commonwealth of Massachusetts Terms and Conditions:

Assignment — Contractor shall have the right to assign payments to Contractor’s designated assignee, solely for
financing purposes, Contractor’s right title and interest in and to the Products subject to the Lease Agreement,
all payments and other amounts due and to become due thereunder with respect to the Products, and all
rights and remedies under this Participating Addendum with respect to the Products, such payments and other
amounts due; provided Contractor has previously furnished the Operational Services Division with the
following information with respect to its designated assignee in advance: (i) a letter on Contractor letterhead
requesting an additional remittance address for the assignment of lease payments under Statewide Contract
ITEOO1, signed by an authorized signatory; (ii) an additional Massachusetts substitute W-9 for Contractor which
names Contractor’s assignee as an additional remittance address; and (iii) an EFT Form containing the EFT
coordinates for Contractor’s assignee. Any such assignment does not excuse Contractor from fulfilling its
obligations outlined in the terms and conditions of either the NASPO ValuePoint Master Agreement #187846
or this Participating Addendum. Contractor intends to assign its rights as set forth immediately above, and this
paragraph and execution of this Participating Addendum constitutes the required consent of the
Commonwealth of Massachusetts Operational Services Division to such assignment.

Title — Contractor shall retain all right, title and interest developed by it, i) for general business purposes, or for
clients other than the Commonwealth and ii) for internal purposes and not yet delivered to any client,
including all copyright, patent, trade secret, trademark and other intellectual property rights created by
Contractor in connection with such work. The Commonwealth acknowledges that its possession, installation or
use of Ricoh property or pre-existing third-party intellectual property will not transfer to it any title to such
property. Equipment or software that is leased, licensed or rented hereunder shall at all times remain the
property of Contractor.

Termination — Notwithstanding the order of precedence set forth in Section 5 of this Participating Addendum,
the Commonwealth will not exercise the termination without cause provision for any equipment leased under
a contract resulting from this Participating Addendum. Leases and rentals may only be cancelled in accordance
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with Section 8.1 of this Participating Addendum.

5.1.

Software - Purchasing Entities that acquire software shall be subject to the license agreements
distributed with such software. Software subscriptions shall not be subject to automatic renewals,
unless otherwise agreed to in an Order. Purchasing Entities shall have the option to finance software
subscriptions by utilizing Contractor lease and rental rates. Notwithstanding the foregoing, in the event
of a conflict in language between an end user license agreement (EULA) and the Master Agreement,
the language in the Master Agreement will supersede and control, unless otherwise stated in a
Participating Addendum or an Order.Notwithstanding the foregoing, in the event of a conflict in
language between the EULA and the Master Agreement, the language in the Master Agreement will
supersede and control. In addition, any language in a EULA which violates a Participating State’s
constitution or a statute of the Participating State; or violates the laws of a local entity making a
purchase or lease, will be deemed void, and of no force or effect, as applied to the Purchasing Entity.
Notwithstanding anything to the contrary, Contractor's obligations with respect to software under this
Participating Addendum are contingent upon the Purchasing Entity purchasing maintenance and
support where available, and keeping such software fully updated and patched.

No Work Product will be provided to the State or a Purchasing Entity under this Participating
Addendum.

Reporting Requirements

5.1.1. Reporting and Payment Due Dates

Reporting/Payment Period Quarterly Report Due Date Payment Due Date
January 1st — March 31st April 30th May 15th
April 1st —June 30th July 30th August 15th
July 1st — September 30th October 30th November 15th
October 1 — December 31st January 30th February 15th
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5.1.2. Quarterly Sales, Supplier Diversity Program expenditure, and Environmentally
Preferable Products report

OSD has developed a centralized process for collecting sales, SDP, and EPP data. Sales data is
used by OSD to measure progress on contract spend from year-to-year. The reporting assists
with forecasting future contract spend, evaluating Vendor performance, and tracking Vendor
spend towards environmental products and their SDP commitment. EPP reporting allows the
EPP Program to annually quantify benefits and spend on sustainable products. Reporting also
assists with the development of new contracts and/or new categories of services under existing
contracts. In the event the Commonwealth adopts an alternate reporting system, Vendors will
be required to utilize such system as directed by the OSD Contract Manager.

Completion and submission of the Quarterly Sales and SDP Report is a requirement for all
awarded Vendors under this contract each quarter. An Awarded Vendor must submit a
Quarterly Sales and SDP Report each quarter regardless of whether they have had sales during
a quarter.

Vendors are required to submit reports through the Commonwealth’s Vendor Report
Management (VRM) System which may be accessed via web portal at
https://massosd.gob2g.com. Vendors must maintain records such that they are able to report,
for all invoices submitted under the contract, the purchasing entity name, the invoice number,
the invoice date, the product/service description, the unit of measure, the price per unit, the
quantity, the line total purchase amount, and any environmentally preferable product reporting
requirements as applicable.

5.1.3. Statewide Contract Administration Quarterly Fee Payment and Report
This Statewide Contract is subject to a 1% Contract Administration Fee, which is created
pursuant to MGL c. 7, § 3B and 801 CMR 4.02, and which is incorporated by reference into
Statewide Contracts with the Operational Services Division (OSD). The price stated in any
Bidder’s Quote price and any Contractor’s Statewide Contract shall be inclusive of this fee and
Contractors shall not reflect this fee as a separate line item on customer invoices.

This fee will be based on 1% of the total dollar amounts, adjusted for credits or refunds, paid by
Eligible Entities to the Statewide Contractor based on the statewide contract. All “Statewide
Contracts” awarded, and all purchase orders and purchases made pursuant to this RFR are
subject to this fee. Eligible entities are defined in Section 3, above.

Note that if the 1% Administration Fee is deductible as a business expense for federal income
tax purposes, it is also deductible as an expense for Massachusetts tax purposes.
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5.1.3.1. Quarterly Fee Payment
For each Reporting Period, as defined above in the Reporting Requirements and Due Dates
section, Statewide Contractor shall pay to OSD a fee equal to one percent (1%) of the total
payments (adjusted for credits or refunds) received from all Eligible Entities that have purchased
from the Statewide Contractor pursuant to this Agreement. All payments must be received by
0OSD on or before 45 days after the last day of the Reporting Period or a Contractor will be
considered in breach of contract.

Quarterly payments will include any periods less than a full calendar quarter if a contract does
not start on the first day of a quarter or end on the last day of the quarter.

Payments are to be made through a web-based secure payment center, which is accessible
through a link provided to Statewide Contractors by OSD. All Administration Fee payments are
to be made directly through the secure payment center. Payments may be made via Automatic
Clearing House (ACH) or by using one of the following credit cards: American Express, Discover,
MasterCard and/or Visa. Payment of the Administration Fee by check is not permitted unless a
contractor makes a written request for an exception and demonstrates, to the satisfaction of
OSD’s Contract Manager, that compliance poses a hardship.

There is no charge to contractors to use ACH as OSD covers the nominal fee for using the ACH
payment method. OSD will NOT cover the convenience fee for selecting credit card. The
contractor is responsible for paying this non-refundable fee. The convenience fee (currently
established by Statewide Contract PRF59A) is over and above the 1% Administration Fee and is
subject to change during the term of the contract resulting from this bid. Prior to the due date
for the Statewide Contractor’s Administration Fee payment and report, the Statewide
Contractor will receive an e-mail from OSD that includes all required information to submit
payments via the secure payment center.

5.1.3.2. Statewide Contractor Administration Fee Quarterly Reporting
Electronically submitting your payment, which is comprised of the 1% administration fee of the
total payments received by the Contractor from all Eligible Entities for the Quarter, will serve as
the Statewide Contractor Administration Fee Report.

Each Statewide Contractor shall submit one Statewide Contractor Administration Fee Report
for each Statewide Contract for each Reporting Period. The electronic submission of the
payment shall serve as submission of the Statewide Contractor Administration Fee Report.
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5.1.4. Audit

During the term of this Agreement and for a period of six years thereafter, the Operational
Services Division, its auditors, the Office of the Inspector General, the Office of the Attorney
General, or other authorized representatives may request, and subject to prior execution of a
confidentiality agreement that is reasonably acceptable to Contractor that complies with the
Participating State’s applicable public records laws and retention schedules and Contractor will
provide access at reasonable times to Contractor's accounting records, including sales
information on any system, reports, or files, in order to audit all records relating to goods sold
or services performed pursuant to this Agreement. If such an audit indicates that Contractor has
materially underreported Sales, then the Contractor shall be responsible for payment of the
costs associated with the audit.

5.1.5. Other Terms
Contractors are responsible for compliance with all other contract reporting requirements
including, but not limited to, contract detailed spend, Supplier Diversity Program (SDP) and
other contract reports, as required by this contract.

All amounts payable by the Contractor to OSD under this Agreement that are not received by
the due date specified shall bear simple interest from the date due until paid. The Late Payment
Interest Rate is set by the Office of the State Comptroller on an annual basis and can be found
by selecting the fiscal year in question on the Comptroller’s Fiscal Year Updates webpage.

In the event of the Contractor’s breach of this policy including, but not limited to, non-reporting,
non-payment, late reporting/payment, under-reporting/payment, the Commonwealth reserves
the right to pursue all recourse and penalties available including, but not limited to, contract
suspension and contract termination. The Commonwealth is allowed to suspend, terminate, or
debar pursuant to Massachusetts General Laws Chapter 29, Section 29F, as amended, and
pursuant to Section 4 of the Commonwealth Terms and Conditions. In addition, in the event the
Contractor fails to make any payment when due, the Contractor shall be liable to the
Commonwealth for all expenses, court costs, and attorneys' fees (including inside counsel)
incurred in enforcing the terms and conditions of this Agreement.

5.1.6. Ad hoc reports
The Commonwealth Contract Manager may request additional reports from time to time. The
Contractor must comply with these requests to the extent that the information requested is
reasonably available.

5.1.7. Reporting Sales
Contractors may report manually in the Vendor Report Management System website or may
upload their report using a spreadsheet. It is advised to use the upload process for convenience.
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When reporting by spreadsheet Contractors must utilize the downloadable report template
from the website. Contractors must fill in all requested columns in the report template. When
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a sales report is ready to submit the Contractor uploads their report using the “View/Add Sales
Details” button and then select “Upload Sales Data.” This will prompt the website to review and
validate the report at which time you may receive “errors” or “alerts” on your report. An error
will generally mean that there is an error in the report itself, such as missing information or a
line total not matching the unit price and quantity, and these will require correcting before the
website will accept the report. An alert will generally mean that a customer name is not
recognized, and you will have the option of changing it or submitting it to the system with a
request for a name exception. In most cases for an alert the Contractor should submit their
customer names as-is and request an exception and OSD will reply to the Contractor if more
information is needed. All reports require the following information:

a) Purchasing Entity Name (must be specific and not a generic name i.e.

“Commonwealth”)

b) Invoice Number

c) Invoice Date (use “Short Date” format)

d) Product/Service Description (be as descriptive as possible)

e) Unit of Measure (i.e. “each” or “hour”)

f)  Unit Price

g) Quantity

h) Line Total Purchase Amount (must equal Unit Price X Quantity)

Contractors must comply with additional sales, environment and climate information about
products or services (e.g., third-party certifications, standards, post-consumer recycled content,
etc.), data requested by OSD on the quarterly sales report.

5.1.8. Reporting SDP
Contractors report their SDP spend by selecting the “View/Add Diverse Expenditures” button
and searching for their partner/partners. Once you have added an SDP partner you will be able
to add the amount spent with them in that quarter.

5.1.9. Submitting the Report
Once sales and SDP have been completed you must return to the “This Sales Report” page and
click “Submit Report” in order to finish.

5.1.10.Report Schedule
Quarterly Sales and SDP Reporting must be received by OSD on or before 30 days after the last
day of the quarter (as specified above) or the Contractor will be in breach of contract. The
Quarterly Sales and SDP Reporting periods are based on the Massachusetts fiscal year calendar.
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5.2. Supplier Diversity Program Plan Forms and Instructions (Attachment E)

Massachusetts Executive Order 599 reaffirmed and expanded the Commonwealth’s policy to promote the
award of state contracts in a manner that develops and strengthens diverse businesses. The
Commonwealth’s Supplier Diversity Program (SDP) promotes the partnering of Awarded Statewide
Contractors with Supplier Diversity Office (SDO) certified or recognized diverse business partners. All Bidders
are required to make a meaningful financial commitment by partnering with one or more SDO certified or
recognized business enterprises or non-profits. Bidders must identify their commitment in the form of a
specific percentage of sales under the resulting contract which will be spent with an SDP partner or partners
on a Massachusetts fiscal year basis. The percentage commitment will extend for the life of any resulting
contract. Bidders will not be awarded unless they submit an acceptable SDP plan.

5.2.1. Eligible SDP Partner Certifications
The list below identifies the types of SDO certified business enterprises and non-profits that are
eligible to be SDP partners. The Commonwealth reserves the right to amend this list at any time.
e  Minority-Owned Business Enterprise (MBE)
e  Minority Non-Profit Organizations (M/NPO)
Women-Owned Business Enterprise (WBE)
Women Non-Profit Organization (W/NPO)
Veteran-Owned Business Enterprise (VBE)
Service-Disabled Veteran-Owned Business Enterprise (SDVOBE)
Disability-Owned Business Enterprise (DOBE)
e Lesbian, Gay, Bisexual, and Transgender Business Enterprise (LBGTBE)

5.2.2. Eligible Types of Business-to-Business Relationships
Bidders and Contractors may engage SDP Partners in the following two ways:

Subcontracting, defined as a partnership in which the SDP partner is involved in the provision
of products and/or services to the Commonwealth.

Ancillary Products and Services, defined as a business relationship in which the SDP partner
provides products or services that are not directly related to the Contractor’s contract with the
Commonwealth but may be related to the Contractor’s own operational needs.

Other types of business-to-business relationships are not acceptable under this contract. All
provisions of this RFR applicable to subcontracting shall apply equally to the engagement of SDP
Partners as subcontractors.

5.2.3. Program Flexibility
The SDP encompasses the following provisions to support Bidders in establishing and
maintaining sustainable business-to-business relationships meeting their needs:
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e SDP Partners are not required to be subcontractors.

e SDP Partners are not required to be Massachusetts-based businesses.

e SDP Partners may be changed or added during the term of the contract if the
Contractor continues to meet its SDP Commitment.

5.3. Climate and Sustainable Products and Service Requirements

5.3.1. Environmental Requirements for Contractor

Accurate Labeling of Environmentally Preferable Products (EPPs

The Purchasing Entity reserves the right to require the Vendor to remove any environmental claims that
are false, vague, misleading or unsubstantiated in catalogs, price sheets, websites or other marketing
materials that are provided to the Purchasing Entity under this contract. The Vendor must label imaging
equipment with EPEAT registration level and identify toner as OEM or Remanufactured in any catalogs,
marketing materials, price lists, and online ordering portal associated with this contract. Upon request of
the Purchasing Entity, the Vendor must provide documentation that each product sold has the required
third-party certification(s) or other environmental attributes listed below.

If the Contractor is offering an online ordering catalog through COMMBUYS PunchOut functionally, it must
have an option to filter by EPP products.

Training

Contractor must offer educational/marketing materials and at least one training (at the request of the
contract user) that can be accessed by contract users explaining its EPP labeling and reporting practices.
Blocking Products

Contractor agrees to block from its ordering system any products that do not comply with the
Environmental Specifications listed below or that are not in compliance with environmental laws adopted
by the Commonwealth of Massachusetts. OSD may consider failure to comply with the Environmental
Specifications for this contract as well as the EPP labeling, reporting, and training requirements described
above to be grounds for termination of this contract.

Packaging

Contractor may not offer packaging containing intentionally added lead, cadmium, mercury, hexavalent
chromium or PFAS (measured as total organic fluorine) above 100 ppm. In addition, the Contractor must
agree to work with all distributors to remove products packaged with
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polystyrene void fill such as packing “peanuts” and report annual progress to OSD in addition
to alternative environmentally preferable packaging that is used.

5.3.2. Environmental Specifications

Products and services offered on this contract must comply with the Commonwealth of
Massachusetts’ environmental, health and safety laws, regulations, and executive orders.
This includes, but is not limited to:

Executive Order 515: Establishing an Environmental Purchasing Policy for Executive
Departments. View the Environmentally Preferable Products (EPPs) Procurement
Program General Information, Requirements and Guidance for detailed information
about the program at https://www.mass.gov/doc/epp-general-information-
requirements-and-guidance/download.
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Vendor agrees to adhere to the Environmental Specifications listed below. In addition, the
Commonwealth of Massachusetts reserves the right to adopt additional environmental specifications
designed to protect human health and the environment over the life of this contract.

EPEAT Requirements

All imaging equipment offered for sale must meet the Global Electronics council Electronic Procurement
Environmental Assessment Tool (EPEAT) bronze registration or higher as identified in the NASPO ValuePoint Multi-
Function Devices and Related Software Services and Cloud Solutions Contract and prefers those that are labeled as
EPEAT Climate+. In addition, the Commonwealth requires the following categories to also meet EPEAT Bronze
requirements:

Group D - Single-function Printers
Group F —Scanners
Firmware

Vendors must refrain from issuing any firmware updates that intentionally disable remanufactured cartridges that,
at the time of the firmware update, use aftermarket electronic circuitry to operate with the registered product’s
then-current manufacturer firmware.

Toner Cartridges

All toner cartridges allowable for sale under this agreement must also abide by the requirements outlined in the
Commonwealth’s ITEOO1 for Multi-Function Devices and Related Software, Services and Cloud Solutions.

Ship with Duplex Mode ON

Allimaging equipment should ship with duplex mode set to “on” by default

5.4. COMMBUYS Market Center
COMMBUYS is the official source of information for this Bid and is publicly accessible at no charge at
www.commbuys.com. Information contained in this document and in COMMBUYS, including file
attachments, and information contained in the related Bid Questions and Answers (Q&A), are all
components of the Bid, as referenced in COMMBUYS, and are incorporated into the Bid and any resulting
contract.

5.4.1. COMMBUYS Subscription
A free COMMBUYS Seller subscription provides value-added features, including automated
email notification associated with posting and modifications to COMMBUYS records.
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Contractor agrees that: (1) they will maintain an active seller account in COMMBUYS; (2) they
will, when directed to do so by the procuring entity, activate and maintain a COMMBUYS-
enabled catalog using Commonwealth Commodity Codes; (3) they will comply with all requests
by the procuring entity to utilize COMMBUYS for the purposes of conduction all aspects of
purchasing and invoicing with the Commonwealth, as added functionality for the COMMBUYS
system is activated; (4) they understand and acknowledge that all references to the Comm-PASS
website or related requirements, shall be superseded by comparable requirements pertaining
to the COMMBUYS website; and (6) in the event the Commonwealth adopts an alternate market
center system, successful Bidders will be required to utilize such system, as directed by the
procuring entity. Commonwealth Commodity Codes are based on the United Nations Standard
Products and Services Code (UNSPSC).

The COMMBUYS system introduces new terminology, which bidders and contractors must be
familiar with in order to conduct business with the Commonwealth. To view this terminology
and to learn more about the COMMBUYS system, please visit the COMMBUYS Resource Center.

Contractor is required to maintain a valid email address in COMMBUYS in order to receive
notifications.

COMMBUYS supports a supplier's Web-based catalog from which purchases can be made by
any eligible COMMBUYS buyer. Contractors who already maintain or are developing a Website
for product ordering are advised that links to their sites will only be enabled within COMMBUYS
if the system is limited to or can distinguish between Statewide Contract customers and retail
or commercial customers. Contractors who already maintain or are developing a Website for
product information are advised that links to their site will only be enabled within COMMBUYS
if content is restricted to terms authorized under their Statewide Contract.

6. Performance and Payment Timeframes

All term leases, rentals, maintenance or other agreements for services entered into during the
duration of this Contract and whose performance and payment time frames extend beyond the
duration of this Contract shall remain in effect for performance and payment purposes (limited to the
time frame and services established per each written agreement). No written agreement shall extend
more than five (5) years beyond the final termination date of this Statewide Contract. No new leases,
rentals, maintenance or other agreements for services may be executed after the Contract has
expired.

7. Service and Supplies Contract Early Termination
Early termination/acceleration charges are not allowed for the early termination of services and
supplies contracts. Customer must provide 30 days written notice when terminating services and
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supplies contracts. The foregoing does not apply to leasing of equipment.
Drum replacement, developer, toner waste units, or any items that need to be maintained by a service
technician are to be included and considered part of full service maintenance plans.

8. Rental, Leases
Rentals are limited to a maximum of six (6) months.

Service and maintenance plans for leased devices may not be financed as part of the lease; rather
they must appear as separate line items on vendor quotations and invoices.

Leases (including short term rentals) are subject to all the terms and conditions of this Participating
Addendum. The Commonwealth expressly acknowledges that its lease of any products is expressly
conditioned upon full acceptance of these terms.

8.1. Leasing Terms

a) The terms and condition of this Section 8.1 apply to all leases (including rentals) between
Contractor and Customers. Each order submitted by a Customer represents an individual lease
agreement, that is separate from and independent of any other orders submitted to Contractor.
The termination or expiration of a lease shall have no effect on any other lease or other order in
place. In the event that this Participating Addendum expires or terminates prior to the expiration
or termination of a lease agreement then in effect, the lease agreement will continue for the
remainder of its term and remain subject to the terms and conditions of this Participating
Addendum..

b) Rentalagreements shall proceed on a month-to-month basis and may be terminated without
penalty as long as the Customer has given Contractor at least thirty (30) days’ written notice in
advance of the termination date. LEASES FOR A FIXED TERM MAY ONLY BE CANCELLED (i) FOR A
MATERIAL BREACH OF LEASE BY RICOH THAT IS NOT CURED WITHIN THIRTY (30) DAYS OF NOTICE
FROM CUSTOMER; (ii) FOR NON-APPROPRIATION AS PROVIDED BELOW; OR (iii) WITHOUT
CAUSE, PROVIDED CUSTOMER HAS FIRST PAID A TERMINATION CHARGE EQUAL TO THE
REMAINING BALANCE OF LEASE PAYMENTS ON THE EQUIPMENT. Notwithstanding the foregoing,
a lease and any remaining payment obligation under the lease may be cancelled for non-
appropriation of funds if, and only if: (i) the Customer’s governing body fails to appropriate
sufficient monies for the succeeding fiscal period during; (ii) the Customer has given the
Contractor notice of the non-appropriation along with official documentation, such as an
authenticated resolution or board minutes, demonstrating the non-appropriation; and (iii) the
Customer makes equipment available for pickup by Ricoh in the condition required under Section
8.1.d below.

c) Customer’s execution of the final approval section of the ITEO01 Equipment Confirmation
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Form (Exhibit 1), or Customer’s provision to Contractor of other written confirmation of its
acceptance of the Equipment, shall conclusively establish that the Equipment has been delivered
to and accepted by Customer for all purposes of this Agreement; however, if Customer has not,
within ten (10) days after delivery of the Equipment, delivered to Contractor written notice of non-
acceptance of any of the Equipment, specifying the reasons therefore and specifically referencing
this Participating Addendum, Customer shall be deemed to have irrevocably accepted the
Equipment.

d) Customer is responsible for all theft, destruction or damage of any kind, from any source
(other than from the negligence of Contractor personnel), that occurs to the leased equipment
from the date of delivery and acceptance by the Customer until the date that the equipment is
returned to Contractor. If any theft or damage occurs to leased equipment, the Customer will
promptly notify Contractor of the damage and, at Contractor’s option, fully repair the damaged
equipment, or, in the case of destroyed, lost or stolen equipment, pay to Contractor an amount
equal to (i) all past due payments under the lease with respect to said equipment, plus (ii) all
remaining payments due under the lease with respect to said equipment, plus (iii) the anticipated
value of said equipment at the end of the lease term as reasonably determined by Contractor.

For public instrumentalities of the Commonwealth, risk of loss of the leased equipment rests with
Contractor; provided, however, Customer shall be liable for the leased equipment after
Customer's acceptance and Customer is responsible for self- insurance coverage to cover losses,
in each case, to the extent permitted by law.

For Eligible Entities other than public instrumentalities of the Commonwealth, risk of loss of the
leased equipment rests with Contractor until Customer’s acceptance, at which time risk of loss
passes to Customer as provided for in the Master Agreement Section 8.1.1.

e) Upon lease expiration, Customer will make leased equipment available for pickup and return
by Contractor.

f)  Contractor is the owner of the leased equipment. Customer will keep the leased equipment
free of all liens and encumbrances. Customer may not assign or sublet its rights under any lease
to a non-state agency, nor may it modify or relocate leased equipment to a non-state agency
without Contractor’s prior written consent.

g) Contractor warrants that all leased equipment will function in accordance with the limited
warranty set forth at Section 10 of the Master Agreement. RICOH DISCLAIMS ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE LEASED EQUIPMENT INCLUDING BUT
NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF
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MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. Customer
acknowledges that the hard drive(s) and/or other components on the Equipment, including
attached devices, may retain images, content or other data that Customer may store for purposes
of normal operation of the Equipment (“Data”). Customer acknowledges that Contractor is not
storing Data on behalf of Customer, and that Customer is solely and exclusively responsible for
the privacy, security, accuracy and integrity of such Data. Without limiting the foregoing,
Customer should, prior to return or other disposition of the Equipment utilize 3-pass overwrite of
data which is available at no additional charge under the Agreement or, if Customer has higher
security requirements, Customer is responsible for ensuring those requirements are met.

9. Primary Contacts
The primary contact individuals for this participating addendum are as follows (or their named
successors):
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Lead State
Name Nikki Pollack
Address Department of Personnel & Administration State Purchasing &
Contracts Office 1525 Sherman Street, 5th Floor Denver, Co 80203
Telephone 303-866-5671
Fax
E-mail nikki.pollack@state.co.us

Cooperative Contract Manager

Name Joel Atkinson
Address
Telephone (850) 848-1250
Fax
E-mail jatkinson@naspovaluepoint.org

Contractor — Local Government Account Manager

Name Todd Marron
Address
Telephone (971) 217-3421
Fax
E-mail todd.marron@ricoh-usa.com

Participating Entity

Name Ryan Johnson, Category Manager
Address Operational Services Division, One Ashburton Place, Room 1608
Boston, MA
Telephone 781-470-4384
Fax 617-720-4527
E-mail Ryan.Johnson2@mass.gov
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10.Purchase Order Instructions
All orders should contain the following (1) Mandatory Language “PO is subject to Massachusetts
Statewide Contract ITEOO1 and NASPO ValuePoint Contract # 187646” (2) Your Name, Address,
Contact, & Phone-Number (3) Purchase order amount. Purchase Orders and payments may be made
only to the Contractor identified above and on COMMBUYS.

11.Price Agreement Number
All purchase orders issued by purchasing entities within the jurisdiction of this participating addendum
shall include the Massachusetts Statewide Contract number: ITEO01 and the NASPO ValuePoint price
agreement number: 187646.

12

OSD Logo Use

Successful Bidders will be provided a COMMBUYS Logo and Statewide Contract Logo (Statewide
Contract Logos) for print and online marketing of said Contractor’s goods and services available on
Statewide Contract. Statewide Contract Logos may only be used for the purpose of promoting the use
of Statewide Contracts and does not guarantee any sales of services and/or commodities marketed.
Statewide Contract Logos are only allowed to be used by Statewide Contractors who are registered
on COMMBUYS and only to market those services/commodities available on their Statewide
Contract(s). Statewide Contractor must adhere to all terms in their Statewide Contract(s) and be in
good standing, which includes not having any outstanding issues (such as non-compliance with any
reporting requirements) and not being debarred, terminated, or suspended, as determined by the
Commonwealth Contract Manager and Strategic Sourcing Team (SST). COMMBUYS and other marks,
graphics, logos, page headers, icons, scripts unique to OSD on www.mass.gov and
www.commbuys.com are the trademarks and/or trade dress and property of the Commonwealth, use
of which is prohibited without prior approval by the Commonwealth. In no case shall such trademarks
or trade dress be used in any manner that is likely to cause confusion, that disparages or discredits
the Commonwealth and in connection with any service or product that is not sponsored, endorsed,
or produced by the Commonwealth. OSD reserves the right to accept or reject any proposed uses of
the Statewide Contract Logos which do not fully support these terms. All proposed online and print
materials are subject to review by OSD, which may assess the appropriateness of proposed content.
Use of the logos which does not, in the opinion of OSD, support the general purpose outlined herein
may be rejected, including uses that contain libelous, slanderous, obscene, profane, violent, criminal,
or otherwise objectionable content, which will be rejected. Statewide Contractors must adhere to the
Statewide Contractor Marketing Requirements as set forth in each Statewide Contract. Statewide
Contractor acknowledges that their having a Statewide Contract and their use of Statewide Contract
Logos is not an endorsement of the Contractor by the Commonwealth or OSD. All marketing materials
must be reviewed by the Contract Manager and OSD’s Marketing Department for approval before
distribution. Should the Statewide Contractor be instructed by OSD to cease utilizing the COMMBUYS
Logo and/or Statewide Contract Logo, Statewide Contractor shall promptly remove the logo(s) from
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all printed and electronic marketing material. OSD reserves the right to terminate the OSD Logo Use
of all Statewide Contractors at any time, for any reason, and/or modify the logos. Upon request of
0OSD to update logo(s) to newer versions, Statewide Contractors shall promptly update their materials
accordingly. Marketing information must be factual in nature in order to promote those goods and/or
services for which the Contractor has a Statewide Contract and must not be critical of other Statewide
Contractors; and Contractors must not display the Commonwealth of Massachusetts Seal for
commercial purposes because use of the coat of arms and the Great Seal of the Commonwealth for
advertising or commercial purposes is prohibited by law Contractors may only utilize email lists to
market to Commonwealth eligible entities if such emails contain an “Unsubscribe” option in order to
allow recipients to opt out of receiving such emails.

Required Attachments
e Attachment A — Commonwealth of Massachusetts Terms and Conditions
e Attachment B— Commonwealth of Massachusetts Standard Contract Form
e  Attachment C— Massachusetts Substitute W-9 Form
e  Attachment D — Commonwealth of Massachusetts Prompt Payment Discount Form
e Attachment E — Commonwealth of Massachusetts Supplier Diversity Program Forms
e Attachment F.1 or F.2 — Contractor Authorized Signatory Listing
e Attachment G — Authorization for Electronic Funds Transfer

Accepted Forms of Signatures

Traditional “wet signature” (ink on paper);

Electronic signature that is either:

Hand drawn using a mouse or finger if working from a touch screen device; or
An uploaded picture of the signatory’s hand drawn signature

Electronic signatures affixed using a digital tool such as Adobe Sign or DocuSign.

e wWwN e

If using an electronic signature, the signature must be visible, include the signatory’s name and title,
and must be accompanied by a signature date.

Please be advised that typed text of a name not generated by a digital tool such as Adobe Sign or
DocuSign, even in computer-generated cursive script, or an electronic symbol, are not acceptable
forms of electronic signature.

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
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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 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 NASPO ValuePoint Master Price Agreement Contract # 187646
(administered by NASPO ValuePoint 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 to or in addition to the terms and conditions of this
Addendum and the Price Agreement, together with its exhibits, shall not be added to or
incorporated into this Addendum or the Price 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. The terms and conditions of this Addendum and the Price
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 both
parties below.

Authorizing Signature for the Contractor Authorizing Signature for the Commonwealth
Signature and Date Mu'st Be Captured at Time of Signature Signature and Date Must Be Captured at Time of Signature
John Tupeing ¢

X John Turcins (Nov 5, 2024 08:05 EST) X nna Shpigel (Mbv 5, 2024 08:52 EST)

Date: 11/05/2024 Date: 11/05/2024

Print Name: John Turcins Print Name: Anna Shpigel

Print Title: Region Vice President Print Title: Deputy Assistant Secretary
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Attachment H
Ricoh USA, Inc.

R I CO H 300 Eagleview Blvd.

Exton, PA 19341
Master Lease Agreement

NASPO ValuePoint
Number:
CUSTOMER INFORMATION
Full Legal Name
Address
City State Zip Contact Telephone Number
Federal Tax ID Number* Facsimile Number E-mail Address
(Do Not Insert Social Security Number)

*Not required for State and Local Government entities.

This Master Lease Agreement (“Lease Agreement”) has been written in clear, easy to understand English. When we use the words “you”, “your” or

“Customer” in this Lease Agreement, we mean you, our customer, as indicated above. When we use the words “we”,

s

us” or “our” in this Lease Agreement
9

99 <

we mean Ricoh USA, Inc. (“Ricoh”) or, if we assign this Lease Agreement or any Schedules executed in accordance with this Lease Agreement, pursuant
to Section 13 below, the Assignee (as defined below). Our corporate office is located at 300 Eagleview Blvd., Exton, PA 19341. This Master Lease
Agreement is subject to and incorporates the terms and conditions of the Massachusetts Statewide Contract ITE001 Participating Addendum (“ITE001”).

1.

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

Schedules; Delivery and Acceptance. Each Schedule that incorporates this Lease Agreement shall be governed by the terms and conditions of this
Lease Agreement, as well as by the terms and conditions set forth in such individual Schedule. Each Schedule shall constitute a complete agreement
separate and distinct from this Lease Agreement and any other Schedule. In the event of a conflict between the terms of this Lease Agreement and
any Schedule, the terms of such Schedule shall govern and control, but only with respect to the Product subject to such Schedule. The termination of
this Lease Agreement will not affect any Schedule executed prior to the effective date of such termination. When you receive the Product, you agree
to inspect it to determine it is in good working order. Scheduled Payments (as specified in the applicable Schedule) will begin on the Product delivery
and acceptance date (“Effective Date”). You agree to sign and return to us a delivery and acceptance certificate (which, at our request, may be done
electronically) within ten (10) business days after any Product is installed.

Term; Payments. The first scheduled Payment (as specified in the applicable Schedule) (“Payment”) will be due on the acceptance date of the Equipment
or such later date as we may designate. The remaining Payments will be due on the same day of each subsequent month, unless otherwise specified on the
applicable Schedule. If any Payment or other amount payable under any Schedule is not received within forty-five (45) days of its due date, you will pay to
us, in addition to that Payment, a late payment interest as provided for in the applicable Commonwealth terms and conditions and Massachusetts Comptroller
regulations referenced therein. You agree to pay $25.00 for each check returned for insufficient funds. You also agree that, except as set forth in Section 18
below, THIS IS AN UNCONDITIONAL, NON-CANCELABLE AGREEMENT FOR THE MINIMUM TERM INDICATED ON ANY SCHEDULE
TO THIS LEASE AGREEMENT. All Payments to us are “net” and unconditional and are not subject to set off, defense, counterclaim or reduction for any
reason, except as required and permitted by the applicable Commonwealth Terms and Conditions. You agree that you will remit payments to us in the form
of company checks (or personal checks in the case of sole proprietorships), direct debit or wires only. You also agree that cash and cash equivalents are not
acceptable forms of payment for this Lease Agreement or any Schedule and that you will not remit such forms of payment to us. Payment in any other form
may delay processing or be returned to you. Furthermore, only you or your authorized agent as approved by us will remit payments to us.

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

Taxes and Fees. In addition to the payments under this Lease Agreement, you agree to pay all taxes, assessments, fees and charges governmentally
imposed upon our purchase, ownership, possession, leasing, renting, operation, control or use of the Product. If we are required to file and pay property
tax, you agree, at our discretion, to either: (a) reimburse us for all personal property and other similar taxes and governmental charges associated with
the ownership, possession or use of the Product when billed by the jurisdictions; or (b) remit to us each billing period our estimate of the pro-rated
equivalent of such taxes and governmental charges. In the event that the billing period sums include a separately stated estimate of personal property
and other similar taxes, you acknowledge and agree that such amount represents our estimate of such taxes that will be payable with respect to the
Product during the term of the applicable Schedule. If we are required to pay upfront sales or use tax and you opt to pay such tax over the term of the
lease and not as a lump sum at lease inception, then you agree to pay us a “Sales Tax Administrative Fee” equal to 3.5% of the total tax due per year.
Sales and use tax, if applicable, will be charged until a valid sales and use tax exemption certificate is provided to us.



6.

10.

11.

12.

13.

Warranties. We transfer to you, without recourse, for the term of each Schedule, any written warranties made by the Manufacturer or Software Supplier
(as defined in Section 10 of this Lease Agreement) with respect to the Product leased or rented pursuant to such Schedule. YOU ACKNOWLEDGE
THAT YOU HAVE SELECTED THE PRODUCT BASED ON YOUR OWN JUDGMENT AND YOU HEREBY AFFIRMATIVELY DISCLAIM
RELIANCE ON ANY ORAL REPRESENTATION CONCERNING THE PRODUCT MADE TO YOU. However, if you enter into a Maintenance
Agreement with Servicer with respect to any Product, no provision, clause or paragraph of this Lease Agreement shall alter, restrict, diminish or waive
the rights, remedies or benefits that you may have against Servicer under such Maintenance Agreement. WE MAKE NO WARRANTY, EXPRESS
OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. AS TO US AND OUR ASSIGNEE, YOU LEASE OR RENT THE
PRODUCT “AS-IS.” The only warranties, express or implied, made to you are the warranties (if any) made by the Manufacturer and/or Servicer to
you in any documents, other than this Lease Agreement, executed by and between the Manufacturer and/or Servicer and you. YOU AGREE THAT,
NOTWITHSTANDING ANYTHING TO THE CONTRARY, WE ARE NOT RESPONSIBLE FOR, AND YOU WILL NOT MAKE ANY CLAIM
AGAINST US FOR, ANY CONSEQUENTIAL, SPECIAL, OR INDIRECT DAMAGES.

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

Liability and Insurance. You agree to maintain insurance, through self-insurance or otherwise, to cover the Product for all types of loss, including,
without limitation, theft, in an amount not less than the full replacement value and you will name us as an additional insured and loss payee on your
insurance policy. In addition, you agree to maintain comprehensive public liability insurance, through self-insurance or otherwise, which, upon our
request, shall be in an amount acceptable to us and shall name us as an additional insured. Such insurance will provide that we will be given thirty
(30) days advance notice of any cancellation. Upon our request, you agree to provide us with evidence of such insurance in a form reasonably
satisfactory to us. If you fail to maintain such insurance or to provide us with evidence of such insurance, we may (but are not obligated to) obtain
insurance in such amounts and against such risks as we deem necessary to protect our interest in the Product. Such insurance obtained by us will not
insure you against any claim, liability or loss related to your interest in the Product and may be cancelled by us at any time. You agree to pay us an
additional amount each month to reimburse us for the insurance premium and an administrative fee, on which we or our affiliates may earn a profit.
In the event of loss or damage to the Product, you agree to remain responsible for the Payment obligations under this Lease Agreement until the
Payment obligations are fully satisfied.

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

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

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

Remedies. If a Default occurs, we may do one or more of the following: (a) we may cancel or terminate this Lease Agreement, and/or any or all
Schedules and all other agreements that we have entered into with you; (b) we may require you to immediately pay to us, as compensation for loss of
our bargain and not as a penalty, a sum equal to: (i) all past due Payments and all other amounts then due and payable under this Lease Agreement
and any Schedule; and (ii) the present value of all unpaid Payments for the remainder of the term of each Schedule each discounted at a rate equal to
3% per year to the date of default, and we may charge you interest on all amounts due us from the date of default until paid per the terms of ITE001;
(c) we may require you to deliver the Product to us as set forth in Section 14; (d) we or our representative may peacefully repossess the Product
without court order; (¢) we may exercise any and all other rights or remedies available to a lender, secured party or lessor under the Uniform
Commercial Code (“UCC”), including, without limitation, those set forth in Article 2A of the UCC, and at law or in equity; (f) we may immediately
terminate your right to use the Software including the disabling (on-site or by remote communication) of any Software; (g) we may demand the
immediate return and obtain possession of the Software and re-license the Software at a public or private sale; (h) we may cause the Software Supplier
to terminate the Software License, support and other services under the Software License, and/or (i) at our option, we may sell, re-lease, or otherwise
dispose of the Product under such terms and conditions as may be acceptable to us in our discretion.

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



14.

15.

16.

17.

18.

selected the Manufacturer, Servicer and the Product based on your own judgment.

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

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

Governing Law; Jurisdiction; Certain Rights and Remedies Under the Uniform Commercial Code. YOU AGREE THAT THIS LEASE
AGREEMENT AND ANY SCHEDULE WILL BE GOVERNED UNDER THE LAW FOR THE STATE IN WHICH THE APPLICABLE

PARTICIPATING ADDENDUM DESIGNATES. TO THE EXTENT PERMITTED BY APPLICABLE LAW, YOU WAIVE ANY AND ALL
RIGHTS AND REMEDIES CONFERRED UPON A CUSTOMER OR LESSEE BY ARTICLE 2A OF THE UCC THAT YOU MAY HAVE
AGAINST US (BUT NOT AGAINST THE MANUFACTURER OF THE PRODUCT). TO HELP THE GOVERNMENT FIGHT THE FUNDING
OF TERRORISM AND MONEY LAUNDERING ACTIVITIES, FEDERAL LAW REQUIRES ALL FINANCIAL INSTITUTIONS TO OBTAIN,
VERIFY AND RECORD INFORMATION THAT IDENTIFIES EACH PERSON WHO OPENS AN ACCOUNT. WHAT THIS MEANS FOR
YOU: WHEN YOU OPEN AN ACCOUNT, WE WILL ASK FOR YOUR NAME, ADDRESS AND OTHER INFORMATION THAT WILL
ALLOW US TO IDENTIFY YOU. WE MAY ASK TO SEE IDENTIFYING DOCUMENTS.

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

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

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



Product is essential to performing such governmental or proprietary functions.

(b) Non-Appropriation/Non-Substitution. (i) If all of the following shall occur: (A) your governing body fails to appropriate sufficient monies in any
fiscal period for rentals and other payments coming due under a Schedule to this Lease Agreement in the next succeeding fiscal period for any
equipment which will perform services and functions which in whole or in part are essentially the same services and functions performed by the
Product covered by any such Schedule, (B) other funds are not available for such payments, and (C) the non-appropriation of funds did not result
from any act or failure to act on your part, then a “Non-Appropriation” shall be deemed to have occurred. (ii) If a Non-Appropriation occurs, then:
(A) you must give us immediate notice of such Non-Appropriation and provide written notice of such failure by your governing body at least
thirty (30) days prior to the end of the then current fiscal year or if Non-Appropriation has not occurred by such date, immediately upon Non-
Appropriation, (B) no later than the last day of the fiscal year for which appropriations were made for the rental due under any Schedule to this
Lease Agreement (the “Return Date”), you shall return to us all, but not less than all, of the Product covered by such Schedule to this Lease
Agreement, , in accordance with the terms hereof; and (C) any Schedule to this Lease Agreement shall terminate on the Return Date without
penalty or expense to you and you shall not be obligated to pay the rentals beyond such fiscal year, provided that (x) you shall pay any and all
rentals and other payments due up through the end of the last day of the fiscal year for which appropriations were made and (y) you shall pay
month-to-month rent (or pro-rated rent) at the rate set forth in any such Schedule for each month or part thereof that you fail to return the Product
as required herein. (iii) Upon any such Non-Appropriation, upon our request, you will provide, upon our request, an opinion of independent
counsel (who shall be reasonably acceptable to us), in form reasonably acceptable to us, confirming the Non-Appropriation and providing
reasonably sufficient proof of such Non- Appropriation.

(c) Funding Intent. You represent and warrant to us that you presently intend to continue this Lease Agreement and any Schedule hereto for the entire
term of such Schedule and to pay all rentals relating to such Schedule and to do all things lawfully within your power to obtain and maintain funds
from which the rentals and all other payments owing under such Schedule may be made. The parties acknowledge that appropriation for rentals
is a governmental function to which you cannot contractually commit yourself in advance and this Lease Agreement shall not constitute such a
commitment. To the extent permitted by law, the person or entity in charge of preparing your budget will include in the budget request for each
fiscal year during the term of each Schedule, respectively, to this Lease Agreement an amount equal to the rentals (to be used for such rentals) to
become due in such fiscal year, and will use all reasonable and lawful means available to secure the appropriation of money for such fiscal year
sufficient to pay all rentals coming due during such fiscal year.

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

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

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

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

CUSTOMER Accepted by: RICOH USA, INC.
By: X By:
Authorized Signer Signature Authorized Signer Signature
Printed Name: Printed Name:
Title: Date: Title: Date:
Facsimile Number: Facsimile Number:




Attachment |

RICOH

RENTAL AGREEMENT
(NASPO ValuePoint)

This Rental Agreement (“Agreement”) is made between Ricoh USA, Inc. and that entity identified as Customer below. It has been written in clear, easy to understand language.

CLINTS

Please take time to review the terms. When we use “you” or “your”, we are referring to you, Customer. When we use “we”, “us”, or “our” we are referring to Ricoh USA, Inc.

CUSTOMER INFORMATION Customer Billing Contact:
Fuli tegal Name Phome—(exty— — Fax/Bmail————
Customer Location Address Customer Billing Address (if different)
City County State Zip City County State Zip
EQUIPMENT DESCRIPTION (“Equipment”)
Quantity Equipment Description: Make, Model, & Serial Number Quantity Equipment Description: Make, Model & Serial Number

[ Check if Additional Equipment Schedule attached
PAYMENT SCHEDULE

Payment Due: (check one) Payment Without Tax Advance Payment: $
Minimum Term: (Tax Incl’d) by Check #
[J Monthly $
[ Quarterly [ Apply to 1st Payment
(months) [ Other [ Other

Sales Tax Exempt:  [] Yes (Attach Exemption Certificate) Customer Billing Reference Number (P.O.#, etc.:
Addendum Attached: [] Yes (Check if yes and indicate total number of pages: )

TERMS AND CONDITIONS:

1.  Agreement: You agree to rent from us the equipment (“Equipment”) listed above or identified in the attached Schedule. Effective as of delivery of the Equipment, you
agree to all of the terms and conditions contained in this Agreement. You agree that the Equipment will be used solely for lawful business purposes and not for personal,
family or household purposes and the “Customer Location” is a business address. Our signature indicates our acceptance of this Agreement. Notwithstanding anything
herein to the contrary, you may terminate this Agreement with respect to any item of Equipment provided under this Agreement by giving us not less than thirty
(30) days prior written notice.

2. Location of Equipment: You will keep the Equipment at the customer location specified above. You must obtain our written permission, which will not be unreasonably
withheld, to move the Equipment. With reasonable notice, you will allow us or our designee to inspect the Equipment.

3. Ownership of Equipment; Assignment: We are the sole owner and titleholder to the Equipment. You will keep the Equipment free of all liens and encumbrances. YOU
HAVE NO RIGHT TO SELL, TRANSFER, ENCUMBER, SUBLET OR ASSIGN THE EQUIPMENT OR THIS AGREEMENT WITHOUT OUR PRIOR WRITTEN
CONSENT. You agree that we may sell or assign any of our interests with written notice to you. In that event, the assignee will have such rights as we assign to them but none
of our obligations (we will keep those obligations) and the rights of the assignee will not be subject to any claims, defenses or set-offs that you may have against us.

4.  Taxes and Filing Costs: In addition to the payments under this Agreement, you agree to pay all taxes, fees, and filing costs related to the use of the Equipment, even if
billed after the end of the term of this Agreement. If we are required to file and pay property tax, you agree to reimburse us. If you are required to file and pay the taxes directly
to the tax collector, we will notify you.

5. UCC Filing: To protect our rights in the Equipment in the event this Agreement is determined to be a security agreement, you hereby grant to us a security interest in
the Equipment, and all proceeds, products, rents or profits from the sale, casualty loss or other disposition thereof. You authorize us to file a copy of this Agreement as a
financing statement and you agree to promptly execute and deliver to us any financing statements covering the Equipment that we may reasonably require; provided, however,
that you hereby authorize us to file any such financing statement without your authentication to the extent permitted by applicable law.

6.  Warranties: We transfer to you, without recourse, for the term of this Agreement, any written warranties made by the manufacturer with respect to the Equipment. WE
MAKE NO WARRANTIES, EXPRESS, OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR USE OR FOR A PARTICULAR
PURPOSE. You acknowledge that you have selected the Equipment you are renting from us based on your own judgment and you hereby affirmatively disclaim reliance on
any oral representation concerning the Equipment made to you.

7. Maintenance of Our Equipment and Agency: You agree to maintain the Equipment throughout the rental term with Ricoh or an authorized Ricoh dealer pursuant to a
separate agreement for such purpose (“Maintenance Agreement”). You will keep the Equipment in good condition, except for ordinary wear and tear. (The terms and conditions
set forth on the next page of this Agreement are hereby incorporated herein byreference.)
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8. Indemnity, Liability and Insurance: (a) To the extent not prohibited by applicable law, each party to this Agreement agrees to indemnify, defend and hold the other
harmless from all claims arising out of the death or bodily injury of any agent, employee or business invitee of the indemnified party or the damage, loss or destruction of any
tangible property of the indemnified party to the extent caused by the negligence or intentional acts or omissions of the indemnifying party. Notwithstanding anything to the
contrary, in no event shall we be liable to you for any indirect, special or consequential damages. (b) Because you have possession and control of this Equipment, you are
responsible for any damage, injury or loss caused by (or to) the Equipment or other property resulting from the use, misuse or possession of the Equipment or any accident or
other casualty relating to the Equipment. We are responsible for damage or injury to third persons to the extent the damage or injury is caused by our negligent acts or
omissions. You agree to maintain insurance to cover the Equipment for all types of loss, including, without limit, theft, in an amount not less than the full replacement value
and you will name us as an additional insured and loss payee on your insurance policy. Such insurance will provide that we will be given thirty (30) days’ advance notice of
any cancellation. You agree to provide us with evidence of such insurance in a form reasonably satisfactory to us. In the event of loss or damage to the Equipment, you agree
to remain responsible for the payment obligations under this Agreement until the payment obligations are fully satisfied.

9.  Renewal and Return of Equipment: After the minimum term or any extension, you agree to return the Equipment in good condition, ordinary wear and tear, excepted. We
will cleanse and purge (if capable), at no additional cost to you, all data from hard drives in the Equipment prior to removing the Equipment from your location or from any
hard drive prior to such hard drive being removed from your location (“Data Management Services”). In the event, you elect to retain possession of a hard drive, you agree to
pay us the specified hard drive retention charge. Notwithstanding our obligation to cleanse and purge such hard drives, you expressly acknowledge and agree that (i) you are
aware of the security alternatives available to you, (ii) you have assessed such alternatives and exercised your own independent judgment in selecting the Data Management
Services and determined that such Data Management Services are appropriate for your needs and compliance, and (iii) we do not provide legal advice with respect to information
security or represent or warrant that our Data Management Services or products are appropriate for your needs or that such Data Management Services will guarantee or
ensure compliance with any law, regulation, policy, obligation or requirement that may apply to or affect your business, information retention strategies and standards, or
information security requirements. Additionally, you expressly acknowledge and agree that, (a) you are responsible for ensuring its own compliance with legal requirements
pertaining to data retention and protection, (b) it is your sole responsibility to obtain advice of competent legal counsel as to the identification and interpretation of any relevant
laws and regulatory requirements that may affect your business or data retention, and any actions required to comply with such laws, and (c) the selection, use and design of
any Data Management Services, and any and all decisions arising with respect to the deletion or storage of any data, as well as any loss, or presence, of data resulting therefrom,
shall be the sole responsibility of you, and you shall indemnify and hold harmless us and our subsidiaries, directors, officers, employees and agents from and against any and
all costs, expenses, liabilities, claims, damages, losses, judgments or fees (including reasonable attorneys’ fees) arising therefrom or related thereto.

10. Agreement Payments: Payments will begin on the acceptance date of the Equipment, or such later date as Ricoh may designate. The remaining payments are due on the
same day of each subsequent month (unless otherwise specified on page 1 hereof). You agree to pay us each payment when it is due, and if any payment is not made within
forty-five (45) days of its due date, you agree to pay a late charge of 1% per month on the overdue amount. You also agree to pay $25 for each check returned for insufficient
funds.

11. Default: If you do not pay any amount within 45 days of its due date, or breach any other term of this Agreement, you are in default. If you default, we have the right to
exercise any and all legal remedies available to us by applicable laws, including Article 2A of the Uniform Commercial Code. YOU WAIVE ANY AND ALL RIGHTS AND
REMEDIES AS A CUSTOMER OR LESSEE THAT YOU HAVE UNDER ARTICLE 2A AGAINST US (BUT NOT AGAINST THE MANUFACTURER OF THE
EQUIPMENT). Additionally, we are entitled to all past due payments and we may accelerate and require you to immediately pay us the future payments due under the
Agreement present valued at the discount rate of 3% to the date of default plus the present value (at the same discount rate) of our anticipated value of the equipment at the
end of the term of this Agreement. We may repossess the Equipment and pursue you for any deficiency balance after disposing the Equipment, all to the extent permitted by
law. You waive the rights you may have to notice before we seize any of the Equipment. You agree that all rights and remedies are cumulative and not exclusive. You promise
to pay reasonable attorney fees and any cost associated with any action to enforce this Agreement. This action will not void your responsibility to maintain and care for the
Equipment, nor will Ricoh be liable for any action taken on our behalf. Default also includes your becoming insolvent, your assignment of assets for the benefit of creditors,
your filing for bankruptcy protection or failure of the guarantor to honor its commitment. If we take possession of the Equipment, we agree to sell or otherwise dispose of it
under such terms as may be acceptable to us in our discretion with or without notice, at a public or private disposition, and to apply the net proceeds (after we have deducted
all costs, including reasonable attorneys’ fees) to the amounts that you owe us. You will remain responsible for any deficiency that is due after we have applied any such net
proceeds.

12. Business Agreement and Choice of Law: YOU AGREE THAT THIS AGREEMENT WILL BE GOVERNED UNDER THE LAW FOR THE STATE IN WHICH THE
APPLICABLE PARTICIPATING ADDENDUM DESIGNATES. YOU ALSO CONSENT TO THE VENUE AND NON-EXCLUSIVE JURISDICTION OF ANY COURT
LOCATED IN EACH OF THE COMMONWEALTH OF PENNSYLVANIA AND THE STATE WHERE YOUR PRINCIPAL PLACE OF BUSINESS OR RESIDENCE
ISLOCATED TO RESOLVE ANY CONFLICT UNDER THIS AGREEMENT. WE BOTH WAIVE THE RIGHT TO TRIAL BY JURY IN THE EVENT OF A LAWSUIT.

13.  No Waiver or Set off: You agree that our delay, or failure to exercise any rights, does not prevent us from exercising them at a later time. If any part of this Agreement
is found to be invalid, then it shall not invalidate any of the other parts and the Agreement shall be modified to the minimum extent as permitted by law. ALL PAYMENTS
TO US ARE “NET” AND ARE NOT SUBJECT TO SET OFF ORREDUCTION.

14. Delivery & Acceptance Certificate: If requested, you agree to sign and return to us a delivery and acceptance certificate (which, at our request, may be done electronically)
within three (3) business days after any Equipment isinstalled.

15.  Counterparts; Facsimiles: This Agreement may be executed in counterparts. The counterpart that has our original signature and/or is in our possession shall constitute
chattel paper as that term is defined in the Uniform Commercial Code (“UCC”) and shall constitute the single true original agreement for all purposes. If you sign and transmit
this Agreement to us by facsimile, the facsimile copy, upon execution by us, shall be binding upon the parties. You authorize us to supply any missing “configure to order”
number (“CTO”), other equipment identification numbers (including, without limit, serial numbers), agreement identification numbers and/or dates in this Agreement. You
agree that the facsimile of this Agreement manually signed by us, when attached to the facsimile copy signed by you, shall constitute the original agreement for all purposes,
including, without limitation, those outlined above in this Section. You agree to deliver to us upon our request the counterpart of this Agreement containing your manual
signature.

[SIGNATURE PAGE TO FOLLOW]
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CUSTOMER

Name Authorized Signer Title Date

RICOH USA, INC.

Name Authorized Signer Title Date
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Attachment J

RICOH

MASTER MAINTENANCE ALE

AGREEMENT
NASPO ValuePoint
CUSTOMER INFORMATION
Full Legal Name
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”) and/or provide the services
(“Services”) identified on an Order (defined below). In order to obtain Products and/or Services from Ricoh hereunder,
Customer will either: (i) execute an order form (in a form to be provided and executed by Ricoh) referencing this Agreement;
or (ii) issue a purchase order to Ricoh (each, an “Order”). Either party may terminate this Agreement 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 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.

Terms applicable to Service transactions only:

1.

()

(b)

(©

Services.

Each Order for Services must identify the specific Services to be performed, including, if applicable, the equipment to
be serviced (the “Serviced Products”), the Term (defined in Section 3) of the Service engagement, the location at which
Services shall be performed and the applicable Service Charges (defined in Section 4) for such Order. Ricoh will not be
responsible to provide Services for Serviced Products in the event the Term and location(s) are not identified on the
Order accepted by Ricoh.

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

The maintenance and repair 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)
unless covered under an extended hour service contract, service calls or work which Customer requests to be performed
outside of Normal Business Hours (defined below) and Service calls or work which Customer requests to be performed
on Ricoh Holidays (defined below); (iv) removable cassette, copy cabinet, exit trays, or any item not related to the
mechanical or electrical operation of the Serviced Products; (v) consumable supplies such as paper, staples, clear toner
and white toner, unless expressly provided for in the applicable Order; (vi) repairs, service calls and/or connectivity of
attachments not purchased from Ricoh; (vii) any software, system support or related connectivity unless specified in
writing by Ricoh; (viii) parts no longer available from the applicable manufacturer; (ix) electrical work external to the
Serviced Products, including problems resulting from overloaded or improper circuits; (x) installation or de-installation
and/or movement of the Serviced Products from one location to another unless specified in writing by Ricoh; (xi) repairs
of damage or increase in service time caused by force majeure events; (xii) reconditioning and similar major overhauls
of Serviced Products; (xiii) any obligation to remove, 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”), unless Customer engages Ricoh to perform such Data
Management Services at then-prevailing rates pursuant to an Order for such purpose; and (xiv) engineering changes
which provide additional capabilities to the Ricoh Equipment (defined in Section 13) covered herein unless made at
Customer’s request and paid at Ricoh’s applicable time and material rates then in effect. Damage to Serviced Products
or parts arising from causes beyond the control of Ricoh are not covered by this Agreement. Ricoh may terminate its
Service obligations under any Order for Serviced Products that have been modified, damaged, altered or serviced by
personnel other than those employed by Ricoh.

Service Calls. Unless otherwise specified in an Order, 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, 4th 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 the Master Agreement
rates in effect at the time the service call is made. While on-site at any Customer location, Ricoh personnel shall comply
with Customer’s reasonable policies pertaining to access, security and use of Customer sites and systems, provided that such
policies are provided to Ricoh in advance and in writing and do not conflict with the terms and conditions of this Agreement.

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

4. Service Charges.

(a) Service charges (“Service Charges™) will be set forth on an Order. Service Charges will not include any charges for
repairs or Service that are otherwise covered by the applicable manufacturer’s limited warranty during the period
covered by any such warranty. Customer acknowledges and agrees that: (i) alterations, attachments, specification
changes, or use by Customer of sub-standard supplies that cause excessive service calls may require an increase in
Service Charges; (ii) the transfer of the Serviced Products from the location indicated on the applicable Order may result
in an increase of Service Charges or the termination of the Order; and (iii) to the extent that Customer requests that
Ricoh registers with a third-party vendor prequalification service and Ricoh agrees to register, Customer will be charged
for Ricoh’s registration and any other related fees for registering with such service and this Agreement shall be the only
terms and conditions to govern such registration and service.

(b) Unless otherwise specified in an Order, Service Charges are based on standard 8.5x11 images. Ricoh reserves the right
to assess additional images charges for non-standard images, including 11x17 images. Customer acknowledges that
pricing is based on the Master Agreement rates at the time of the Order.

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

(b) Customer is required to provide Ricoh actual and accurate meter readings in accordance with the billing schedule set
forth on an Order. Ricoh may, at its discretion and dependent upon Serviced Product capabilities, collect remote meter
readings and utilize equipment monitoring services using automatic meter reading solutions (“AMR”). This may allow
for automated meter reading and submission, automatic placement of low toner alerts, automatic placement of service
calls in the event of a critical Serviced Product failure and may enable firmware upgrades. The meter count and other
information collected by AMR (“Data”) is sent via the internet to remote servers some of which may be located outside
the U.S. AMR cannot and does not collect Customer document content. Ricoh uses reasonably available technology
to maintain the security of the Data; however, Customer acknowledges that no one can guaranty security of information
maintained on computers and on the internet. Ricoh retains full rights to the Data (but 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 any non-Ricoh third party in a form that personally identifies the Customer. Ricoh may dispose of
the Data at any time and without notice. AMR technology is the confidential and proprietary information of Ricoh
and/or its licensors protected by copyright, trade secret and other laws and treaties. Ricoh retains full title, ownership
and all intellectual property rights in and to AMR.

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

6. Connectivity and Professional Services. Customer may acquire connectivity, IT and professional services from Ricoh
(“Professional Services”) by executing and delivering to Ricoh an Order setting forth the specific services to be provided.



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

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 (i) any equipment not serviced by Ricoh which utilizes identical supplies to the Serviced Products must
be covered under a separate inclusive non-Ricoh service program; and (ii) any Serviced Products under one Ricoh Service
Level may not utilize any supplies provided to other Serviced Products with a different Ricoh Service Level (i.e., no sharing
of supplies across different Ricoh Service Levels).

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

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

Terms applicable to Product sale transactions only:

10.

11.

12.

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

Title; Risk of Loss. Unless otherwise agreed upon by both parties in writing, Products are deemed delivered and title passes
to Customer upon delivery by Ricoh to Customer shipping point. Upon delivery in either case, Customer assumes all risk of
theft, loss or damage to the Products, no matter how occasioned.

Returns; Damaged Products. No Products may be returned without Ricoh’s prior written consent. Only consumable goods
invoiced within sixty (60) days will be considered for return. On authorized returns, Customer agrees to pay a restocking
charge equivalent to the lesser of ten percent (10%) of the purchase price or $200.00. Products returned without written
authorization from Ricoh may not be accepted by Ricoh and is the sole responsibility of Customer. All nonsalable



merchandise (that has been opened or partially used) will be deducted from any credit due to Customer. All claims for
damaged Products or delay in delivery shall be deemed waived unless made in writing and delivered to Ricoh within five
(5) days after receipt of Products.

Terms applicable to all transactions:

13.

14.

15.

16.

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

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

Payment; Taxes. Payment terms are net thirty (30) days. If invoices are unpaid and overdue for forty-five (45) days,
Customer agrees to pay Ricoh a late charge of one percent (1.0%) per month on any unpaid amounts or the maximum allowed
by law, whichever is less, and in addition shall pay Ricoh all costs and expenses of collection, or in the enforcement of
Ricoh’s rights hereunder, including, but not limited to, reasonable internal and external legal costs, whether or not suit is
brought. Ricoh has no obligation to use Customer’s invoicing or billing portals, processes, methods or invoicing formats
specific to Customer billing requirements. All remedies hereunder or at law are cumulative. Except to the extent of any
applicable and validated exemption, Customer agrees to pay any 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.

Default. In addition to any other rights or remedies which either party may have under this Agreement or at law or equity,
either party shall have the right to cancel the applicable Services specified in an Order made pursuant to this Agreement
immediately: (i) if the other party fails to pay any fees or charges or any other payments required under the Order when due
and payable, and such failure continues for a period of ten (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 as incorporated into
the Order, and such failure or breach shall continue un-remedied for a period of thirty (30) days after such party is notified
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18.

19.

20.

in writing of such failure or breach; or (iii) if the other party becomes insolvent, dissolves, or assigns its assets for the benefit
of'its creditors, or files or has filed against it any bankruptcy or reorganization proceeding. Failure to permit Ricoh to repair
or replace the Serviced Products shall constitute a material breach of this Agreement and excuse Ricoh from any and all
future performance hereunder. Except as expressly permitted by this Agreement, no refund or credit will be given for any
early termination of this Agreement or any Order. If Customer defaults in its obligations hereunder, Ricoh may, in addition
to any other remedies available at law or equity, require Customer to immediately pay to Ricoh all past due payments under
all Orders, and the Termination Fee.

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

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

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

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

CUSTOMER RICOH USA, INC.
By: By:

Name: Name:

Title: Title:

Date: Date:




Attachment K

RICOH

ENTERPRISE SERVICES MASTER AGREEMENT

NASPO VALUEPOINT
CUSTOMER INFORMATION
Full Legal Name
Address
City | State | | Zip Code |
This Enterprise Services Master Agreement (this “Agreement”) is made on this day of , 20 (“Effective Date”), by and

between Ricoh USA, Inc. (“Ricoh”), with its principal place of business at 70 Valley Stream Parkway, Malvern, PA 19355-1453 and the
customer listed above (“Customer”). The parties hereby agree as follows:

1.

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

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

Warranties. Ricoh warrants that the Services will be performed: (a) in a good and workmanlike manner; (b) using reasonable care
and skill; and (c) according to the description contained in the applicable Order Form. Ricoh will re-perform any Services not in
compliance with this warranty and brought to Ricoh’s attention in writing within a reasonable time, but in no event more than thirty
(30) days after such Services are performed, which shall be an exclusive remedy for such non-compliance. Customer acknowledges
that Ricoh’s performance of Services is dependent upon Customer’s timely and effective performance of its responsibilities set forth
in the Order Form.

EXCEPT AS OTHERWISE EXPRESSLY SET FORTH HEREIN OR IN AN ORDER FORM, RICOH MAKES NO WARRANTIES
OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY SERVICES, EQUIPMENT OR GOODS PROVIDED
UNDER THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. NO WARRANTIES ARE CREATED BY ANY
COURSE OF DEALING BETWEEN THE PARTIES, COURSE OF PERFORMANCE, TRADE USAGE OR INDUSTRY
CUSTOM. IN NO EVENT SHALL RICOH BE LIABLE TO CUSTOMER OR A THIRD PARTY FOR ANY DAMAGES
RESULTING FROM OR RELATED TO ANY FAILURE OF SOFTWARE, INCLUDING, BUT NOT LIMITED TO, LOSS OF
DATA OR DELAY OF DELIVERY OF SERVICES UNDER THIS AGREEMENT. RICOH ASSUMES NO OBLIGATION TO
PROVIDE OR INSTALL ANY ANTI-VIRUS OR SIMILAR SOFTWARE, AND THE SCOPE OF SERVICES
CONTEMPLATED HEREBY DOES NOT INCLUDE ANY SUCH SERVICES.

Intellectual Property Rights. Intellectual property rights, including the design, development and delivery of all inventions,_business




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

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

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

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

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

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

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

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

Limitations.

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

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

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

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

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

Non-Solicitation. Either during any Personnel’s assignment to Customer or within one (1) year after the completion of such an



14.

15.

16.

assignment, should Customer directly or indirectly solicit, hire or otherwise employ any such Personnel in any manner whatsoever to
perform services similar to those Services provided to Customer hereunder or have any Personnel provide such services through a
third-party, then Customer shall pay Ricoh, as a one-time placement fee as compensation for the screening, hiring and training costs
incurred by Ricoh with respect to the replacement of each such Personnel, a sum equal to one (1) years’ salary for each such Personnel
Customer hires, engages or otherwise employs (but in no event more than $50,000 for each such Personnel).

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

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

Miscellaneous.

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

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

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

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

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

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

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

16.8 Notices; Promotional Materials. All notices shall be given in writing by the party sending the notice and shall be effective
when deposited in the mail, addressed to the party receiving the notice at its address shown above (or to any other address
specified by that party in writing) with postage prepaid. Neither party shall (orally or in writing) make any media release or
issue any promotional materials concerning this Agreement or the subject matter hereof without the prior written approval



of the other party, which shall not be unreasonably withheld, conditioned ordelayed.

CUSTOMER

By:

Name:

Title:

RICOH USA, INC.
By:

Name:

Title:
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